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INVESTMENTS AND SECURITIES ACT, 2025

A Bill

For

An Act to repeal the Investments and Securities Act, No. 29, 2007 and enact the Investments and

Securities Act, 2025, to establish the Securities and Exchange Commission as the apex regula ton’
authority for the Nigerian Capital Market as u;eII as to regulate the market to ensure capital formation,
the protection of investors, maintenance of fair, efficient and transparent market and reduction ol
systemic risk; and for related matters.

] Commencement

ENACTED by the National Assembly of the Federal Republic of Nigeria –

PART 1 – ESTABLISHMENT, OBJECTIVES, FUNCTIONS, AND POWERS OF THE
SECURITIES AND EXCHANGE COMMISSION

1. (1) There is established the Securities and Exchange Commission (in this Act referred to Establishment of the

as "the Commission"). SecLl"t’es and
Exchange

(2) The Commission Commission

(a) shall be a body corporate with perpetual succession and a common seal;

(b) may sue and be sued in its corporate name; and

(c) shall have the power to acquire, hold or dispose of any property, movable
or immovable for the purpose of performing any of its functions under
this Act.

(3) Except as otherwise provided in this Act, the Commission shall be independent in the
performance of its functions and objectives under this Act.

2. The Commission shall have its head office in a location which is by law desjgnated as Head office of the

the capital of the Federal Republic of Nigeria and may establish zonal offices in any Cor’lmissi(x1

part of Nigeria in accordance with the decision of the Board of the Commission.

3. (1) The Commission shall be the apex regulatory authority for the Nigerian capital market Objectives,

and shall perform the functions and exercise all the powers prescribed in this Act. functions_apd
powers of the

(2) The objectives of the Commission sha11 be to (;ommlssIQn

(a) act in the public interest having regard to the protection of investors and

the maintenance of fair, efficient and transparent markets;



(b) protect the integrity of the securities market against all forms of market
abuse and insider dealing;

(c) prevent unauthorised. illegal. unlawful. fraudulent and unfair trade
practices relating to securities and investments;

(d) contribute to the reduction of systemic risk and promote financial
stabil itv:

(e) ensure the development of the capital market and facilitate capital
formation for economic development; and

(g) pursue such other objectives as may be related to those stated in
paragraphs (a) - (e).

(3) The Commission shall –

(a) regulate investments and securities business in Nigeria as defined in this
Act

(b) register and regulate securities exchanges, commodities exchanges,
virtual and digital asset exchanges and other market venues;

(c) register securities of public companies;

(d) register and regulate all securities offered to the public as defined in this
Act

(e) render assistance as may be deemed necessary to promoters and investors
wishing to establish securities exchanges;

(D register, regulate and supervise corporate and individual capital market
operators as defined in this Act;

(g) register and regulate the workings of collective investment schemes and
such other schemes as may be approved by the Commission;

(h) regulate credit enhancement services in the capital market;

(1) register and regulate securities depository companies, clearing and
settlement companies, custodians of assets and securities, collateral
managers, credit rating agencies, virtual asset service providers, digital
asset operators, credit enhancement facility providers, and such other
agencies and intermediaries as may be approved by the Commission;

a) register derivative products and regulate the derivatives market;



(k) regulate the operations of the National Savings Scheme or any other
similar scheme as may be established;

(1) register and regulate self-regulatory organisations, and capital market
trade associations to which it may delegate its powers:

(m) register and regulate collateral management companies, warehouse
operators and warehouses which issue warehouse receipt in relation to
commodities to be traded on a registered exchange;

(n) register and regulate the issuance of electronic warehouse receipts. to be

traded on a commodity exchange;

(o) register and regulate online forex trading activities. platforms and
intermediaries:

(p) review and approve takeovers and all forms of business combinations and

affected transactions of public companies;

(q) authorise and regulate cross-border securities transactions;

(r) prevent and sanction unauthorised and illegal dealing in securities and
investment schemes;

(s) advise the Minister on matters relating to the securities industry; and

(t) perform such other functions consistent with this Act as are necessary or
expedient for giving effect to the provisions of this Act.

(4) in performing its functions under this Act, the Commission shall have the powers to

(a) intervene in the management and control of capital market operators,
public companies and regulated entities which it considers have acted in
a manner detrimental to the interest of its investors, shareholders,
committed grave corporate governance violations, have failed, is failing
or is in crisis, including entering into the premises and doing whatsoever
it deems necessary in the interest of the public and for the protection of
Investors;

(b) appoint independent directors into the boards of public companies in
which the Commission has intervened or taken a regulatory action;



(c) place directors of public companies on probation for a period of time
considered reasonable by the Commission in accordance with
regulations made under this Act;

(d) remove any person associated with misconduct or mismanagement of a
public company or capital market operator:

(e) issue directives to regulated entities on matters relating to activities of the
capital market;

(f) call for information from, inspect, conduct inquiries on, and audit
securities exchanges, capital market operators, collective investment
schemes and all other regulated entities or associated persons;

(g) audit, call for the production of records and documents of public
companies and other regulated entities;

(h) call for, or furnish to any person. such information as it may consider
necessary for the efficient performance of its functions;

(i) investigate any person in connection with the violation or suspected
violation of this Act or other securities laws, codes and regulations;

a) obtain subscriber records held or maintained by internet service providers,
telephone service providers and other electronic communication
providers located within Nigeria which identify subscribers, payment
details and other relevant details including content of communication in
connection with the violation or suspected violation of this Act or other
securities laws, code and regulations;

(k) impose administrative caution, lien or seek judicial order to freeze the
assets (including stocks and bank accounts) of any person or firm who is

being investigated for capital market infractions pending the outcome of
InvestIgatIon ;

(1) in conjunction with the Attorney General of the Federation, provide
information and assistance on request to other local and foreign
regulators on freezing or sequestration of funds or assets within Nigeria;

(m) enter, seize property, seal up the premises of persons illegally carrying
on capital market operations and investment schemes and seek an order
of forfeiture for the recovered assets;

(n) establish a National Confiscation Wallet and Multi-Party Combination
Wallet:



(o) ensure the domestication of private keys;

(p) obtain audit work papers, communications and other information relating
to the audit or review of financial statements of public companies and all
regulated entities;

(q) disqualify any person considered unfit from being employed or
participating or continuing to participate in any arm of the securities
industry;

(r) facilitate the linking of all markets in securities with information and

communication technology facilities;

(s) administer oath on any person subject to any legislation governing the
administration of oaths;

(t) compel attendance for statement or testimony under oath in accordance
with the rights and privileges afforded by the laws of the Federal
Republic of Nigeria;

(u) establish a nationwide trust scheme to compensate investors whose losses
are not covered under the investors protection funds administered bv
securities exchanges;

(v) provide for the treatment of unclaimed dividends of public companies,
including public companies that are defunct or have ceased to exist;

(w) take any step necessary for the protection of investors, in the public
interest and for the maintenance of fair and orderly markets;

(x) keep and maintain a register of foreign portfolio investments;

(y) promote investors’ education and the training of all categories of
intermediaries in the securities industry;

(z) promote innovations in the capital market;

(aa) levy, fees, administrative fines and administrative costs of proceedings
or other charges on any person in relation to investments and securities
business in Nigeria in accordance with the provisions of this Act;

(bb) conduct, cause to be conducted, and disseminate research findings on
any matter provided for in this Act;



(cc) relate with domestic and foreign regulators and supervisors of other
financial institutions including entering into cooperation agreement on
matters of common interest:

(dd) prepare guidelines, organise training programmes and disseminate
information necessarY for the establishment of securities exchanges and

other market venues:

(ee) appoint or procure the appointment of ail such qualified persons.
professionals or experts to give effect to or for performance of any of its
objectives, functions and powers in this Act;

(fD exercise all the preceding powers against persons, companies.
associations and schemes involved in the promotion, distribution or sale

of unauthorised or illegal investment schemes and securities; and

(gg) collaborate with any authority in respect to identity management.

(5) Where the Commission is empowered to take any action against an entity or its
officers that is also regulated by another regulator. the Commission shall collaborate
with the regulator of such entity in taking any regulatory action in accordance with
the framework agreed between the Commission and such regulator.

PART II – ESTABLISHMENT OF THE GOVERNING BOARD OF THE
COMMISSION

4. (1) There shall be for the Commission, a Governing Board (in this Act referred to as "the
Board"), which shall be responsible for the policy and general administration of the
affairs of the Commission.

Composition of the
Board of the

Commission

(2) The Board shall consist of

(a) a part-time Chairman;

(b) the Director-General who shall be the chief executive and accounting
officer;

(c) three full-time Commissioners one of whom shall be a legal practitioner
qualified to practice in Nigeria with a minimum of 1 2 years post call to

bar experience;

(d) a representative of the Central Bank of Nigeria not below the rank of a
Director;

(e) a representative of the National Pension Commission not below the rank
of a Director;



(f) a Director of the Federal Ministry responsible for finance; and

(g) two part-time Commissioners with proven integrity and knowledge of
capital market matters. one of whom shall be a legal practitioner qualified
to practice in Nigeria with a minimum of 12 years post call to bar
experIence.

5. ( 1 ) The members of the Board shall be appointed by the President on the recommendation
of the Minister.

Appointment and
tenure of members
of the Board

(2) The appointment of the Director-General and the three full-time Commissioners shall
be subject to confirmation bY the Senate.

(3) The Director-General shall hold office for a term of five years in the first instance

and may be reappointed for a further term of five years and no more.

(4) The three full-time Commissioners shall hold office in the first instance for a term of

four years and may be re-appointed for a further term of four years and no more.

(5) The Chairman and part-time Commissioners (other than the ex-offIcio
Commissioners) shall each hold office for a term of four years and no more.

(6) Notwithstanding the provisions of subsections (2) and (3), the President may extend
the tenure of the Director-General and any of the full-time Commissioners whose

term of office has expired until a successor to such Director-General or full-time
Commissioner is appointed:

Provided that such extension shall not exceed a period of three months.

(7) A person shall not be qualified for appointment to the Board of the Commission
unless he is a fit and proper person and in the case of –

(a) the Chairman of the Board and Director-General of the Commission. he

is a holder of a university degree with not less than 15 years cognate
experience in capital market operations;

(b) any other member other than an ex-offIcio member, he is a holder of a
university degree with not less than 12 years cognate experience in
capital market operations or legal practice as the case may be; and

(c) an eX-OffICiO member, he is not below the rank of a director in the Central

Bank of Nigeria, the National Pension Commission, and the Federal
Ministry responsible for finance



6. (1) The Board of the Commission shal] – Duties of the Board

(a) give strategic direction to the Commission, formulate general policies for
the regulation and development of the capital market for the achievement
and performance of the functions of the Commission;

(b) approve the audited accounts of the Commission;

(c) appoint auditors for the Commission;

(d) consider and approve the annual budget of the Commission as mav be
presented to it by the management;

(e) approve the establishment of zonal offices of the Commission;

(f) establish departments to achieve the objectives and the efHcicnt
performance of the functions of the Commission under this Act; and

(g) carry out such other activities as are necessary and expedient for the
purposes of achieving the objectives of the Commission

(2) The Board shall consider and approve the duties of the full time Commissioners on

the recommendation of the Director-General.

(3) The Board may also approve the reassignment of the full time Commissioners by the
Director-General .

7. The Director-General and the full time Commissioners shall devote their full time to the

service of the Commission and while holding office shall not hold any other office or
employment except where appointed by virtue of their office in the Commission into the

membership of the Board of any agency of the government in Nigeria or any international
organisation to which the Commission is a member or an affiliate.

Director-General
and full time

Commissioners to

be fully devoted to
the Commission

8. The Director-General or, any of the Commissioners designated by the Director-General Managernent of the

to act in his absence, shall be responsible for the management and administration of the Commission
Commission and shall be answerable to the Board of the Commission.

9. (1) A member of the Board shall cease to hold office if he Disqualification,
cessation of

appointment and
resIgnatIon

(a) is medically certified to be of unsound mind or incapable of discharging
his duties owing to ill health;

(b) is adjudged bankrupt or makes a compromise with his creditors;

(c) is convicted of a felony or any offence involving fraud or dishonesty by
a court of competent jurisdiction;



(d) is found guilty of serious misconduct in relation to his duties; or

(e) is a person who has a professional qualification, and is disqualified or
suspended from practicing his profession in any part of Nigeria or any
other country by the order of any competent authority made in respect of
him personally.

(2) The President may at any time, on the recommendation of the Minister. remove a
person to whom subsection (1 ) applies. provided that no full time member of the

Board of the Commission shall be removed from office without the approval of the
Senate

(3) Any member of the Board, including the Director-General, may resign his

appointment at any time by giving at least three months’ prior notice in writing to the
President of his intention to do so.

(4) Where the Chairman, Director-General. or any Commissioner dies. resigns or

otherwise vacates his office before the expiry of the term for which he has been
appointed, there shall be appointed a fit and proper person to take his place on the

Board for the unexpired period of the term of appointment in the first instance in the
manner prescribed in section 5 of this Act.

10. (1) The Director-General and the three full time Commissioners shall be paid such
remuneration and allowances as may be determined by the Board of the
Commission .

Remuneration and
allowances of
members of the

Board

(2) The allowances for the part-time members shall be in accordance with the prevailing
guidelines on remuneration for part-time members of public bodies issued by the
appropriate agency of the Federal Government.

11. (1) Meetings of the Board shall take place as often as may be required but not less than
four times in any financial year of the Commission,

Meetings of the
Board

(2) The Chairman shall preside at every meeting of the Board and in his absence, the
members present at such meeting shall appoint one of their members to preside.

(3) The supplementary provisions set out in the First Schedule to this Act shall have
effect with respect to the proceedings of the Board and the other matters contained First Schedule
In it

12. (1) Where a member of the Board is directly or indirectly interested in
Disclosure by
Members of the

Board
(a) the affairs of any company or enterprise being deIiberated upon by the

Board; or



(b) any contract made or proposed to be made by the Board, such member
shall, immediatejy after relevant facts have come to his knowledge,
disclose the nature of his interest to the other members of the Board at
the meeting of the Board.

(2) A disclosure made under subsection (1) shall be recorded in the minutes of the
meeting of the Board and the member after the disclosure shall –

(a) not participate or continue to participate in any deliberation or decision
of the Board with regard to the subject matter in respect of which his
interest is so disclosed:

(b) not influence or seek to influence a decision to be made in relation to the
matter; and

(c) be excluded for the purpose of constituting a quorum of the Board from
any deliberation or decision on the subject matter.

(3) The members of the Board of the Commission shall subscribe to and be bound by a
code of ethics to be approved by the Minister.

PART III – STAFF OF THE COMMiSSION

13. (1) There shall be for the Commission a Secretary who shall be appointed by the Board. AppQintment of the
Secretary and other

(2) The Secretary shall be a legal practitioner of not less than 10 years’ post-call ?:::: 1l:~ ' . ' '-; ’ ' J- - - LC)mrnlsslc}li

experIence.

14. The remuneration (including allowances) and the terms and conditions of service of the RemLlneration of the
Secretary and other staff of the Commission shall be determined bv the Board. SecretarY and otherstaff of the

Commission

15. (1) The Secretary shall –
Duties of the

Secretary

(a) attend the meetings of the Board, and its committees and render all

necessary secretarial services in respect of the meetings and advise on
compliance by the meetings with applicable laws and regulations;

(b) keep and maintain records of the Board; and

(c) discharging such administrative and other secretarial duties as may be
required by the Board or the Director-General.

(2) The Secretary shall exercise the powers of the Board only with the authority of the
Board



16. (1 ) Service in the Commission shall be public service for the purpose of this Act and

accordingly, every staff of the Commission shall be entitled to pension and other
retirement benefits as prescribed by ]aw.

(2) Nothing in this section shal! prevent the appointment of a person to any offIce on
such terms and conditions. which preclude the grant of pension and other retirement
benefits.

PART IV – FINAN CIAL PROVISIONS

17. (!) The Commission shall establish and maintain a fund (in this Act referred to as "the
Fund" ) into which shall be paid -

(a) funds provided to the Commission by the Federal Government;

(b) penalties, fees, charges and administrative cost of proceedings; and

(c) monetary gifts, contributions and other funds that may be received by the
Commission .

(2) The Commission shall maintain and operate bank accounts for funds as approved by
the Board

18. The Commission shall apply the proceeds of the Fund established under section 17 of
this Act to –

(a) meet the cost of administration of the Commission;

(b) reimburse members of any committee set up by the Commission for
expenses duly authorised or approved;

(c) pay the salaries, fees, allowances, pensions, gratuities, or other
remuneration payable to the staff and members of the Board of the
Commission;

(d) maintain any property acquired by or vested in the Commission;

(e) implement all or any of the functions and powers of the Commission
under this Act or any matter connected with those functions and powers;

(f) propagate capital market literacy in Nigeria; and

(g) meet any capital expenditure approved by the Board

19. (1) The Commission shall establish a reserve account into which all surpluses from the
Fund shall be paid.

Service in the
Commission to be

pensionable

Fund of the
Commission

Application of Fund
of the Commission

Reserve account



(2) Disbursement from the reserve account shall be approved by the Board

(3) The Commission may invest funds in the reserve account in securities prescribed by
the Trustee Investments Act and such other modifying legislation or in such other c,p. T22. LFN.
securities as may be approved by the Board. 2004

(4) Any deduction to be made from the Commission’s fund shall be in accordance with

the provisions of the Fiscal Responsibility Act.
Act No. 31 .2007

20. (1) The Commission may accept gifts of land. money or other testamentary Power to accept
dispositions, endowments and contributions on such terms and conditions. if any. as g:hs
may be specified by the donor of the gift.

(21 The Commission shall not accept any gift if the conditions attached by the donor are
inconsistent with the functions, powers and objectives of the Commission or if the

acceptance of the gift would compromise the observance and maintenance of proper
conduct and professionalism in the discharge of its duties and performance of its
functions.

21. The Commission shall charge, retain and utilise for its purposes Pena]ties and fees to
be retained and

utilised by the
Commission(a) penalties imposed for violation of this Act and the rules and regulations

made under it; and

(b) fees collected for the services rendered by the Commission under this
Act, including recovery of costs of administrative proceedings.

22. The Commission may, subject to the approval of the Board, borrow by way of loan a
specified amount of money as it may require for meeting its obligations and performingits functions under this Act.

Borrowing by the
Commission

23. The Commission may, subject to the provisions of this Act and the conditions of any
trust created in respect of any property. invest all or any of its funds as may be approved
by the Board.

Investments by the
Commission

24. (]) The Board shall cause to be prepared, not later than 30 September in each year, an Annual estimates,

estimate of the income and expenditure of the Commission during the next accoLJnt and audit

succeeding year and when prepared. they shall be submitted to the Minister and the
National Assembly.

(2) The Commission shall cause to be kept, proper books of records and accounts which
shall be audited by auditors appointed by the Board.

25. The Commission, shall not later than three months after the end of each year, submit to
the Minister and the National Assembly. a report on the activities and administration

Annual report



of the Commission during the immediate preceding year and, shall include in such
reports, audited accounts of the Commission and the report of the auditor on the
accounts.

PART V REGISTRATION AND REGULATION OF SECURITIES EXC}-!ANGES,
FINANCIAL MARKET iNFRASTRUCTURES AND OTHER SELF
REGULATORY ORGANISATIONS

A – SECURiTIES EXCHANGES

26. (1) A person shall not establish or operate a securities exchange as defined in this Act Registration of a
unless such a person has been registered with the Commission in accordance with secLJr't;es exchange

the provisions of this Act and the rules and regulations made under it.

(2) Where any person contravenes subsection (1 ) –

(a) the Commission shall halt all of its operations immediately or within such
timeframe as the Commission may determine; and

(b) each of the directors, promoters or any person who can reasonably be
regarded as being in control of the company shall be deemed to have
committed an offence and is liable on conviction to a term of
imprisonment of not less than five years or a fine of ++10,000,000 or both.

(3) The Commission may, in lieu of prosecution under subsection (2). impose a penalty
of not less than the prescribed paid-up share capital of the relevant securities
exchange as specified by the Commission and a further sum of not less than
NI 00,000 for every day the violation continues.

27. (1) A securities exchange may be registered by the Commission as a Categories of

securities exchanges

(a) composite securities exchange; or

(b) non-composite securities exchange.

(2) A composite securities exchange shall permit the listing, quotation and trading of all
types of securities, commodities or financial products or instruments on its platform
and shall perform such functions as may be prescribed by the Commission.

(3) A non-composite securities exchange may be registered by the Commission as

(a) a mono securities exchange which specialises in the listing, quotation and

trading of a particular security, commodity, or financial product or
Instrument; or



(b) an alternative trading system which provides trading systems that bring

together orders from buyers and sellers and could be set in either a
physical location or be made available for trading activities on the
Internet.

28. (1 ) Every securities exchange shall be an entity incorporated or registered in Nigeria as
defined in section 357 of this Act.

Conditions for

regjstration of
securities exchanges

(2) An application for registration shall be accompanied by such information and

particulars as the Commission may by regulations require.

(3) The Commission may register a body corporate as a securities exchange if it is
satisfied that the rules of the body corporate make adequate provisions, where

applicable with respect to –

(a) the exclusion from its membership or trading, persons who are not of
good character and who do not possess a high degree of business
lntegrlty ;

(b) the expulsion, suspension or discipline of members or participants for
conduct inconsistent with just and equitable principles in the transaction
of securities business or for contravention of or failure to comply with
the rules of the securities exchange or the provisions of this Act;

(c) the conditions under which securities may be listed, quoted or admitted
on that securities exchange;

(d) the conditions governing dealings in securities by the members or
partICIpants;

(e) the class or classes of securities which may be dealt in by members or
participants: and

(f) a fair representation of persons in the selection of members of the board
or participants of the securities exchange and the administration of its
affairs and provided that in securities exchanges with listed companies,
at least one or more representatives of listed companies and investors
shall each be represented by one or more members or participants on its
board.

(4) in considering an application for registration, the Commission may have regard to
any information in its possession whether provided by the applicant or not:

Provided that any information to be relied upon by the Commission must have been
requested from the applicant, and such information shall be verified by the
Commission as accurate



(5) The Commission, in granting approval to register a securities exchange under this
section. shall ensure that the interest of the public will be served by the grant of the
approval .

(6) The Commission shall issue a certificate of registration to a bod\’ corporate
registered under this section.

29. (1 ) The appointment and removal of the chief executive and other principal officers of
a securities exchange shall be subject to the prior approval of the Commission in
wrltlng

Appointment and
removal of chief
executive and

principal officers of
a securltles

exchange(2) The Commission may suspend or remove the chief executive or a principal officer
of a securities exchange. if it is satisfied that such officer has contravened, failed or
refused to comply with the –

(a) provisions of this Act or any regulations made under it;

(b) rules of the securities exchange;

(c) directives of the Commission:

Provided that the chief executive or such principal officer. shall be given an
opportunity to be heard before the suspension or removal from office by the
Commission.

30. (1) A securities exchange shall Responsibilities of a

securities exchange

(a) conduct its business in a fair and transparent manner with due regard to
the rights of members or participants and their clients;

(b) ensure compliance with this Act by its members or participants and
issuers of securities listed, quoted or admitted on that exchange, report
any non-compliance to the Commission and assist the Commission in
enforcing the provisions of this Act;

(c) develop and enforce rules, listing requirements and directives as
applicable;

(d) inform the Commission of any matter that may pose a systemic risk to
the financial markets as soon as it becomes aware of such matter;

(e) notify the Commission as soon as it commences an insolvency
proceeding or when such proceeding is commenced against it, or when
it has received a notification regarding insolvency proceedings against
members or paNicipants; and



(f) do all other things that are necessar\' for, incidental or conducive to the
proper operation of an exchange that are consistent with this Act.

(2) The Commission may, in order to achieve the objectives of this Act. assume
responsibility of one or more of the regulatory or supervisory functions referred to
in subsection (1 );

(3) A securities exchange, shall at the end of every quarter file a detailed report on its
surveillance and enforcement activities with the Commission

(4) Nothing in this section shall preclude the Commission from carrying out inspections
or conducting enquiries or audit of any member or participant of a securities
exchange.

31. A securities exchange shall maintain proper books of account and records relating to its Securities exchang'
operations which shall be made available to the Commission for inspection. }o n:a'nt:"1 propeFbooks of account

32. (1) An amendment shall not be made to the rules or the listing requirements of a Approval of
securities exchange, whether by way ofrescission, amendment, alteration, deletion, :mFndmTnts to

substitution or addition. unless the board of the securities exchange, has forwarded ]:sUng nlles
a written notice of the proposed amendment to the Commission for approval.

(2) Nothing in this section shall preclude the Commission, after consultation with the
board of a securities exchange, from amending the rules or the listing requirements
of the securities exchange, by a notice in writing specifying the amendment and the
date the amendment shall come into effect.

(3) Any notice under this section may be served personally, electronically or by
registered post.

33. Where a securities exchange reprimands, fines, suspends, expels or otherwise takes
disciplinary action against a member or participant of the securities exchange, it shall,
within seven days, notify the Commission in writing of the name and other particulars
of the member or participant, and the nature of and reason for the action taken by the
securities exchange, against the affected member or participant.

Securities exchange
to give notice of
disciplinary actions

34. (1) The Commission may review any disciplinary action taken by a securities exchange,
against its members or participants and may affirm or set aside such decision after
giving the member or participant and the securities exchange an oppoltunity of being

heard

Review of

disciplinary actions

taken by a securities
exchange

(2) Nothing in this section shall preclude the Commission from suspending, expelling
or otherwise imposing or causing disciplinary action to be taken against a member
or participant of a securities exchange where such securities exchange fails to act
against such member or participant:



Provided that. before exercising the power conferred upon it by this subsection, the

Commission shall give the affected member or pallicipant and the securities
exchange an opportunity of being heard.

35. (1) The Commission may, where it deems appropriate. issue directives to a securities
exchange with respect to –

Power to issue
directives to a

securities exchange

(a) trading on or through the facilities of that securities exchange or

pertaining to any securities listed on the securities exchange;

(b) the manner in which a securities exchange carries on its business

including the manner of reporting off-market transactions; or

(c) any other matter which the Commission considers necessary for the
effective administration of this Act.

(2) A securities exchange that fails or refuses to comply with or respond to a directive
given under subsection (1) is liable to a penalty of not less than NIO,000,000 and a
further penalty of not less than ++500.000 for every day the non-compliance
continues.

(3) Where the Commission, after giving an executive officer of a securities exchange,
an opportunity of being heard, is satisfied that such officer has contravened, failed
or refused to comply with the provisions of this Act or any regulations made under
it or the rules of the securities exchange, the Commission may suspend or remove
the executive officer from office.

(4) The Commission may, in the public interest or for the protection of investors, and
after giving the executive officer an opportunity of being heard, direct the securities
exchange in writing to remove the executive officer and where the securities
exchange fails to comply with the directive of the Commission under subsection (3),
the Commission may suspend or remove the executive officer from office.

36. (1 ) Where the Commission deems it necessary for the protection of persons transacting
in particular securities on a securities exchange, it may suspend or prohibit further

trading in the securities and give notice in writing to the securities exchange.

Prohibition of

trading in particular
securlt les

(2) Where, after receiving the notice given under subsection (1 ), the securities exchange
fails to take action to prevent trading in the securities to which the notice relates,
and the Commission still deems it necessary to prohibit trading in the securities. the
Commission may, by notice in writing, to the securities exchange, prohibit trading
in the securities for such period, not exceeding 14 days:

Provided that the Commission shall have the power by notice in writing to increase
the period for a further period not exceeding 30 days at a time.



(3) A securities exchange which permits trading in securities in contravention of a notice
under subsection (2) is liable to a penalty of not less than Xl,000.000 and a further
sum of N50,000 for every day the contravention continues.

(4) in addition to the provisions of subsection (3), the Commission may

(a) revoke the registration of the securities exchange;

(b) refuse to consider or process any further request or application for
approval, registration or consent made or to be made to the Commission
by the securities exchange;

(c) apply to a court of law under the Companies and Allied Matters Act for Act No. 3 , 2020

(i) a beneficial, efficient and orderly administration or winding up. as

the case may be. of the securities exchange in the best interest of
the market. or

(ii) an administrator. liquidator or an official receiver, being in each
case, a qualified professional and not necessarily a court official,
to take-over management under the supervision of the court in
respect of the securities exchange as if the Commission were a
creditor:

Provided that a person appointed under subparagraph (i) or (ii) have
the same powers which would be available to a liquidator under
winding up proceedings;

(d) after giving opportunities to the executive officers of the securities exchange
to be heard, appoint other competent persons to serve in a committee in place
of the serving chief executive officer and executive management and board of
the securities exchange; or

(e) apply to the Tribunal for an enforcement order in respect of its directive to
suspend trading on the specified securities:

Provided that the Commission may take any of the actions where it considers
that the interest of investors or of members of the public or the integrity of the
market so requires.

37. (1) The Commission may revoke the registration granted under section 26 of this Act if Revocation of

the entity _ mniHcae ofa
securities exchange

(a) ceases to operate as a securities exchange within the meaning of this Act;



(b) is wound up:

(c) is operating in a manner detrimental to the interests of investors and the
public:

(d) engages in other businesses for which it is not registered in accordance
with the provisions of this Act; or

(c) fails to comply with the terms and conditions of the registration granted
by the Commission.

(2) A revocation under this section shall not be made unless the securities exchalrge has
been given an opportunity of being heard.

(3) in revoking the certificate of registration of a securities exchange, the Commission
shall state the reasons and the effective date for such revocation.

(4) The revocation made under subsection (1) shall contain such transitional provisions
as the Commission may deem fit in the public interest or for the protection of
investors.

(5) A securities exchange, shall not by reason of complying with such transitiona]
provisions as may be prescribed by the Commission under subsection (4) be
regarded as having contravened the provisions of this Act or the rules and
regulations made under it.

(6) Revocation of registration under this section shall not operate to –

(a) avoid or affect any agreement, transaction or arrangement entered into by
a securities exchange, whether such agreement, transaction or
arrangement was entered into before or after the withdrawal of the

registration under subsection (1 ); or

(b) affect any right, obligation or liabi]ity arising under such agreement
transactIon or arrangement.

(7) The Commission shall publish a notice of the revocation on its website or such other
medium as it deems fit

38. (1) The Commission shall issue directives and make rules and regulations to govern the
listing of the securities of a securities exchange or an exchange holding company on
a related securities exchange, which shall cover –

Listing of a

securities exchange

or an exchange
holding company on
securities exchange

(a) conflicts of interests that may arise;



(b) corporate governance and administration matters;

(c) listing process and trading requirements; and

(d) such other matters as may be deemed necessary by the Commission.

(21 The Commission may, by notice in writing. exempt a securities exchange or an

exchange holding company from complying with any listing requirement of the
related securities exchange.

39. (1 ) An exchange holding company shall ensure Responsibilities of
exchange holding
compar}}

(a) an orderly and fair market in relation to securities that are traded on the
market through the facilities of the securities exchange of the exchange

holding company or through the facilities of any of its subsidiaries that
is dui) approved as a securities excharlge:

(b) the prudent risk management of its business and operations; and

(c) that the exchange holding company or any of its subsidiaries registered
by the Commission to operate as a securities exchange, complies with
any lawful requirements placed on it under this Act or the rules and
regulations made under it and other laws applicable to it.

(2) in discharging its duty under subsection (1 ), the exchange holding company shali

(a) act in the public interest, and in particular having regard to the protection
of investors; and

(b) ensure that where its own interest conflicts with the interest referred to in

paragraph (a), the interest in paragraph (a) shall prevail.

(3) An exchange holding company shall immediately notify the Commission if it
becomes aware of –

(a) any matter which adversely affects or is likely to adversely affect the
ability of –

(i) the exchange holding company to meet its obligations in respect of
its business as an exchange holding company or a securities
exchange, including its ability to comply with any requirement as
may be specified by the Commission, where applicable, or

(ii) any subsidiary of the exchange holding company to meet its
obligations in respect of its business, including the ability of any



such subsidiary to comp ty \\'ith any requirement as may be
specified by the Commission. n'here applicable; or

(b) any irregularity, breach of any provision of this Act or rules and
regulations made under it, the rules of a securities exchange or any other

matter which, in the opinion of the exchange holding company. indicates
or may indicate, that the financial standing or financial integrity of any
of its subsidiaries or the chief executive or directors of such subsidiary.
as the case may be, is in question or may reasonably be affected

(4) Where an exchange holding company, approved as a securities exchange undertakes
any function of a subsidiary that is approved as a securities exchange, such exchange
holding- company shall enter into arrangements as the Commission may determine
as to ho\\ the duties and obligations of the exchange holding company and the
subsidiary„ under this Act or rules and regulations made under it are satisfied

40. (1) Where an exchange hoiding company, a securities exchange. or other similar body Disposal and

intends to enter into an agreement or arrangement, to dispose of or acquire assets, acqu'slt'on of assets

which value threshold has been specified bv the Commission, it shall obtain the
Commission's prior written consent.

(2) Where the Commission makes a specification under subsection (1), it shall have
regard to whether the assets referred to in the specification are integral to the
operations of the exchange holding company, securities exchange. or any other
similar body corporate, as the case may be, or significant in affecting the business
direction of such entities.

B FINANCIAL MARKET INFRASTRUCTURES

41. (1 ) A person shall not establish or operate a financial market infrastructure as defined
in this Act unless the person has obtained a certificate of registration from the
Commission in accordance with the provisions of this Act and the rules and
regulations made under it.

Establishment and

operation of a
financial market
infrastructure

(2) Where any person contravenes subsection (1 ) –

(a) the Commission shall shut down its operations and seal up its premises
immediately or within such timeframe as the Commission may
determine; and

(b) each of the directors, promoters or any person u,ho can be regarded as

being in control of the company shall be deemed to have committed an
offence and is liable on conviction to a fine of not less than the prescribed
paid-up share capital of the relevant financial market infrastructure
functIon as specified by the Commission or to imprisonment for a term
of not less than five vears or both



(3) The Commission may in lieu of prosecution under subsection (2). impose a penalty
of not less than the prescribed paid-up share capital of the relevant financial market
infrastructure function as specified by the Commission

42. (1) An application for approvai to establish or operate a financial market infrastructure
shall be made in such manner as the Commission may direct.

Registration of
financial market
infrastructures

(2) The Commission, in granting approval to register a financial market infrastructure
shall ensure that it is in the interest of the public to do so.

43. (1) The Commission may. in the interest of the public and for the protection of investors
or counterparts, by notice in writing –--

Protection of
in\'estors III a

nnanciai markel
Infrastructure

(a) withdraw or revoke the approval granted to a financial market
infrastructure with effect from the date specified in the notice; or

(b) direct the financial market infrastructure to cease to operate or provide
such services with effect from the date specified in the notice.

(2) Notwithstanding the withdrawal of approval or the issuance of a directive under
subsection (1), the Commission may permit the financial market infrastructure to
carry on such activities affected by the revocation as the Commission may specify
in the notice published under that subsection for the purpose of –

{a) winding down the operations of the financial market infrastructure or
ceasing to provide the services specified in the notice; or

(b) ceasing to provide the services specified in the notice.

(3) The Commission shall not take any action specified under subsection ( 1) without
giving the entity concerned an opportunity to be heard.

(4) Any withdrawal of approval or directive issued by the Commission under subsection
(1) shall not operate to –

(a) avoid or affect any agreement, transaction or arrangement entered into
through the financial market infrastructure whether such agreement,
transaction or arrangement was entered into before. or after the
withdrawal of the approval or issuance of the directive; or

(b) affect any right, obligation or liability arising under such agreement,
transactIon or arrangement.

(5) The Commission shall publish the notice of revocation on its website and any other
medium as it deems fit



+

44. A financial market infrastructure shall make rules for the effective performance of its
functions. which shall be subject to the prior approval of the Commission.

Financial market
infrastructure rules

(’ – PROVISIONS RELATING TO INSOLVENCY OF FINANCIAL MARKEI
INFRASTRUCTURES. AND OTHER MATTERS

45. (1 ) Subject to the provisions of this Pan. the insolvency law provisions shal] not appl) Modification of
to – insolvency ]an’ rules

(a) market contracts as defined in this Act:

(b) action taken under the rules of a securities exchange with respect to market
contracts:

(c) action taken under the rules of a financial market infrastructure with respect
to market contracts;

(d) action taken under the rules of a financial market infrastructure to transfer
cleared client contracts, or settle cleared client contracts or cleared house
contracts, in accordance with the defauit rules of the financial market
infrastructure;

(e) where cleared client contracts transferred in accordance with the default

rules of a financial market infrastructure was entered into by a clearing
member or client as principal. action taken to transfer client trades. or
group of client trades. corresponding to those cleared client contracts;

(f) action taken to transfer any collateral or any security over such collateral in
conjunction with the transfer of any cleared client contract or client trade
as mentioned in paragraphs (d) or (e); and

(g) a transfer of any property made by a financial market infrastructure to –

(i) any client of a participant or member, where such property
comprises the collateral remaining on a client account following the
completion of the default management process in respect of the

participant or member, or

(ii) any other person, in connection with a qualifying property transfer
made under paragraphs (d), (e) or (t) and in each case to the extent
that such transfer is made in accordance with the default rules of the
financial market infrastructure



(2> The provisions of this section shall apply in relation to inso]vency proceedin£s in
respect of a –

(a) member of a securities exchange;

(b) member of a financial market infrastructure: or

(c) party to a market contract begun after a financial market infrastructure
has con'lmcnced an action as defined under its default rules in relation to

a person that is a party to the contract as principal3 but not in relation to
any other insolvency proceedings. notwithstanding that rjghts or
liabilities arising from market contracts are to be dealt with in the
proceedings.

(3) A debt or other liability arising out of a market contract which is the subject of
default proceedings may not be proved in a winding up or other arrangelncnt until

completion of the financial market infrastructure's default proceedings and a debt or
other liability which may not be proved or claimed, shall not be taken into account
for the purpose of set-off until such completion

(4) Subject to subsection (3), in an insolvency proceeding, the insolvency office holder
appointed is not allowed to select, affirm or avoid individual market contract.

46. Notwithstanding any provision of any other law, none of the items listed in this section
shall be regarded as invalid on the ground of inconsistency with the law relating to the

insolvency of any person or the distribution of the assets of a person 011 insolvency:
bankruptcY, winding up. receivership or any other arrangement or subject to challenge:
avoidance, or revocation under Nigerian ]a\\ on –

Proceedings of a
financia] market

infrastructure to take

precedence over
insolvency

procedures

(a) a market contract;

(b) the default rules of a financial market infrastructure;

(c) the rules of a financial market infrastructure relating to the settlement of
a market contract not dealt with under its default rules;

(dI the transfer of any clearing member client contract or the settlement of
any cleared contract in accordance with the default ru]es of a financial
market infrastructure;

(e) clearing member client contract transferred in accordance with the default
rules of a financial market infrastructure, the transfer of any client trade
between a participant and its client, or group of client trades, that

corresponds to that clearing member client contract;



(f) a transfer of any col]atera! or any security over such collateral in
conjunction with the transfer of any clearing member client contract or
client trade as mentioned in paragraphs (d) or (e);

(g) a qualifying property transfer; and

(h) any net sum certified by a financial market infrastructure under its default

rules to be payable to or by a defau]ting participant or member:

Provided that nothing in this section shall be construed to limit the exercise of

any right of a financial market infrastructure under insolvency laws or as

specified in the rules of the financial market infrastructure.

47. (1) A conflicting order shall not be made under the Bankruptcy Act and the Companies
and Allied Matters Act or any other lau’ dealing with bankruptcy or insolvency in
relation to any matter under subsection (2) and none of those matters shall be

regarded as invalid, revocable, or subject to challenge by an insolvency office-
holder

Disapplication of
conflicting orders
under in\nlverlcv
laws

Cap. B2 LFN, 2004

(2) The matters to which subsection ( 1) apply are –
Act No. 3, 2020

(a) a market contract;

(b) a disposition of property under a market contract;

(c) the provision of market collateral;

(d) a contract effected by a financial market infrastructure for purposes of
realising property provided as market collateral;

(e) a disposition of property in accordance with the rules of a financial
market infrastructure as to the application of property provided as market
collateral :

(f) a market charge;

(g) the default rules of the financial market infrastructure:

(h) the rules of the financial market infrastructure for the netting and
settlement of market contracts;

(i) any default proceedings and action taken under the default rules of a
financial market infrastructure including, any transfer prescribed in
section 45 (1) (d) - (g) of this Act; and



G) any net sum certified b)’ a financial market infrastructure under its default
rules.

48. (1) Subject to section 46 of this Act. where a net sum has been certified by a financial
market infrastructure under its default rules as payable by or to a defaulter. then such
sum is provable in the winding up or administration or. as the case may be. is pavable
to the relevant office-holder of an insolvency proceeding: and shall be taken into
account. where appropriate. for set-off applicable in the case of winding up or
admInistration or other insolvency proceeding. in the same way as a debt due before

the commencement of the insolvency proceeding.

Net sum payable
upon compliance
wiTh default

proceedings

(2) Where a sum is taken into account which arises out of a market contract entered into

at a time when the creditor had notice that a nleeting of creditors had been

summoned under any insolvency law or provisions jn effect in Nigeriap or that a
winding UP petition was pending. or that an application for an administration order
was pending or that any person had given notice of intention to appoint an
administrator, the value of any profit to the creditor from the sum being so taken
into account is recoverable from it by the relevant office-holder unless the court

directs otherwise, but this provision does not apply where the sum arises from an
ordinary contract.

49' (1) A person who has control of any asset of a defaulter has a duty to provide the Duty to provide
financial market infrastructure such assistance as the financial market infrastructure assistance

maY reasonably require for the purpose of its default proceedings.

(2) Where the control of such assets by the person is as a result of lawfuljy holding same
as a security, an insolvency office holder shall also acknowledge and defer to such

secured creditor's right to the extent that the person does not need to elect to
surrender such security and is entitled to enforce same without any general
insolvency rule restriction.

(1) The avoidance of, or the principle in relation to property dispositions, fraudulent
preferences and the priority of payments under any law of insolvency does not
apply to –

Disapplication of

avoidances.
fraudulent

preference. and

priority of payments
(a) a market contract;

(b) margin provided in relation to a market contract;

(c) a default fund contribution to a financial market infrastructure;

(d) a contract made by the financial market infrastructure for realising that

margin or contribution or any disposition of property in accordance with
the financial market infrastructure’s rules applicable to margin;



(e) any disposition of property in accordance with the rules of the Hnancia:
market infrastructure as to the application of property provided as margin
or as default fund contribution;

+

(f) a collateral arrangement under which collateral is provided by a clearing
member to a financial market infrastructure:

(g) a transfer of a clearing member c]ient contract. a client trade or a
collateral arrangement: or

(h) a qualifying propert)' transfer:

Provided that. where the non-defaulter had notice of a winding up
petition when entering into a market contract or taking margin or
contribution. an), resulting profit is recoverable from the non-defaulter
uniess the coun otherwise directs. and this proviso does not dppiy to

market contracts where the person entering into the contract is a financial
market infrastructure acting in accordance with its rules. or where the
contract is effected under the default rules of a financial market
infrastructure .

(2) The following may not be challenged as a transaction at an undervalue, a preference

or a transaction defrauding the general body of creditors –

(a) a market contract to which a securities exchange or financial market
infrastructure is a party or which is entered into under its default rules:

(b) a disposition of property under that market contract:

(c) margin provided in relation to a market contract, a collateral arrangement,
any contract effected by a financial market infrastructure for the purpose
of realising the property provided as margin) or any disposition of
property in accordance with the rules of the financial market
infrastructure as to the application of property provided as margin;

(d) a default fund contribution made to a financial market infrastructure1 any
contract effected by a financial market infrastructure for the purpose of
realising the property provided as a default fund contribution9 or any
disposition of property in accordance with the rules of the financial
market infrastructure as to the application of property provided as default
fund contribution;

(e) a transfer of a clearing member client contract, a client trade or a collateral
arrangement; or

(f) a qualifying property transfer.



(3) The power to disclaim onerous property or to rescind contracts shall not appl\' to a

(a) market contract:

(b) collateral arrangement;

(c) transfer of a clearing member client contract, a client trade or a collateral
arran.Rement;

(d) qualifying property transfer; or

(e) contract effected by the financial market infrastructure for the purpose of
realising property provided as margin in relation to a market contract or
as defauli fund contrIbution

(4) Where property, other than land, is held by the financial rnarket infrastructure as

margin for a market contract or as default fund contribution –

(a) the property may be applied in accordance with the financial market
infrastructure’s rules notwithstanding any prior equitable interest or right,
or any right or remedy arising from a breach of fiduciary duty, unless the
financial market infrastructure had notice of the interest, right or breach
of duty at the time the property was provided as margin or default fund
contribution; and

(b) no execution or other legal process for the enforcement of a judgment or
court order may be commenced or continued, and no distress may be
levied against the property by a third party, except, in the case of marginor default fund contribution. with the financial market infrastructure's

wrItten consent.

Without prejudice to any specific provision of this section, the rules of a financial Protection of certain
market infrastructure as to actions of financia!

market

(a) the settlement of market contracts and transfer orders, ’nfrastructuFC

(b) the netting of any right and obligation of clearing member or participant
in the financial market infrastructure under the rules of the financial
market infrastructure or one or more market contracts,

(c) the set-off of any obligation between the financial market infrastructure
and a clearing member or participant or between clearing members or
participants in the financial market infrastructure,



(d) the termination, close out or cancellation of any market contract.

(e) the transfer of any market contract and associated collateral.

(D the enforcement of any security interest of a financial market
infrastructure in respect of any collateral provided by a clearing member
or participant for any market contract,

(g) the appropriation of any coilateral held b) a financial market
infrastructure under its default rules. in set-off against any obligation of
a clearing member or participant that has become a defaulter under such
default rules_

(h) any qualifying collateral transfer, or

(1) the certifIcation by a financial market infrastructure as to the ilnai net sum

representing any sums from a clearing member or participant to a

financial market infrastructure, or from a financial market infrastructure

to a clearing member or participant, following the completion of the
financial market infrastructure's default proceedings, and any action
taken by a financial market infrastructure under such rules,

shall be protected and shall not be subject to challenge under the laws of
contract or insolvency or any other provision of law in Nigeria, by any person,
clearing member or participant or any insolvency office-holder under an\
insolvency proceedings.

52. Terms used in this Part shall be construed as defined in section 357 of this Act. Terms used in this
Part

D SETTLEMENT FINALITY OF TRANSFER ORDERS

53. (1) The insolvency law shall have no effect in relation to
Modification of

insolvency laws

(a) transfer orders effected through a system and action taken under the rules
of a system with respect to such orders; and

(b) collateral security.

(2) The provisions of this section shall apply to insolvency proceedings in respect of a

(a) participant in a system. or

(b) system operator of a system,



but not in relation to any other insolvency proceedings. notwithstanding that rights
or liabilities arising from transfer orders or co]lateral security fail to be dealt with
in the proceedings.

54. (1 ) The following shall not be regarded as invalid on the ground of inconsistency with

the law relating to the distribution of the assets of a person on bankruptcy, winding
up, administration, receivership, or any other arrangement, or in the administration
of an insolvent estate or with the law relating to other insolvency proceedings of a
country or territory outside Nigeria –

Protection of

transfer orders and

svsterns

(a) a transfer order;

(b) the default arrangements of a s\'stem:

(c) the rules of a system as to the settlement of transfer orders not dealt with

under its default arrangements: or

(d) a contract for the purpose of realising collateral security in connection
with participation in a system other than under its default arrangements.

(2) The powers of a relevant office-holder in his capacity as such, and the powers of the
court under the Companies and Allied Matters Act or any successor insolvency law, Act No' 3’ 2020

shall not be exercised in such a way as to prevent or interfere with –

(a) the settlement in accordance with the rules of a system of a transfer order

not dealt with under its default arrangements;

(b) any action taken under the default arrangements of a system; or

(c) any action taken to realise collateral security in connection with
participation in a system otherwise than under its default arrangements.

(3) Contracts between a relevant financial market infrastructure and a participant or an
insolvent participant are protected from the laws of insolvency, and a financial

market infrastructure shall be treated as a secured creditor of priority. irrespective
of the nature of the collateral it holds, with respect to the collateral pledged by such
insolvent participant.

(4) Without prejudice to subsections (1) - (3), no provision of any insolvency law in
Nigeria shall have the effect to –

(a) invalidate dispositions made after the commencement of insolvency
proceedings;

(b) enable an insolvency office-holder to disclaim onerous contracts;



(c) InvaIIdate pre-insolvency transactions in particular circumstances. such
as transfers made at an unden'alue or preferences; or

(d) suspend the enforcement of security, such as in the moratorium
applicable in an administration of an insolvent compan\,'. or by reason of
rights claimed by third-parties in property provided as margin. so as to
frustrate the operation of the provisions or actions specified in section 53

of this Act.

(5) A debt or other liability arising out of a transfer order which is the subi ect of action
taken under default arrangements of a financial market infrastructure may nt)1 be
proved in a winding up. bankruptcy, or administration. until the completion of the
action taken under such default arrangements. and a debt or other liability which bv
virtue of this subsection may not be proved or claimed shall not be taken into account
for the purposes of any set-off until the completion of the action taken under default
arrangements of the financial market infrastructure.

55. (1) This section shall not apply in relation to any transfer order given by a participant
which is entered into a system after a –

Limitation of

protectIon

(a) court has made an order of winding up in respect of that participant or a
system operator which is not a participant in the system? or

(b) creditors' voluntary winding-up resolution has been passed in respect of
that participant, unless the conditions mentioned in either subsection (2)
or (4) are satisfied.

(2) The conditions referred to in subsection (1) are that the

(a) transfer order is carried out on the same business day of the svstem that

the event specified in subsection (1) (a) or (b) occurs; and

(b) system operator can show that it did not have notice of that event at the
time the transfer order became irrevocable.

(3) For the purposes of subsection (2) (b) the relevant system operator shall be taken to
have notice of an event specified in subsection (1) (a) or (b) if it de]iberatelv failed
to make enquiries as to that matter in circumstances in which a reasonable person
would have done so.

(4) This Part shall only apply where the following conditions are satisfied

(a) the system operator is a financial market infrastructure which is regjstered
bY the Commission to perform clearing and related functions such as a
central counterpart, a settlement agent or a clearing house;



(b) a clearing member of that financial market infrastructure has defaulted:
and

(c) the transfer order has been entered into the system under the provisions
of the default rules of the financial market infrastructure that provide for
the transfer of the positions or assets of a clearin IT member on its default

56. InsolvencY proceedings shall not have retroactive effect on the rights and obljgations of
a panlclpant arlslng from, or in connection with, its participation in a system earlier
than the moment of opening of such proceedings.

No retroactive effect

on proceedings

57. (1) Terms used in this Part shall be construed as defined in section 357 of this Act Terms used in this
Part

(2) AnY financial market infrastructure registered by the Commission to perform
clearing and related functions such as a central counterpart, a settlement agent or a
ciearli-lg house shall be treated as the system operator for the purpose of this Part.

E MATTERS RELATING TO INSOLVENCY LAWS IN OTHER JURiSDICTIONS

58. A court shall not, under any law, give effect to any – Insolvency laws in
other jurisdictions

(a) order of a court exercising jurisdiction in relation to the law of insolvency
in a place outside Nigeria; or

Cb) act of a person appointed outside Nigeria to perform any function under
the law of insolvency in a place outside Nigeria, if the making of the
order or the performance of the act is prohibited, in the case of a court
within Nigeria or an official receiver or liquidator by provisions made by
or under sub-part C and D Part V of this Act:

Provided that the making of the order or the doing of the act would be prohibited in the

case of a court within Nigeria or an official receiver or liquidator by provisions made
by or under sub-part C and D Part V of this Act.

F – SELF-REGULATORY ORGANISATIONS AND TRADE ASSOCIATIONS

59. (1) An entitY9 trade group or association shall not operate or hold itself out as a self-
regulatorY organisation unless registered as such by the Commission upon fulfilment
of the conditions as the Commission may prescribe.

Registration of a

self-regulatory
organ 1 sat 1 on

(2) The Commission shall register an entity as a self-regulatory organisation? where the
Commission is satisfied that such entity is able to discharge the obligations of a self-

regulatorY organisation under this Act and the rules and regulations made under it.

(3) Upon receipt of a no objection from the Commission, an entity registered under
subsection (2) may, under the terms of an agreement with another self-regulatory



organisation, take-over some or all of the obligations of such self-regulatory
organisation under this Act. the rules and regulations made under it or the rules of

that self-regulatory organisation or such other laws or rules as may be app]icable to

that self-regulatory organisation .

(4) The Commission may permit the merger of se]f-regulatory organisations in the
overall interest of the capital market.

(5) A self-regulatory organisation shall perform regulatory functions to the extent that
the Commission may prescribe.

(6) A decision of a self-regulatory organisation on any aggrieved person shall be subject
to review by the Commission.

60. A self-regulatory organisation or trade association shall Duties of a

registered seJf-

regulatory
organIsatIon(a) at all times act in the public interest to ensure the integrity of the market

and the protection of investors;

(b) supervise the conduct of its members to ensure a fair? orderly and efficient
market;

(c) immediately notify the Commission if it becomes aware of any matter
which adversely affects or is likely to adversely affect the interests of the
market or the investing public;

(d) immediately notify the Commission if it becomes aware of any
contravention by its members of any provision of this Act or the rules

and regulations made under it; and

(e) not make a decision under its rules that adversely affects the rights of a
member unless it has given the affected member an opportunity to make
representations to it about the matter.

PART VI – REGISTk4T iON AND REGULATION OF CAPITAL MARKET
OPERATORS

61. (1) A person shall not operate in the Nigerian capital market or carry on investments
and securities business unless the person is registered in accordance with this Act
and the rules and regulations made under it.

Registration of

capital market
operators

(2) The Commission shall prescribe the conditions for registration including
qualifications and skills required to operate in the Nigerian capital market.

(3) An application for registration under this Pan shall be in the manner and upon
payment of the fees prescribed by the Commission.



(4) Any person who violates the provisions of subsection (1 ). commits an offence and

is liable on conviction to a fine of not less than N5,000,000 or imprisonment for a
term of not less than five years or both

(5) The Commission may in lieu of prosecution consider an application from any entitv
which has violated the provisions of this section, and upon payment of an
appropriate penalty as may be determined bv the Commission. and fulfilment of
other conditions of registration, register such entitv.

(6) The Commission may suspend or revoke a certificate of registration issued under
this section for a violation of any provision of this Act or regulations made under it.
provided that the person concerned has been given a reasonable opportunity of being
heard

62. (1) The appointment of the chief executive and other principal officers of a capital
market operator shall be subject to the prior notification and ratification by the
Commission.

Appointment and
removal of chief
executive and

principal officers of
a capital market

operator(2) The Commission may suspend or remove the chief executive or a principal officer
of a capital market operator, if it is satisfied that such officer has contravened, failed.
or refused to comply with the provisions of this Act or any rules and regulations of
the Commission

63. (1) A capital market operator shall keep or cause to be kept such accounting and other
records –

Accounts to be kept
by capital market

operator

(a) as shall sufficiently show and explain the transactions and financial
position of his business and enable true and fair profit and loss accounts
and balance sheets to be prepared, regularly; and

(b) in a manner that shall enable them to be conveniently and properly
audited.

(2) A capital market operator shall be deemed not to have complied with subsection (1 )
In relation to records unless the accounting and other records of the capital market
operator –

(a) are kept in sufficient detail to show particulars of all

(i) money received or paid by the capital market operator, including
money paid to or disbursed from a trust account,

(ii) purchases and sales of securities made by the capital market
operator, the charges and credits arising from them, and the names
of the buyers and sellers, respectively of each of those securities,



(iii) income received from commissions, interest, and other sources.

and all expenses. commissions, and interest paid by the capital
market operator,

(iv) the assets and liabilities. including contingent liabilities. of the
capital market operator.

tv) securities which are the property of the capital market operator
showing by whom the securities or the documents of title to the

securities are held and. where they are held by some other person,

whether or not they are held as securities against loans or advances.

(vi) securities that are not the property of the capital market operator
and for which the dealer or any nominee controlled by the security
dealer is accountable, showing by whom. and for whom. the
securities or the documents of title to the securities are held and the

extent to which they are either held for safe custody or deposited
with a third party as securities for loans or advances made to the
capital market operator,

(vii) purchases and sales of options made by the capital market operator
and all fees (being options money) arising from them,

(viii) arbitrage transactions entered into by the capital market operator,
and

(iX) underwriting transactions entered into by the capital market
operator;

(b) are kept in sufficient detail to show particulars of every transaction by
the capital market operator;

(c) specify the day on which or the period during which each transaction by
the capital market operator took place; and

(d) contain copies of acknowledgements of the receipt of securities or of
documents of title to securities received by the capital market operator
from clients for sale or safe custody clearly showing the name in which
the particular securities are registered.

(3) Without prejudice to subsection (2), a capital market operator shall keep records in
sufficient detail to show particulars of all transactions by the capital market operator
with or for the account of –

(a) clients of the capital market operator;



(b) the capital market operator himself; and

(c) employees of the capital market operator.

(4) A director or an officer of a capital market operator who contravenes or fails to
comply with any of the provisions of this section, commits an offence and is liable
on conviction to a fine of not less than >+2.000,000 or imprisonment for a term of
not less than one )'ear.

(5) The Commission may, in lieu of prosecution for the offence prescribed in subsection
(4), sanction a director or an officer of a capital market operator who violates the

provisions of this section by imposing an administrative fine of not less than
N2,000,000 and a further sum of not less than $+5,000 for every dav in which the
violation continues.

64. (1) A capital market operator shall maintain separate accounts for transactions carried
out on behalf of different clients.

N„laintenance of

separate accounts

and payment into
certain trust
accounts(2) Except as may be otherwise provided in this Act, no capital market operator shall

mix the proceeds of the account of a client with other accounts whether belonging
to the capital market operator or his clients.

(3) A capital market operator shall establish and keep in a bank one or more trust
accounts to be designated or evidenced as trust accounts, into which the capital
market operator shall pay all amounts (less any brokerage and other proper charges)
received –

(a) from or on account of any person (other than a capital market operator)
for the purchase of securities which are not attributable to securities
delivered to the capital market operator; and

(b) for or on account of any person (other than a capital market operator)
from the sale of securities which are not paid to that person or as that
person directs not later than the next business day following the day on
which they were received by the capital market operator.

(4) The payment of amounts required by subsection (3) to be made by a capital market
operator shall be made by the capital market operator not later than the next business
daY following the day on which the amounts were received by the capital market

operator.

(5) A capital market operator who contravenes or fails to comply with any of the
provisions of this section is liable to a penalty of not less than ++2,000,000 and a
further sum of N5,000 for every day the violation continues.



65. ( 1) A capital market operator who withdraws money from a trust account without the
requisite authority commits an offence and is liable on conviction to a fine of not

less than N5.000,000 or imprisonment for a term of not less than one year or both,

Penalty for

withdrawing money
from trust account

without authority

(2) For the purpose of subsection ( 1 ), a withdrawal from a trust account shall be deemed
to be without requisite authority where the withdrawal is made for a purpose other
than –

(a) to pay the person entitled to the payment;

(b) to defra)' brokerage and other proper charges; or

(c) as may otherwise be authorised by lan'.

(3) The Commission may, in lieu of prosecution for the offence prescribed under
subsection (1 ), sanction a capital market operator who violates the provisions of this
section by imposing a penalty of not less than >+5.000,000.

(4) in addition to the penalty prescribed under subsection (3), the Commission shall
direct the capital market operator to refund the money received together with the
interest at a rate to be determined by the Commission.

66. A capital market operator shall not, except as otherwise provided in this Part, utilise any MQney in trust
money held in a trust account for purposes other than the purpose of the trust. acc:up! nTtavailable for

personal use

67. Nothing in this section shall be construed as taking away or affecting any lawful claim
or lien which a person may have against or upon any money held in a trust account or
against or upon any money received for the purchase of securities or from the sale of
securities before such money are paid into a trust account and shall not be affected by
the provisions of sections 64, 65 and 66 of this Act.

Claims and lien not
affected

68. (1) A capital market operator or depository shall supply on demand to his client copies
of all entries in his books relating to any transaction carried out on behalf of that
client and the capital market operator shall be entitled to levy a reasonab]e charge.

Right to copies of
book entries of
transactions and to

Inspect contract
notes

(2) A client or any person authorised by the client shall be entitled at any time, free of
charge either personally or by his agent, to inspect any contract notes and vouchers
relating to the transaction.

69. (1) A capital market operator shall keep a register, in the prescribed form. of the Register of
securities in which he has an interest. secu"hes

(2) Particulars of the securities in which a capital market operator has an interest shall
be entered in the register within seven days of the acquisition of the interest.



(3) Where a change in securities. not being a prescribed change, occurs in the interest
of a person to whom this Part applies. he shall, within seven days after the change,
enter in the register full particulars of the change, including the date of the change
and the reason for the change.

•

g

(4) For the purposes of this subsection, an acquisition or disposal of securities sha]1 be

deemed to be a change in the interest of a person

(5) The Commission may extend the provisions of subsection (1) to include any other
person whose activities are connected with securities transactions.

70. (1) A capital market operator to whom this Part applies shall in the prescribed form, Particulars of

give notice to the Commission of such particulars relating to the register of securities reglster
as may be prescribed including the location of the register.

(2) The notice required to be given under subsectIon (i ) stlall be given in

(a) the case of a person who is required by this Act to hold the Commission's
registration; and

(b) any other case, within 14 days after becoming a person to whom this Part
applies.

(3) A person to whom this Part applies shall, within 14 days of his ceasing to be such a
person give to the Commission the notice required under subsection (1) and the
notice of the cessation

(4) A person who fails or neglects to give the notice required under this section commits
an offence and is liable on conviction to a fine of not less than Nl,000,000.

(5) The Commission may, in lieu of prosecution under subsection (4), impose a penalty
of not less than Nl,000,000 and a further sum of not less than 85,000 for every day
the violation continues.

71. (1) The Commission or any person authorised by it may require any person to whom Production of
this Part applies to produce for inspection, the register required to be kept under reglsteF

section 69 of this Act and the Commission or any person so authorised may take
extracts from it.

(2) AnY person who fails to produce a register for inspection or fails to allow any person
authorised under subsection (1 ) to make a copy of or take extracts from the register
commits an offence and is liable on conviction to a fine of not less than N500,000.

(3) The Commission may, in lieu of prosecution under subsectiQn (2), impose a penalty
of not less than ++500,000 and a further sum of $#5,000 for every day during which
the violation continues.



72. The Commission may supply a copy of the extract of a register obtained under section Extracts of register

71 (1) of this Act to any person who, in the opinion of the Commission, and in the

public interest is to be informed of the dealings in securities disclosed in the register.

PART VII – INSPECTIONS AND INVESTIGATIONS

73. (1) The Commission shall conduct routine and special inspection and investigation of
regulated entities.

Designation of staff
of the Commission

for supervision of
all regulated entities
and securities

exchanges
(2) Staff of the Commission shall be assigned responsibility for the inspection and

investigation of all regulated entities.

(3) The staff shall discharge supervisory duties in respect of all regulated entities and
for that purpose shall –

(a) have a right of access at all times to the records, books. accounts and
vouchers of regulated entities;

(b) examine periodically the records, books and affairs of regulated entities;
and

(c) require from directors, managers and employees of regulated entities such
information and explanation as may be deemed necessary to the
discharge of their duties under this Act.

(4) Regulated entities shall produce to the examiners at such times as the examiners may
specify, all records, books, accounts, documents and information which they may

requIre.

(5) For the purpose of this Part, references to examiners are references to the staff
referred to in subsection (2).

(6) This Part shall also apply to an associated person as defined in this Act

74. The Commission shall, in the case of routine examinations, forward a copy of the report

arising from the examination together with its recommendations, to the regulated entity
concerned with instruction that it be placed before the meeting of the board of directors
of the regulated entity specially convened for the purpose of considering the report and
the recommendations on it.

Routine
examination and

report

75. (1) The Commission shall order a special examination or investigation of the records. Special examination

books and affairs of a regulated entity where it is satisfied that –

(a) it is in the public interest to do so;



(b) the regulated entity has been carrying on its business in a manner
detrimental to the interest of its clients, beneficiaries and creditors;

+

(c) the regulated entity has insufficient assets to cover its liabilities to the
clients. beneficiaries and creditors:

(d) the regulated entity has been contravelling the provisions of this Act or
the rules and regulations made under it; or

(e) an application is made for it by

(i) a director or shareholder of the regulated entity, or

( ii) a client. beneficiary or creditor of the regulated entity:

Provided that in the case of paragraph (e), the Commission may not order a special
examination or investigation of the records, books and affairs of a regulated entity
if the Commission is satisfied that it is not necessary to do so.

(2) For the purpose of subsection (1), the Commission may appoint one or more
qualified persons other than or in addition to its staff to conduct special examination
or investigation, under conditions of confidentiality, ofthe records, books and affairs

of the regulated entity.

76. (1) Where, after an examination under section 75 of this Act, the Commission is Failing regulated

satisfied that the regulated entity is in a grave situation as regards the matters ent:tY

referred to under section 75(1 ), or the regulated entity informs the Commission thatIt IS

(a) likely to become unable to meet its obligations under this Act,

(b) about to suspend its obligations to any extent, or

(c) insolvent,

the Commission may exercise any of the powers specified in subsection (2).

(2) The Commission may, in addition to all other powers under this Act

(a) prohibit the regulated entity from receiving funds or other assets from the
public for a period as may be set by the Commission, and make the
prohibition subject to such exceptions, and impose such conditions in
relation to the exceptions as may be prescribed by the Commission;



(b) require the regulated entjty to take any step or action or to refrain from
taking any step or action. in relation to its operations, directors, or
officers as may be stipulated b) the Commission;

b

(c) remove for reasons to be recorded in writing. with effect from such date
as may be set out in the notice, any director, manager or officer of the
regulated entity notwithstanding any written law. or any limitations
contained in the memorandum and articles of association of the regulated
bIIL ILyn

(d) in respect of a regulated entity notwithstanding any written law or any
limitations contained in the memorandum and articles of association of

the regulated entity and for reasons to be recorded in writing –

(i) remove from office. with effect from the date as may be specified
by the Commission, any director or officer of the regulated entity,
or

(ii) appoint any person to manage the affairs of the regulated entity in
the interim, and provide for the person so appointed to be paid by
the regulated entity the remuneration as may be determined by the
Commission; or

(e) appoint any qualified person to advise the regulated entity in relation to
the proper conduct of its business, and provide for the person so

appointed to be paid by the regulated entity, such remuneration as may
be determined by the Commission.

77. (1) Where, after taking steps under section 75 of this Act, the Commission is of the Control of failing
opinion that the state of affairs of the regulated entity concerned has not improved feqLJlated e11t'tY

significantly, the Commission may assume control of the regulated entity or appoint
persons to do so on its behalf.

(2) Where the Commission or an appointed person has assumed control of the business
of a regulated entity under subsection (1), the regulated entity shall submit its capital

market business to the control of the Commission and shall provide the Commission
or the appointed person with such facilities as the Commission or the appointed
person may require to carry on the business of the regulated entity.

(3) A regulated entity shall cooperate with the Commission at all times.

78. (1) The Commission or an appointed person that assumes control of the business of a Management of
regulated entity, shall remain in control until the Commission is satisfied that fail.ing regulated

entIty

(a) adequate provision has been made for the repayment of investors; or



(b) it is no longer necessary to remain in control of the business of the
regulated entitv.

: (2) The cost and expenses of the Commission and an appointed person. may be payable
from the funds and properties of the regulated entity as a first line charge.

79. Notwithstanding an>Thing contained in any law or memorandum and ar{icles of
association of a regulated entity. \\'here the Commission or an appointed person has

assumed control of a regulated entity whose paid-up capital is lost, the Commission
may revoke the registration of the regulated entity, and take reasonable steps to protect
the assets of investors.

Control of regulated
entity with lost paid
up capital

80. ( ! ) in relation to the inspection and investigation of the affairs of a regulated entity an
examIner may –

Power of examiners
in re]ation to other

persons

(a) summon any person, to provide information reiating to the affairs of the
regulated entity or to produce such document to the examiner or to appear
at a time and place specified in the summons to be examined and produce
such document;

(b) retain the document received as may be required for purposes of the
inspection or any legal or regulatory proceedings;

(c) administer an oath or affirmation or otherwise examine any person
referred to in paragraph (a); or

(d) on the authority of an order issued by the Tribunal

(i) enter any premises and demand for the production of any document
relating to the affairs of the regulated entity,

(ii) enter and search any premises for any document relating to the
affairs of the regulated entity,

(iii) examine, make extracts from and copy any document relating to
the affairs of the regulated entity or, remove such document
temporarily for that purpose,

(iv) seize any document relating to the affairs of the regulated entity as
the examiner may consider necessary, or

(v) retain any seized document for as long as it may be required for
criminal or other proceedings:



Provided that an examiner may proceed u'ithout the order. if the person in
control of any premises consents to the actions contemplated in this
paragraph

(2) An order provided in subsection (1) (b) shall be issued. on application by the
Commission to the Tribunal

(3) The order under subsection (2) may only be issued if it appears from information
under oath that there is reason to believe that a document relating to the affairs of
the regulated entity being inspected is kept at the premises or in the custodv of the
person concerned

(4) A person whose document has been removed o!- retained. or from whom a document
has been seized under subsection (1) or his authorised representative, may examine,
copy such document and make extracts from it under the supervision of the
exarn lner

81. (1) Where the Commission makes an order revoking the registration of a regulated
entity and requiring the business of that regulated entity to be wound up, the
regulated entity shall, within 14 days of the date of the order, apply to the Federal
High Court for an order of winding up of its affairs and the Federal High Court shall
hear the application in prioritY to all other matters.

Application to the
Federal High Court

for winding up

(2) Where the regulated entity fails to apply to the Federal High Court within the period
specified in subsection (1), the Commission may apply to the Federal High Court
for the winding up of the regulated entjty

(3) The Commission. if satisfied that it is in the public interest to do so, may, without
waiting for the period mentioned in subsection (1) to elapse, appoint any person as

the official receiver or provisional liquidator and the person so appointed shall have
the power conferred by or under the Companies and Allied Matters Act and shall be
deemed to have been appointed official receiver or provisional liquidator by the
Federal High Court for the purpose of that Act
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(4) This section shall have effect and the provisions of the Companies and Allied
Matters Act on winding up shall be construed as if the cancellation of the registration

of a regulated entity under this Act had been included as a ground for winding up
by the Federal High Court under this section.

(5) The official receiver or provisional liquidator of a regulated entity shall forward to
the Commission copies of any returns which he is required to make under the
Companies and Allied Matters Act.



PART VIll – MANAGEMENT OF SYSTEMIC RISK

J 82. (1 ) Notwithstanding the provisions of any other law. the Commission may. by notice in
wrIting, request any capital market participant to submit any information or
document –

Request for
information in

respect of system ic
risk

(a) which the Commission considers necessary for the purpose of
monitoring. mitigating and managing systemic risks in the capital
market; or

(b) where the Commission receives a request from a financial sector
regulator.

(2) For the purpose of subsection (1 ), where the primary business operations of the

relevant capital market participant are under the regulatory purview of another
financial sector reguiator, the Commission shall liaise and cooperate with such

regulator for the purpose of issuing the directive.

(3) Where a notice is issued to a capital market participant under subsection (1). the
capital market participant shall provide the required information or document
notwithstanding any obligation under any contract, agreement or arrangement
whether express or implied to the contrary.

(4) A capital market participant who fails to comply with a notice issued under
subsection (1) is liable to a penalty of not less than 820,000,000 and a further
penalty of not less than ##50,000 for every day that the violation continues. and in
the case of a director, or principal officer of an entity, is liable on conviction to a
fine of not less than ##5,000,000 or imprisonment for a term of one year.

83. (1) The Commission may issue a directive in writing requiring a capital market
participant to take such measures as may be deemed necessary in the interest of
monItoring, mitigating or managing systemic risk in the capital market or in the
interest of the public.

Power of the
Commission to issue

directive for

management of
systemic risk

(2) The Commission may, without notice or a hearing, issue a directive or an order under
this subsection to suspend trading in a security or related derivative, or to suspend
all trading on a recognised exchange or otherwise, if in the opinion of the
Commission –

(a) there is systemic risk requiring immediate action to be taken in the public
interest; and

(b) the order is necessary to maintain or restore fair and orderly securities
markets, to ensure prompt, accurate and safe clearance and settlement of
transactions in securities or to assist in doing so in another jurisdiction.



(3) in exercising its power under this section, the Commission shall also take into
consideration the financial stability of the capital market, and the directive shall take
effect immediatelv.

a

(4) For the purpose of issuing a directive under subsection (1), where the primary
business operations of the capital market participant concerned is under the
regulatory purview of another financial sector regulator. the Commission shall liaise
and cooperate with such regulator.

(5) Where a directive has been issued under subsection (2). the capital market participant
or any person directly affected by the order and who consider themselves aggrieved
by it, shall nonetheless be given an opportunity to be heard within 1 4 working days
after making oral or written representations to the Commission.

(6) A directive issued under subsection (2) may be amended or modified after the capital
market participant or aggrieved person has been given an opportunity to be heard
under subsection (5).

(7) A capital market participant, its officers or anv person who fails to comply with the
notice issued under subsection (1 ), is liable to a penalty of not less than ##5,000,000
and a further penalty of not less than }#10.000 for every day that the violation
contInues.

84. (1) Notwithstanding the provisions of any other law, the Commission may for the
purpose of monitoring, mitigating and managing systemic risk in the capital market
or contributing towards financial stability –

Arrangements with
other supervisory
authorities

(a) provide assistance to any financial sector regulator;

(b) obtain any information or document from, or share any information or
document with, any financial sector regulator if the Commission
considers it necessary that such information or document be so obtained
or shared in managing systemic risk in the capital market or promoting
financial stability; or

(c) enter into arrangements to cooperate with any financial sector regulator
to co-ordinate stability measures.

(2) Where the Commission shares any information or documents with any financial

sector regulator, such financial sector regulator shall give an appropriate
undertaking for protecting the confidentiality of such information or document and
the purpose for which the information or document may be used.

85. Terms used in this Part shall be construed as defined in section 357 of this Act Terms used in this
Part



PART IX – REGULATION OF SECURITIES

A – REGISTRATION OF SECURITIES

86. (1) All securities to be issued under this Act shall be registered with the Commission
under the terms and conditions contained in this Act and the rules and regulations
made under it.

Registration of
securities to be

issued under this
Act

(2) The issuer shall file with the Commission a registration statement which shall

contain such information and shall be signed by such persons as the Commission
may prescribe

(3) A registration statement shall be deemed effective only as to the securities specified
in it as proposed to be issued.

(4) The Commission shall issue a certificate of registration in respect of securities
registered by it.

(5) Securities shall not be issued. transferred. sold, or offered for subscription or sale to
the public without the prior registration of the securities with the Commission

(6) A person who proposes to make available, offer for subscription or purchase, or issue
an invitation to subscribe for or purchase, outside Nigeria. securities of a public
company or other securities to be registered under this Act, or to list such securities
on a securities exchange outside Nigeria shall seek the prior approval of the

Commission and where applicable. report to a securities exchange registered with
the Commission

(7) A person who issues, transfers, sells, or offers securities for subscription or sale to
the public, without the prior registration of the securities with the Commission
commits an offence and is liable on conviction to a fine of not less than 50% of the
value of the securities offered to the public, and in the case of a director or relevant
principal officer of the entity, a fine of not less than 10% of the value of the securities
offered to the public or imprisonment for a term of not less than five years.

(8) The Commission may, in lieu of a prosecution under subsection (7), direct the
affected entity or individual to refund the money received together with interest on
it at the prevailing commercial bank rate.

87. (1) Securities registered by the Commission, may be issued or transferred electronically
or by any other means or system approved by the Commission under such terms and

conditions as the Commission may prescribe.

Electronic and other

means of issuing
and transferring
securItIes

(2) The Commission shall prescribe the documents and information to be provided by
the issuer, an issuing house, stockbroker or any other person authorised by the
Commission to offer securities for sale or subscription to the public.



B CORPORATE RESPONSIBILITY OF PUBLIC COMPANIES

88. ( 1 ) A public company whose securities are required to be registered under this Act shall
file with the Commission on an annual basis, its audited financial statements and

such other periodic returns as may be prescribed by the Commission.

Filing of annual and

periodic reports with
the Commission

(2) The chief executive officer and the chief financial officer or officers or persons
performing similar functions in a public company filing periodic or annual reports
under subsection (1), shall certify in each annual or periodic report filed, that –

(a) the signing officer has reviewed the report;

(b) based on the knowledge of the officer. the report does not

(i) contain any untrue statement of a material fact, or

(ii) omit to state a material fact, which may make the statement.
misleading in the light of the circumstances under which such
statement was made;

(c) based on the knowledge of such officer, the financial statements and other
financial information included in the report fairly present in all material
respects the financial condition and results of operations of the company
as of, and for the period presented in the report;

(d) the signing officers

(i) are responsible for establishing and maintaining internal controls,

(ii) have established such internal controls to ensure that material

information relating to the company and its consolidated
subsidiaries is made known to such officers by others within those
entities particularly during the period in which the periodic reports
are being prepared,

(iii) have evaluated the effectiveness of the company's internal controls
as of date within 90 days prior to the report, and

(iv) have presented in the report their conclusions about the
effectiveness of their internal controls based on their evaluation as
of that date:

(e) the signing officers have disclosed to the auditors of the company andaudit committee –



(i) all significant deficiencies in the design or operation of internal
controls which may adversely affect the company’s ability to
record, process, summarise and report financial data and have
identified for the company’s auditors any material weakness in
internal controls, and

(ii) any fraud. whether or not material. that involves management or
other employees n’ho have significant role in the company's
internal controls: and

(f) the signing officers have identified in the report whether or not there were
significant changes in internal controls or other factors that maysignificantly affect internal controls subsequent to the date of their
evaluation, including any corrective actions with regard to significant
deflciencies and material weaknesses.

89. (1) A public company shall establish a system of internal controls over its financial
reporting and security of its assets and the board of directors shall ensure the

integrity of the company’s internal controls and reporting.

SYstem of internal

control of public
companIes

(2) The board of directors of a public company shall report on the effectiveness of the

company’s internal control system in its annual report

(3) in this section, "internal control" means policies, procedures and practices prescribed
by management to ensure safety of assets. accuracy of financial records and reports,
achievement of corporate objectives and compliance with laws, regulations and

applicable corporate governance standards.

(4) A public company which contravenes the provisions of section 88 and this section,
is liable to a penalty of not less than $#5,000,000 and a further penalty of N50,000
per day for every day the violation continues.

90. A person shall not carry on the business of auditing of a public company unless that Audit'rs of public
person is registered by the Commission on such terms and conditions as may be coTpanle? }o

., , '’ ' ' regjster with the
prescribed' Cim mission

91. An auditor of a public company shall, in his audit report to the company, issue a
statement as to the existence, adequacy and effectiveness or otherwise of the internal
control system of the public company.

Duty of auditor to
report on internal
controls of public
companIes

92. (1) A public company which appoints an auditor that is not registered with the
Commission is liable to a penalty of not less than $#5,000,000 and a further penalty
of N50,000 per day for the period the violation continues.

Penalties for non-

compliance with
sections 90 and 91



(2) An auditor who contravenes the provisions of sections 90 and 91 is liable to a penalty
of not less than N1.000,00C) and a further penalty of ##5,000 per day for the period
the violation continues.

+

'C TREATMENT OF UNCLAINIED DIVIDENDS OF PUBLIC COMPANIES

93. (1) Unclaimed dividends under the regulatory purview of the Commission shall be
treated as prescribed in the rules and regulations made under this Act.

Unclaimed
dividends of public

companIes

(2) A person shall not treat unclaimed dividend as prescribed in subsection ( 1 ) in a
manner other than as prescribed in the rules and regulations made under this Act.

(3) A person who contravenes this section or the rules and regulations made under this
Act, commits an offence and is liable on conviction to a fine of not less than
Nl 0,000,000 or imprisonment for a term of not less than five years or both

(4) The Commission may, in lieu of prosecution, sanction a person who violates the
provisions of this section and the rules and regulations made under it, to a penalty
of not less than ++10,000,000 and N50,000 per day for every day the violation
contInues.

D – GENERAL PROVISIONS

94. Where a contravention of any provision under this Part is committed by a body corporate
and it is proved that the contravention has been committed –

Contravention of

this Part by a body

corporate

(a) with the connivance of, or as a result of any neglect on the part of a
director, manager, secretary or other similar officer, servant or agent of
the body corporate or any person purporting to act in any such capacity,
or

(b) as a result of a director, manager. secretary or other similar officer,
servant or agent of the body corporate or any person purporting to act in
any such capacity, knowingly or wilfully authorising the contravention.

the director, manager, secretary or other similar officer, servant or agent of the

body corporate or any person purporting to act in any such capacity shall be

deemed liable to the same extent as the body corporate.

E – INVITATiONS TO THE PUBLIC

95. (1) A person shall not make any invitation to the public to acquire or dispose of any Contr'I of
securities or to deposit money with any body corporate for a fixed period or payable 'nyl}.at:ons to the
at call, whether bearing or not bearing interest unless the person or body corporate pLJt)I'C

concerned is –



(a) a public company and the securities it seeks to offer to the public have
been registered with the Commission:

(b) a statutory body or bank established by or under an Act of the National
Assembly and is empowered to accept deposits and savings from the
public or issue its own securities, as defined under this Act, promissory
notes. bills of exchange and other instruments;

(c) an entity licensed by the Central Bank of Nigeria and empowered to
accept deposits and savings from the public;

(d) a collective investment scheme;

(e) government body or an agency of a government body, supranational body
or such other entity approved by the Commission to issue securities
under this Act; or

(f) a free trade zone entity whose capital raising exercise has been approved
by the Commission:

Provided that where the Commission approves a capital raising exercise by an entity
operating within a free trade zone, such entity shall thereupon become subject to

relevant tax laws and regulations in Nigeria; and nothing in this subsection shall render
unlawful the sale of any shares by or under the supervision of any court or tribunal as
may be authorised by law.

(2) The term commercial or investment business activities referred to in subsection (1 )
means any activity relating to micro, small and medium scale enterprise, venture
capital and private equity funding or such other commercial or investment business
activities as the Commission may determine.

(3) The provisions of section 142 of Companies and Allied Matters Act, shall not be
applicable to issuers of securities under this Act.
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(4) Where an invitation to the public is made in breach of subsection (1 ), all persons
making the invitation and every officer who is in default or any body corporate

making the invitation shall each be separately liable to a penalty of at least 10% of
the gross value of the securities or deposits received in the case of a body corporate
and b+2,000,000 in the case of an individual.

(5) Where, any person acquires or disposes of securities, or deposits money with any
company, as a result of any invitation to the public made in breach of subsection ( 1 ),
he shall be entitled to –

(a) rescind such transactions; and



(b) either in addition to or in place of rescinding the transaction. recover
compensation for any loss sustained by him from any person u’ho is
liable in respect of the breach.

(6) Where, in accordance with subsection (5). a person claims to rescind any transaction,
he shall do so within a reasonable time and shall not be entitled to rescind any

transaction with the body corporate or to recover compensation from it unless he
takes steps to rescind the transaction before the commencement of the winding-up
of the body corporate:

Provided that the application of this subsection to bar the right of a claimant to

rescind a transaction shall not prejudice his right to recover compensation from any
person other than the body corporate.

96. (1) A person making an invitation to the public to deposit money with it shall, prior to Invitati'r1 t' the
the making of the invitation, obtain the written consent of the Commission and shall public to depDsit

onjy make the invitation in accordance with such conditions and restrictions as may :'’'’"'Y

be imposed by the Commission.

(2) The Commission may grant or withhold the consent referred to under subsection (1 )
and may require that anv advertisement or circular to be used in connection with the
invitation shall be registered with or approved by the Commission

(3) Where any advertisement or circular used in connection with the invitation contains
any untrue statement, subject to subsection (4), any person who made the invitation
and every person who was a director of a company making the invitation at the time
the advertisement or circular was published is liable to pay compensation within one

month to any person who deposited money with the body corporate having relied on
the advertisement or circular, for any loss they may have sustained by reason of such
untrue statement.

(4) A person shall not be liable under subsection (3), if he proves that –

(a) he had reasonable ground to believe and did believe up to the time of
publication of the advertisement or circular that the statement was true;
or

(b) the advertisement or circular was published without his knowledge and
that on becoming aware of its publication he immediately gave
reasonable public notice that it was published without his knowledge.

(5) Where any person or body corporate deposits any money with a body corporate as a
result of an untrue statement of a material fact made, whether innocently or

fraudulently, in any advertisement or circular published in connection with any
invitation to the public made by or on behalf of that body corporate, the person shall
be entitled to require that person or the body corporate immediately to repay such



money with interest at the current interbank rate per annum or such higher rate as
may have been agreed to be paid on the depositq

97. (1 ) For the purposes of this Act, an invitation shall be deemed to be an invitation to the
public if it is an offer or invitation to make an offer which is –

Meaning of
invitation to the

public

(a) published. advertised or disseminated bv newspaper, broadcasting.
cinematograph, electronic or any other means;

(b) made to or circulated among persons whether selected as members or as

debenture holders of the company concerned or as clients of the persons
making or circulating the invitation or in any other manner;

(c) made to one or more persons upon the terms that the person to whom it
is made may renounce or assign the benefit of the offer or invitation or

any of the securities to be obtained under it in favour of any other person;
or

(d) made to one or more persons to acquire securities dealt in by a securities
exchange or in respect of which the invitation states that an application
has been or shall be made for permission to deal in those securities on a
securities exchange.

(2) Nothing contained in this section shall be taken as requiring any invitation to be
treated as an invitation to the public if it can properly be regarded in all
circumstances as not being calculated to result, directly or indirectly, in the securities
becoming available for subscription or purchase by persons other than those

receiving the offer or invitation, or otherwise as being a domestic concern of the
persons making and receiving it.

(3) For the purpose of this section, the issuance of any form of application for securities
or of any form to be completed on the deposit of money with a company shall be
deemed to be an invitation to acquire those shares or to deposit money.

98. Where an issuer allots or agrees to allot any of its securities to any person with a view
to the public being invited to acquire any of those securities, for the purposes of this
Act, any invitation so made shall be deemed to be an invitation to the public by the
issuer as well as by the person actually making the invitation, and a person who
acquires any such securities in response to the invitation shall be deemed to be an
allottee from the company of those securities:

Offers for sale

deemed to be made

by an issuer

Provided that where

(a) an invitation to the public is made in respect of such securities within six
months after the allotment or agreement to allot, or



(b) at the date when the invitation to the public was made, the whole
consideration to be received by the issuer in respect of those securities
had not been so received,

IA

4

a

it shall be deemed, un]ess the contrary is proved, that the allotment or agreement to
allot was made by the issuer with a view to an invitation to the public being made in
respect of those securities.

99. (1) Subject to the provisions of section 1 04 of this Act, a person shall not issue any form

of application to deposit money for the purpose of subscribing to, purchasing or in
any way acquiring the securities of a body corporate unless the form is issued with
a prospectus which complies with the requirements of section 1 07 of this Act.

Form of application
for shares to be

issued with

prospectus

(2) Where the form of application to deposit money referred to in subsection (1) is issued

in respect ofdebenture securities, the form shall in addition be accompanied with a
trust deed or agency agreement.

(3) This section shall not apply if it is shown that the form of application was issued
either in –

(a) connection with an invitation made in good faith to a person to enter into
an underwriting agreement with respect to the securities; or

(b) relation to securities which were not offered to the public.

(4) A person who contravenes the provisions of this section. commits an offence and is
liable on conviction to a fine of not less than N5,000.000 or imprisonment for a term
of not less than two years.

(5) The Commission may, in lieu of a prosecution under subsection (4), impose a penalty
of not less than N 10,000,000 and a further sum of not less than N20,000 for everydaywhich the violation continues.

100. A prospectus issued by or on behalf of an issuer or in relation to an intended issue shall Effective date of a
be dated and that date shall, unless the contrary is proved, be taken as the date of prospectus

publication of the prospectus.

101. (1) Subject to the provisions of section 104 of this Act, every prospectus issued by or
on behalf of a company, or by or on behalf of any person or body corporate who
is or has been engaged or interested in the formation of the company, shall state
the matters specified in Part I of the Third Schedule to this Act and set out the
reports specified in Part II of that Schedule.

Contents of a

prospectus

Third Schedule

(2) Any condition requiring or binding an applicant for securities to waive compliance
with any requirement of this section or purporting to affect him with notice of any



contract, document or matter not specifically referred to in the prospectus, shall be

void

(3) Where there is non-compliance with or contravention of any of the requirements of
this section, a director or other person responsible for the prospectus shall not incur
any liability by reason of the non-compliance or contravention, if he proves that –

(a) as regards any matter not disclosed. he was not a party to it;

(b) the non-compliance or contravention arose from an honest mistake of fact
on his part; or

(c) the non-compliance or contravention was in respect of matters which,
were immaterial, having regard to all the circumstances of the case, and
is to be excused:

Provided that, where there is a failure to include in a prospectus a statement with
respect to the matters specified by regulations made under this Act, no director or

other person shall incur any liability in respect of the failure, unless it is proved that
he had knowledge of the matters not disclosed.

102. The provisions of sections 99 and 101 of this Act shall not apply to an issue – Exemption from
application of
provisions relating

to prospectus in
certaIn cases

(a) made to the existing members of a company or to a prospectus or form
of application relating to shares in the company whether or not an
applicant for shares has the right to renounce in favour of other persons;
or

(b) of a prospectus or form of application relating to securities which are to
be in all respects uniform with securities previously issued and for the
time being dealt in or quoted on a securities exchange.

103. (1) A person shall not without the prior approval of the Commission issue, circulate,
publish, disseminate or distribute any notice, circular or advertisement to the public
which

Prohibition of
issuance or
circulation of certain

notices, circulars
and advertisements

(a) offers for subscription or purchase of securities in a company;

(b) invites subscription for or purchase of securities; or

(c) calls attention to –

(i) an offer or intended offer for subscription or purchase of securities
In a company,



(ii) an invitation or intended invitation to subscribe for or purchase any
such securities. or

(iii) a prospectus.

(2) This section shall not applv to a –

(a) notice or circular which relates to an offer or invitation not made or issued

to the public;

(b) registered prospectus;

(c) notice, circular or advertisement which calls attention to a registered
prospectus and states that allotments of, or contracts with respect to the
securities referred to in the prospectus shall be made only on the basis of
one of the forms of application referred to in and attached to a copy of the
prospectus and contains no other information or matter other than some or

all of the following information –

(i) the number and description of the securities to which the prospectus
relates,

(ii) the name of the issuer, the date of its incorporation and the number
of the issuer’s issued securities and where the issue price of any
securities is to be paid by instalments, the amounts paid and unpaid
on those issued securities.

(iii) the general nature of its main business or the proposed main
business of the issuer,

(iv) the names, addresses and occupation of the directors or proposed
directors.

(v) the names and addresses of capital market operators to the issue,

(vi) the name of the securities exchange, if any, of which the brokers

and issuing houses to the issue are members or participants, and

(vii) particulars of the time and place at which copies of the registered
prospectus and form of application for the shares to which it

relates may be obtained; and

(d) notice or circular which

(i) accompanies a notice or circular referred to in paragraphs (a) or (c),



V (ii) is issued or circulated by a person whose ordinary business includes
advising clients in connection with their investments and is issued
or circulated onIY to clients so advised in the course of that

business.

(iii) contains a statement that that person recommends the investment
to which it or the accompanying document relates. and

(iv) contains a statement that the person making the recommendation
is an underwriter or sub-underwriter as the case may be.

(3) This section applies to notices, circulars and advertisements published or
disseminated by a newspaper, radio or television broadcasting, cinematograph,
electronic media platforms, or any other means.

(4) A person who

(a) contravenes the provisions of this section, or

(b) authorises or permits an act which constitutes a contravention of this
sectIon,

commits an offence and is liable on conviction to a fine of not less than
++5,000,000 or imprisonment for a term of not less than three years or both .

(5) The Commission may, in lieu of prosecution under subsection (4). sanction a person
who contravenes the provisions of this section by imposing a penalty of not less

than ##50,000,000 and a further sum of not less than N20,000 for every day the
violation continues.

(6) Where a notice, circular or advertisement relating to a company is issued,
circulated, published, disseminated or distributed in contravention of this section
by or with the authority or permission of an officer of the company, the company
is liable to a penalty of not less than N5,000,000 and a further sum of not less than
++5,000 for every day the violation continues.

104. (1) Where it is proposed to offer any securities to the public by a prospectus issued
generally and an application is made to a securities exchange for permission for
those securities to be dealt in or quoted on that securities exchange, the securities
exchange may exempt the applicant from compliance with the Third Schedule to
this Act

Exemption
certificate and effect

Third Schedule

(2) in considering an application under subsection (1), the securities exchange shall
have regard to the proposal as stated in the request as to the size and other Third Schedule

circumstances of the issue of securities and as to any limitations on the number



and class of persons to whom the offer is to be made and if compliance with the

requirements of the Third Schedule will be unduly cumbersome.

105. (1) A prospectus inviting persons to subscribe for securities of a company and
including a statement purportedly made by an expert shall not be issued unless –

Expert's statement

on prospectus

(a) the expert has given and has not, before delivery of a copy of the
prospectus for registration. withdrawn his written consent to the issue of
the statement included in the form and context in which it is; and

(b) a statement appears in the prospectus that the expert has given and has
not withdrawn his consent.

(2) Where any prospectus is issued in contravention of this section, the company and
every person who is a party to the issue commits an offence and is liable on
conviction to a fine of not less than N2,000,000 or imprisonment for a term of not
less than three years or both.

(3) The Commission may, in lieu of prosecution for the offence prescribed in
subsection (2), impose a penalty of not less than 82,000,000 and a further penalty

of not less than ++5,000 for every day the violation continues.

106. Notwithstanding the provisions of section 95 of this Act, no person shall make an
invitation to the public to acquire or dispose of any securities except –

Prospectus on

invitation to the

public to acquire or
dispose of securities

(a) within six months prior to the making of the invitation, a prospectus
relating to such securities and complying in all respects with the relevant

provisions of sections 103, 104 and 107 of this Act has been delivered to
the Commission and registered by it, in accordance with section 108 of
this Act; and

(b) every person to whom the invitation is made is supplied with a true copy
of such prospectus as filed with the Commission.

107. (1 ) Except as provided in section 1 04 of this Act, where an issuer invites the public to General and
acquire its securities, the prospectus referred to in section 101 of this Act shall state res\rictee iTvitations

the matters specified in Part 1 of the Third Schedule to this Act and set out the to tnepLJDI'c

report specified in Part II of that Schedule. Thi,d s,.h,dule

(2) Subsection (1) shall not apply to an invitation by an issuer in respect of its shares

(a) made solely to the existing shareholders of that issuer; or

(b) which in all respects is uniform with its existing listed shares.



(3) A prospectus relating to any invitation to the public to acquire or dispose of anY

securities of an issuer, being an invitation not falling within subsection ( 1) either
because it does not invite the public to acquire any securities or because it is
excluded from the ambit of that subsection, may not state all the matters or set out

the reports specified in the Third Schedule to this Act but shall not contain any
untrue statement9 and if the securities to which it relates are dealt in on any
securities exchange or if application has been, or is being made to a securities
exchange for permission to deal in those securities. the prospectus shall –

Third Schedule

(a) state that the securities to be dealt in on that securities exchange or, as the
case may be, that application has been or is to be made for permission
for the securities to be dealt in on that securities exchange;

(b) state whether or not that securities exchange is an approved trading
facility within the meaning of this Act; and

(c) contain the particulars and information required by that securities
exchange.

(4) An invitation falling within subsection (1) shall, in this Act be described as a
"general invitation" and an invitation falling within subsection (2) shall9 in this Act
be described as a" restricted invitation".

108. (1) A prospectus shall not be issued by or on behalf of an issuer or in relation to an
intended issuer unless, on or before the date of its publication, there has been
delivered to the Commission a copy of the prospectus for registration: signed bY
every person who is named in it as a director of the issuer, or by his agent
authorised in writing and having endorsed on it or attached to it

Registration of

prospectus

(a) any consent to the issue of the prospectus required by section 105 of this
Act from any person as an expert;

(b) in the case of a prospectus issued generally, a coPY of anY contract
required by paragraph 11 of the Third Schedule to this Act to be stated
in the prospectus;

Third Schedule

(c) in the case of a prospectus deemed by virtue of a certificate granted under
section 104 of this Act to comply with the requirements of the Third
Schedule, a contract or a copy of the contract or a memorandum of a
contract which was made available for inspection in connection with the
application made under that section to the securities exchange; and

Third Schedule

(d) where the persons making any report required by Part II of the Third
Schedule to this Act have made in it or without giving the reasons have
indicated in it any such adjustments as are mentioned in paragraph 21 of

Third Schedule



the Third Schedule, a written statement signed bY those persons settlng
out the adjustments and giving the reasons for them.

(2) The references in subsection (1 ) (b) and (c) to the coPY of a contract requiFed to be
endorsed on or attached to a prospectus shall in the case of a

(a) contract wholly or partly in any language other than English, be taken as

references to a copy of a translation in English of the parts of the contract that
are in any other !a n guages other than English from the original language of the
contract being a translation certified in any manner acceptable to the
Commission to be a correct translation; or

(b) copy of a contract or memorandum of a contract required to be made av?ilable
for inspection under subsection (1) (c)? and which is wholIY or partIY jn an X
language other than English. include a reference to a coPY of a translation qf
the contract or memorandum or a copy embodYing a translation of a pan of it

and certified in a manner acceptable to the Commission.

(3) Every prospectus shall, on the face of it

(a) state that a copy has been registered as required bY this section; and

(b) specify or refer to statements included in the prospectus which speclfY
a-ny dicument required by this section to be endorsed on or attached to
the copy so delivered.

(4) The Commission shall not register a prospectus unless it is satisfied that

(a) it is dated and signed as required bY thls sectlon;

(b) it has endorsed on it or attached to it the documents, ifanY9 specified; and

(c) the prospectus otherwise complies with the requirements of thls Act'

(5) Where the Commission refuses to register a prospectus on the ground that it falls.to
comply with the requirements of this Act, an aggrieved person maY appeal to the

Tribunal established by this Act within 21 daYS after notification of the refusal bY

the Commission.

(6) Where a prospectus is issued without a coPY of it being registered bY the
Commission or without the copy so registered having endorsed on it or attached to

it the documents required under this Act, the issuer and everY peFSon who is a partY_

to the issue of the prospectus, shall be jointly and severalIY liable to a penaltY of
not less than N20,000,000 and a further sum of Iq50,000 for everY daY the violatlon
continues from the date of issue of the prospectus9 or such other sum as the

Commission may deem necessary in the circumstance.



109. An issuer shall not vary the terms of a contract referred to in the prospectus or a Contract in
statement in lieu of prospectus, except with the approval of the Commission and in prQFpfctV: not !Q be

the case of a company, the consent of shareholders in addition to the approval of the varied without leave
Commission.

110. (1) Where an issuer offers or agrees to offer securities with a view to offering those
securities to the public, any document by which the offer is made shall be deemed
to be a prospectus so issued, and shall have effect as if –

Document of offer
of securities to be

deemed a prospectus

(a) the securities have been offered to the public for subscription; and

(b) persons accepting the offer are subscribers for those securities but
without prejudice to the liability, if any, of the persons by whom the
offer is made, in respect ofmisstatements contained in the document or
otherwise.

(2) For the purposes of this Act, unless the contrary is proved, it shall be deemed that
an allotment of, or an agreement to allot securities was made with a view to the
securities being offered to the public if it is established that –

(a) an offer of all or any part of the securities is made, or

(b) at the date when the offer was made the whole consideration to be

received by the issuer in respect of the securities had been so received.

(3) Any prospectus issued under this section shall comply with a prospectus issued
under section 101 of this Act and provide the following information; the –

(a) amount of the consideration received by the issuer in respect of the
securities to which the offer relates;

(b) place and time where the relevant offer documents may be inspected, and

(c) identity of any person making the offer, who shall be deemed to be a
director or the equivalent of the issuer.

(4) Where a person makes an offer to which this section relates, it shall be sufficient if
the document is signed on behalf of the issuer by two directors or the equivalent or
by such other persons as may be authorised by the issuer.

111. For the purposes of the provisions of this Act, a statement
Interpretation as to

prospectus

(a) included in a prospectus shall be deemed to be untrue if it is misleading
in the form and context in which it is included; and



(b) shall be deemed to be included in a prospectus if it is contained in the
prospectus or in any report or memorandum appearing on the face of it
or by reference incorporated or issued with it.

112. A statement in lieu of prospectus shall be in the form and contain the particulars set Form of statement

out in Part I of the Fourth Schedule to this Act and, in the cases mentioned in Part 11 :n ]'eu c)fpr')spect'JS

of that Schedule. set out the reports specified in it, and Parts 1 and I I shall have effect Founh Schedu]e
subject to the provisions contained in Part Ill of that Schedule.

113. (1) Where a prospectus invites persons to subscribe for securities, the persons referred
to in subsection (2) shall be liable to pay compensation to all persons who
subscribe for such securities relying on the prospectus for the loss or damage they
may have sustained by reason of any untrue statement or misstatement included
in it

Civil liability for
rnlsstaternents in

prospectus

(2) A person liable to pay compensation under subsection (1) includes –

(a) any director of the issuer or the equivalent at the time of the issue of the
prospectus;

(b) any person who consented to be named and is named in the prospectus
as a director of the issuer or the equivalent or as having agreed to
become a director or the equivalent either immediately or after an
interval of time;

(c) any employee of the issuer who participated in or facilitated the
production of the prospectus;

(d) the issuing house and its principal officers;

(e) a person named in the prospectus as stockbroker, underwriter, auditor,
banker or solicitor of the issuer or other expert in relation to the offer;

(f) promoter, for any loss or damage arising from the prospectus or any
relevant portion of the prospectus in respect of which he was a party to
the preparation; or

(g) a person named in the prospectus with his consent as having made a
statement that is included in the prospectus or on which a statement
made in the prospectus is based, for any loss or damage caused by the
inclusion of the statement in the prospectus.

(3) Where under section 1 05 of this Act the consent of a person is required to the issue
of a prospectus and he has given that consent, he shall not by reason only of his
having given the consent be liable under this section as a person who has authorised



the issue of prospectus except in respect of an untrue statement or misstatement
purported to be made by him as an expert.

(4) A person shall not be liable under subsection (1) if he proves that –

(a) having consented to become a director of the issuer or the equivalent, he
withdrew his consent in writing before the issue of the prospectus. and

that it was issued without his authority or consent:

(b) the prospectus was issued without his knowledge or consent, and that on
becoming aware, he immediately gave reasonable public notice that it
was issued without his knowledge or consent;

(c) after the issue of the prospectus and before allotment, he, on becoming
aware of any untrue statement or misstatement, withdrew his consent in
writing and gave reasonable public notice of the withdrawal and of the
reason for his withdrawal ; or

(d) as regards every untrue statement or misstatement

(i) not purporting to be made on the authority of an expert, or of an
official public document or statement, he had reasonable ground to
believe and did up to the time of the allotment of the securities, as

the case may be, believed that the statement was true,

(ii) purporting to be a statement by an expert and he had reasonable
ground to believe that the person making the statement was
competent to make it and that person had given the consent required
by section 105 of this Act to the issue of the prospectus and had not
withdrawn that consent before delivery of a copy of the prospectus
for registration, and

(iii) purporting to be a statement made by an official person or
contained in what purports to be a copy of or an extract from an
official public document, it was a correct and fair representation of
the statement or copy of or extract from the document.

(5) The provisions of subsection (4) shall not apply to a person who has authorised the
issue of a prospectus in respect of an untrue statement purporting to be made by
him as an expert in the case of a person liable by reason of his having given a
consent required of him by section 105 of this Act.

(6) A person who, apart from this subsection, would under subsection (1) be liable, by
reason of his having given a consent required of him by section 105 of this Act as

a person who has authorised the issue of a prospectus in respect of an untrue



statement purporting to be made by him as an expert, shall not be so liable if he
proves that –

(a) having given his consent under section 105 of this Act to the issue of the
prospectus, he withdraws it in writing before registration of the
prospectus;

(b) after registration of the prospectus and before allotment he, on becoming
aware of the untrue statement or misstatement, withdrew his consent in

writing and gave reasonable public notice of the withdrawal and of the
reason for his withdrawal; or

(c) he was competent to make the statement and that he had reasonable
ground to believe that the statement was true.

114. Where a prospectus includes any untrue statement or misstatement, any director or the Crirnina] liability for
equivalent, or an officer who authorised the issue of the prospectus or statement in mlsstatement in
lieu of a prospectus commits an offence and is liable on conviction to a fine of not less prospectus

than Nl,000,000,000 or imprisonment for a term not less than three years or both.

115. (1) Where a public offer of securities is made, whether listed or not, the issuer and the Allotment of
issuing house shall be responsible for the allotment of such securities, subject to sectintles

the approval of the allotment by the Commission in accordance with the rules and
regulations made under this Act.

(2) Without prejudice to the provisions of subsection (1 ), the validity of an allotment
shall not be affected where it is undertaken under such exemptions and conditions
as may be specified by the Commission.

116. Allotment shall not be made of any securities offered to the public for subscription
unless the subscription level meets the minimum percentage prescribed by the
Commission.

No allotment below
minimum
subscription

117. (1) Application money and other money paid prior to allotment of securities by an App]icnion money

applicant on account of securities shall, unti] the allotment of the securities, be to be held in trust

held in a separate trust account by a custodian as nominee to the issuing house on untl1 a11otment

such terms and condition as may be prescribed by the Commission.

(2) Any issuing house who contravenes or permits the contravention of subsection (1 )
is liable on conviction to a fine of not less than N5,000,000 or imprisonment for a
term of not less than one year or both.

(3) The Commission may, in lieu of prosecution under subsection (2), impose a penalty
of not less than b+5,000,000 and a further sum of not less than N50,000 for every
day in which the violation continues.



(4) A]1 application money paid by an issuing house or subscriber prior to allotment into
a separate account in a bank or other financial institution shall be held in trust and

upon the liquidation of such bank or financial institution shall not be construed as

part of the assets, deposit liabilities or other liabilities of that entity in furtherance
of the liquidation process.

(5) in the event of liquidation of a bank or financial institution in whose custody
appllcatlon money is kept prior to aI]otment. the money held in the trust account
mentioned in subsection (4) shall be treated as priority to any other claim and the

liquidator shall transfer such money to the issuing house in respect of the offer for
which the money were deposited with the bank or financial institution

118. A shareholder may bring an action against an issuer which has allotted securities under Action for rescission

a prospectus for the rescission of all allotments and the repayment to the holders of
the securities of the whole or part of the issued price which has been paid in respect
of them if the prospectus –

(a) contained a material statement, which was false, deceptive or misleading;
or Third Schedule

(b) did not contain a statement, report or account required to be contained in
it by section 101 and the Third Schedule to this Act.

119. (1) Where a prospectus, whether issued generally or not, states that application has
been or will be made for permission for the securities offered by it to be dealt with
on anY securities exchange, any allotment made on an application under the
prospectus shall, whenever made, be void if the permission has –

Allotment of
securities and

dealing on securities
exchange

(a) not been applied for within three days after the issuance of the prospectus;
or

(b) been refused before the expiration of the offer period or such longer
period as may be notified to the applicant by the securities exchange.

(2) Where application or permission for a dealing referred to in subsection (1) has not
been made or applied for or if made or applied for has been refused, the issuer or
sponsor shall repay, with accrued interest, money received from applicants under
the prospectus, and if the money is not repaid within a period stipulated by the

Commission, the issuer or sponsor and its directors shall be jointly and severally
liable to repay the money with interest at the current interbank rate per annum from
the expiration of the period stipulated by the Commission

(3) All money received by virtue of this section shall be kept in a separate trust account
on such terms and conditions as may be prescribed by the Commission, and the
lssuing house shall be liable to repay the money specified under subsection (2).



(4) The issuing house and any of its officers. who violates the provisions of subsection
(2) shall be jointly and severally liable to a penalty of not less than N5,000,000 and

a further sum of not less than N50,000 for every day the violation continues.

(5) Any condition requiring or binding any applicant for securities to waive compliance
with any requirement of this section is void

(6) For the purposes of this section, permission shall not be deemed to be refused if the
applicant is notified that the application shall be given further consideration by the
Commission.

(7) This section shall have effect in relation to –

(a) any securities agreed to be taken by a person underwriting an offer by a
prospectus as if he had applied for them under the prospectus; and

(b) a prospectus offering securities for sale, with the following modifications

(i) references to sale shall be substituted for references to allotment9

(ii) the persons by whom the offer is made shall be liable under
subsection (2) to repay money received from applicants) and

references to the issuer's liability under that subsection shall be
construed accordingly, and

(iii) for the references in subsection (3) to the issuer and every officer
of the issuer who is in default there shall be substituted references

to any person by or through whom the offer is made and who
authorises or permits the default.

120. (1) The Commission shall have the power to prescribe the maximum period within
which surplus money due to subscribers shall be returned.

Return of surplus
money to
subscribers

(2) The Commission may, subject to subsection (3), prescribe the rate of interest
paYable to subscribers whose surplus money are held beyond the period prescribed
under subsection (1).

(3) The interest due and payable under subsection (2) shall not be less than the Central
Bank of Nigeria Monetary Policy Rate plus 5% and the Commission may, in
addition, require a company which fails to honour its obligation under this
subsection to pay a higher rate of interest on the surplus money.

(4) A person who fails to comply with the provisions ofthis section is liable to a penalty
of not less than N5,000,000 and a further sum of not less than N50,000 for every
day the violation continues.



PART X – CONDUCT OF SECURITIES BUSINESS

121' For the purpose of this Act, no cash transaction shall be carried out in the capital P„hibiti,, ,f „,hmarket. mnsactions

122' AII securities to be transacted in the secondary market shall be in dematerialised form Prohibition of
transactIOns in non-
demateriaIised
securItIes

123' (1) There shall be a legal entitY identifier for any entity involved directly or indirectly
In securltles transactions to monitor and minimise systemic risks9 arising from
partIes’ and counterparties’ activities.

Legal entity
identifier

(2) All participants in securities transactions shall obtain the legal entity identifier from
an authorised issuer.

(3) EverY partY in a financial transaction shall have a legal entity identifier and disclose
It in everY securities transaction it is involved in for accuracy of financial data and
risk management.

124' Ansecurities dealer shall) where applicable, within the prescribed time and in respect
of everY securities transaction either as a principal or agent! issue a contract nofe or
other form of transaction confirmation which complies with this Part.

Securities dealer to
issue contract note
or transactIOn

confirmation

125' (1) A contract note or other form of transaction confirmation given by a securities
dealer under this Part shall include

Contents of contract
note or transactl on

confirmation

(a) the name and style under which the securities dealer carries on his
business as a securities dealer and the address of the principal place at
which he so carries on his business;

(b) the name and address of the person in whose favour the securities dealer
issues the contract note or other form of transaction confirmation;

(c) the date on which the transaction took place;

(d) the number, amount and description of the securities which are the
subJect of the contract or transaction;

(e) the price per unit of the securities;

(f) the amount of the consideration;

(g) the rate and amount of commission, if any, charged;



(h) the amounts of all stamp duties or other duties and taxes payable in
connection with the contract or transaction; and

(i) if the settlement amount, and any other relevant information with or
without the benefit is to be added to or deducted from the settlement

amount in respect of the right to a benefit purchased or sold together with
the securities, the first-mentioned amount. and the nature of the benefit

(2) A securities dealer who fails to issue a contract note or other form of transaction
confirmation in accordance with this Act is liable to a penalty of not less than
N200.000.

(3) Where a contract note or other form of transaction confirmation containing false or
misleading information is issued by any securities dealer. the securities dealer and

anY of 115 principal officers who issued or authorised the issuance commits an
offence and is liable on conviction in the case of the

(a) securities dealer, to a fine of not less than NI 03000>000 or an amount
equivalent to four times the amount of profit derived by it or loss avoided
In the transaction, or to imprisonment for a term not less than three years
or both, and

(b) principal officer to a fine of not less than N2.000,000 or an amount
equivalent to four times the amount of profit derived or loss avoided in
the transaction whichever is higher and or to imprisonment for a term of
not less than five years.

(4) Where an investor suffers a loss as a result of the contravention of sections 124 and
this section of this Act, the securities dealer shall refund to the investor an amount
equivalent to the loss, together with interest at a rate to be prescribed by the
Commission.

126' (1) Where a securities dealer, fund manager, investment adviser! underwriter or a Disclosure of certain

person associated with any of them, issues circulars or other similar written interests in
communications with respect to securities or a class of securities in which he has securItIes PY

interest9 he shall disclose in legible form, the nature of that interest. secu"t'es dealers

(2) For the puIposes of subsection (1), interest shall include any financial benefit or
advantage which will, or is likely to, accrue directly or indirectly on or arising out
of dealings in the securities.

(3) Where a securities dealer, fund manager, investment adviser, underwriter or an

associated person of any of them –



(a) has purchased securities for the purpose of offering all or an\, of the

securities to the public; and

(b) offers to sell any of the securities to any person: he shall not make a
recommendation with respect to the securities offered for the purpose
unless he has informed each person to whom the recommendation is
made that he purchased the securities for that purpose.

(4) \Vhere securities have been offered for subscription or purchase9 and a person has
subSCFibed for or puFChased or is or will or may be required to subscribe for or
purchase, any of those securities under an underwriting or sub_underwriting

agreement by reason that some or all of the securities have not been subscribed for
OF purchased9 he shall not! during the period of 90 days after the close of the offer.

make an offeF to sell those securities, other than in the ordinary course of trading
on a securltles exchange, or make a recommendation with respect to those
securltles wlthln a period to be prescribed by the Commission, unless the offer or

recommendation complies with the provisions of subsection (5).

(5) An offer or recommendation shall not be made under subsection (4) unless it
contalns or is accompanied by a statement to the effect that the offer or
recommendation relates to securities which he has acquiredp or may be required to
acquire under an underwriting or sub-underwriting agreement by reason that some
or all of the securities have not been subscribed for or purchased.

(6) A secuFities dealer! fund manager, investment adviser, or any of their representative
shall not issue to any person any circular, other communication. written offer or
Tecommendatlon to which subsections (1 ), (3) or (4) apply unless the circular or
other communication or the written offer or recommendation is sjgned by a

director, executive officer or secretary in the case of a body corporate, and that
individual in the case of a natural person

(7) Where a securities dealer, fund manager, investment adviser) or any of their
representative issues to any person a circular, other communication! written offer
or recommendation to which subsections (1), (3), (4) or (5) appl}\ the first
mentioned person shall preserve for a period of seven years a copy of the circular

or other communication or of the written offer or recommendation9 duly signed by
anY of the persons mentioned in subsection (6).

(8) Reference in this section to an offer of securities shall be construed to include a
reference to a statement that is not an offer but expressly or jmpljedly invites a
person to whom it is made, to offer or acquire securities.

(9) A person who contravenes the provisions of this section commits an offence and is
liable on conviction to a fine of not less than N5,000,0009 or to imprisonment for a
term not more than three years or both



127' (1) A securities dealer shall not as a principal deal in any securities with a person who
IS not a securltles dealer except as permitted under subsection (3).

Dealing as principal

(2) A reference in this section to a securities dealer dealing or entering into a transaction
as principal includes a reference to a person –

(a) dealing or entering into a transaction on behalf of a person associated
with him:

(b) dealing in securities on behalf of a body corporate in which he has a
controlling interest; or

(c) who carries on business as a dealer for a body corporate in which his
interest and the interests of his directors together constitute a controlling
lnteres!

(i) A„securities dealer who9 as a principal, enters into a transaction of sale or purchase
of securities with a person who is not a securities dealer shall state in the contract
note or transactlon confirmation that he is acting in the transaction as principal and
not as agent.

(4) Where a securities dealer fails to comply with subsection (1) or (3) in respect of a
contract for sale of securities bY him, the purchaser of the securities may. if he has

not disposed of them, rescind the contract by a notice of rescission in wri ling given
to the securities dealer not later than 30 days after the receipt of the contract note.

(5) Where a dealer fails to compIY with subsection (1) or (3) in respect of a contract for
the purchase of securities bY him9 the vendor of the securities may, in like manner
rescind the contract.

(6) Nothing in subsections (4) and (5) shall affect any right which a person has apart
from the provisions of these subsections.

(7) A person who contravenes or fails to comply with any of the provisions of this
sectIon, commits an offence and is liable on conviction to a fine of not less than
813000)0009 or an amount equivalent to four times the amount involved in the
tFansactlon> whichever is higher or to imprisonment for a term not more than six
months or both

(8) The Commission ma:b in lieu of prosecution under subsection (7), impose a penalty
of not less than N5pOOO9000 and a further sum of not less than ##10,000 for every
day the violation continues.

128' (1) A securities dealer shall not give an unsecured credit to an associated person> an D„li.g by

emploYee9 or a person who is associated with the employee of the securities dealer. employees and
if the - ' ; associated persons

of securities dealers



(a) unsecured credit is advanced for the purpose of enabling the person to
purchase or subscribe for any securities: or

(b) person giving, authorising or approving the unsecured credit knows or
has reason to believe that the unsecured credit will be used for the

purpose of purchasing or subscribing for securities.

(2) A person who fails to comply with the provisions of subsection (1 ), commits an
offence and is liable on conviction to a fine of not less than N2,000.000 or
imprisonment for a term not more than two years or both

(3) The Commission may, in lieu of prosecution under subsection (2). impose a penaltv
of not less than ++5,000,000 and a further sum of not less than NI 0:000 for every
day the violation continues.

(4) Notwithstanding the provisions of subsections (2) and (3): a person u-ho

contravenes the provisions of this section shall be liable to forfeit to the

Commission, the profit made or to be made from the contravention.

(5) An employee or any person to whom unsecured credit is advanced in contravention
of this section and any agent through which such unsecured credit advancement is

made shall be equally liable in the manner specified in subsections (2), (3) and (4).

129. (1) Subject to subsection (4), a securities dealer shall not whether acting as principal
or on behalf of a person associated with him, enter into a transaction of purchase
or sale of securities for its own account. if a client of the securities dealer who is
not associated with the securities dealer has instructed the securities dealer to

purchase or sell, respectively, securities of the same class and the dealer has not
complied with such instruction.

Securities dealers to

gIve prIorIty to
client's orders

(2) A securities dealer who contravenes the provisions of this section shall be liable to
a penalty of not less than $4500,000.

(3) A securities dealer shall, in addition to the penalty prescribed in subsection (2), be
liable to forfeit to its client, the securities acquired or proceeds of securities sold!
whlle the instruction of the client was pending, to the extent of the pending
instruction of such client.

(4) The provisions of subsection (1) shall not apply to a transaction entered into by a
securities dealer as principal or on behalf of a person associated with him where

the –

(a) instruction from the client of the securities dealer requires the purchase
or sale of securities on behalf ofthe client to be effected only on specified
conditions at which the securities were to be purchased or sold;



(b) dealer has been unable to purchase or sell the securities by reasons of
those conditions; and

(c) transaction is entered into in prescribed circumstances.

130. The Commission may make regulations to Securities lending
and margjn
requlrernents(a) prevent the excessive use of credit in purchasing or transac.'ting in

securities by dealers or member companies;

(b) provide for margin requirements, for the amount of credit which may be

extended and maintained by securities dealers: and

(c) provide for securities lending transactions bv securities dealers and for
matters connected with it.

131. (1) A regulated entity shall not Unauthorised sa]e or
transfer of securities

(a) sell, transfer, or otherwise dispose of the securities of a client without an
express mandate or authorisation from the client; or

(b) withhold, refuse, neglect or otherwise fail to remit proceeds of the sale of
the client’s securities.

(21 A peFson wha contravenes the provisions of subsection (1 ), commits an offence and

is liable on conviction, to a fine of not less than 850,000,000 or an amount
equivalent to four times the amount of profit derived by it in the transaction,
whichever is higher, and a further sum of N50,000 for every day the violation
contInues.

(3) in addition to the penalty prescribed under subsection (2) the

(a) person shall be ]table to restitute to the client the loss suffered with
interest at the prevailing commercial bank rate; and

(b) Commission may suspend or revoke the registration of the regulated
entity, or take any other action as it may deem fit.

PART XI – TRADING IN SECURITIES

132. ( 1) A person shall not create, or cause to be created, or do anything which may create
a false or misleading appearance of active trading in any securities on a securities
exchange or in relation to the market for the price of any such securities.

False trading and

market rigging
transactt ons

(2) A person shall not



(a) bY means of purchase or sale of any securities not involving a change in
the beneficial ownership of those securities: or

(bJ by any fictitious transactions or devices

malntaln- lnflate- depress, or cause fluctuations in the market price of any
securities.

(3) Without prejudice to subsection (1). a person shall be deemed to have created a
false or misleading appeaFance of active trading in securities on a securities
exchange or financial market infrastructure where such person

(aJ approves9 participates in. is concerned with or carries out, either directjy
or indi[ectIY' any transaction on securities which does not involve allv
change in the beneficial ownership of the securitles;

(b) makes or causes to be made an offer to sell securities at a specified price
where he knows that a person associated with him has made or caused to
be madep an offer to purchase the same or substantially the same number
of securities at a price which is substantially the same as the first
mentioned price; or

(c) makes or causes to be made an offer to purchase any securities at a
speclfied price where he knows that a person associated with him has
made or caused to be made, an offer to sell the same number of securities

at a prlce which is substantially the same as the first mentioned price.

(4) A person shall not be deemed to have violated the provisions of this section if it is
establlshed that the purpose or purposes for which he did the act was not9 or did not

jnclude, the purpose of creating a false or misleading appearance of active trading
In securltles on a securities exchange or financial market infrastructure.

133' A person shall not make a statement, or disseminate information9 which is false or
Tisleading and likely to induce the sale or purchase of securities by other persons or
likeIY to have the effect of raising, lowering, maintaining or establishing the market
price of securities.

False or misleading
staten1 ents

134. (1) A person shall not Fraudulently
inducing persons to
deal in securities

(a) make or publish any statement. promise or forecast which is misleading>
false or deceptive;

(b) dishonestIy conceals material facts with the intent to induce another
person to deal in securities:



(c) record, create or store in any way. information which is fa]se or
misleading with the intent to induce another person to deal in securities;
or

(d) make any untrue statement or omit to state a material fact with the intent
to conceal a misleading statement.

(2 J it is a defense to anY liability under section 133 and subsection ( 1 ) if it is established
that) at the time when the person made, published, recorded or stored the
lnformation or material facts, he had no reasonable grounds to believe that the
information was false, misleading or may be available to any other person.

135. A person shall no! disseminate, or authorise or participate in the dissemination of any Di'ssem;ilatlc,n of

statement or illegal information \which is likely to increase, reduce or maintain the illegal information

pFlce of anY securities bY reason of any transaction entered into or things done in
relatlt'n to the securities if the person or a person associated with that person has ------

(a) entered into any such transaction or done any such act or thing; or

(b) received or expects to receive directly or indirectly any consideration or
benefit for disseminating, authorising or being concerned in the
circulation or dissemination of the statement or information.

136. A person shall not directly or indirectly in connection with the purchase or sale of
securltles emploY any device, scheme or artifice to defraud, or engage in any act:
practice or course of business which operates as a fraud or deceit upon any person.

Prohibition of
fraudulent means

137' (1) A person who is an insider shall not buy or sell, or otherwise deal, directly or
indirectly in any securities if he has material non-public information in relation to

those securities.

Prohibition of
dea:ing in securities
by insiders

(2) A person in a relationship with an issuer shall not with the knowledge of a material
fact of the issuer that has not been publicly disclosed, inform, recommend or
encourage another person to purchase or sell securities of the issuer,

(3) A person who becomes an insider in a public company or any other issuer9 other
than a collective investment scheme, shall within 14 days of becoming an insider
or of carrYing out an insider transaction or within such other period as may be
prescribed bY regulation, file a report disclosing, in the prescribed manner and
form, anY direct or indirect beneficial ownership of or control or direction over
securlties of the public company or other issuer and any interest in, or right or
obligation associated with, a related financial instrument and the insider shall make
such other disclosure as may be required by the regulations under this Act.

138. A person shall not be guilty of insider dealing by virtue of - Actions not

prohibited under
section 137



(a) doing any particular thing other than with a view to the mdke a profit or
avoid a loss, whether for himself or another person. bv the use of that
nformation; or

(b) entering into a transaction in the course of the performance in good faith
of his functions as a liquidator, receiver or trustee in bankruptcY.

139. (1) The Commission may proceed against a person who contravenes any provision of
this Part bY failing. omitting or refusing to nIe an insider repor1.3 fraudulent I)
inducing. rigging, issuing misleading information. or manipulating the market or
bY buYing, selling, or otherwise dealing, directly or indirectly in the securities of
a bodY corporate while in possession of material. non-public information or

communicating such infonnation in connection with a transaction on or through
the facilities of a securities exchange or financial market infrastructure or from :r
through a broker or dealer,

Civil and criminal
liability under this
Part and authority to

award bounty to
informant

(2) A person who –

(a) contravenes subsection (1 ),

(b) had knowledge of the contravention and benefitted from it or failed to
report such contravention,

(c) directly or indirectly influenced the person who committed such
contravention. or

(d) facilitated any part of the activity which led to the contravention.

commits an offence and is liable on conviction3 in the case of

(i) an i':di"idual to a nne of not less than NI O,000.000 „ ,„ ,m..„t

equlvalent to four times the amount of profit derived or loss
avoided in the transaction whichever is higher; and to
imprisonment for a term of not less than five years, or

(ii) a body corporate, to a fine of not less than N50,000l000 or an
amount equivalent to four times the amount of profit derived by
it or Ioss avoided in the transaction as a result of such unlawful
manipulation, purchase, sale. or communication

(3) The Commission may in lieu of criminal prosecution of a person who violates any
Part of this Act impose a penalty of not less than N20,000,000) or four times the
profit gained or Ioss avoided in the transaction whichever is higher



(4) in addition to subsection (3). the Commission may suspend or withdraw the
registration of such person if the person is a capjta} market operator? or member of
a securities exchange or financial market infrastructure

(5) There shall be paid from amounts imposed as a penalty under this section and
recovered by the Commission, such sums. not more than 1 0% of such amount as
the Commission deems appropriate, to a person who provides information leading
to the successful prosecution of the matter or imposition of such penalty.

(6) A person shall not directly or indirectly take reprisai or subject an employee to
detriment where the employee has –

(a) sought advice about providing inforlnation, expressed an intention to
provide information, or provided information to the Commission? a self_
regulatory organisation or a law enforcement agency about an act of the
person that has occurred, is ongoing or is about to occur, and that the
employee reasonably believes is contrary to this Act or the rules and
regulations made under it or other regulatory instrument of a financial
market infrastructure or self-regulatory organisation; or

(b) in relation to information provided under paragraph (a)9 cooperated
testified or otherwise assisted in

(i) an investigation by the Commission, a financial market
infrastructure, self- regulatory organisation or a law enforcement

agency, or

(ii) a proceeding of the Commission, financial market infrastructure.
a self- regulatory organisation, or a judicial proceeding.

(7) For the purposes of subsection (6), a reprisal is any measure taken against an
emploYee that adversely affects his employment and includes

(a) ending or threatening to end the employee's employment;

(b) demoting, disciplining, suspending, or threatening to demote, discipline
or suspend an employee;

(c) imposing or threatening to impose a penalty related to the employment
of the employee,

(d) intimidating or coercing an employee in relation to his employment; or

(e) anY other measure detrimental to the employee's employment.



(8) A provision in an agreement, including a confidentiality agreement9 between a

person or company and an employee of the person or company is void to the e\tent
that it precludes or purports to preclude the employee from –

(a) providing information prescribed in subsection (6) (a) to the Commission
a self-regulatory organisation or a law' enforcement agency; or

(b) in relation to information provided under subsection (6) (d). cooperating
testifying or otherwise assisting, or expressing an intention to cooperate.
testify or otherwise assist in

(i) an investigation by the Commission, a self-regulatorv organisation
or a law enforcement agency. or

(ii) a proceeding of the Commission or a self-regulatory organisation
or a judicial proceeding.

(9) Where a person has directly or indirectly taken a reprisal against an empjoyee or
subjected an employee to any detriment in contravention of subsection (6). without
llmlting the actions the employee may otherwise take, the employee may

(a) make a complaint to be dealt with by final and binding settlement by
arbitration under a collective agreement;

(b) where final and binding settlement by arbitration under a collective

agreement is not available, make a complaint to the Commission; or

(c) bring an action before a court of competent jurisdiction.

(1 0) The Commission, the Tribunal, an arbitrator or the court hearing a complaint or
actlon under subsection (9) may order one or more of the following remedies

(a) the employee's reinstatement, with the same seniority status that the
emploYee would have had if the contravention had not occurred; or

(b) payment to the employee of two times the amount of remuneration the

emploYee would have been paid by the employer if the contravention had

not taken place between the date of the contravention and the date of the
order, and in this subsection, "remuneration" includes all payments9
benefits, bonuses, entitlements and allowances.

(11) The Commission may in addition to any other penalty imposed under this Part
direct a person who is liable under this Part to pay compensation to any aggrieved
person who suffered a loss by reason of the difference between the price at which
the securities would have been dealt with had the contravention not occurred



PART XII MERGERS. TAKE-OVERS AND CORPORATE RESTRUCTURING

140. (1) Without prejudice to the powers of other financial market regulators. a public
company shall not, without the prior approval of the Commission, undertake a
ptoposal, scheme3 transaction, arrangement, or activity or issue securities or offer
for subscription or purchase of securities in relation to

Control of

restruCturing of
public companies

(a) the conversion of a public company or the reconstruction of its shares.

(b) a carve-out, spin-off, split-off or other form of restructuring of its
operatIons: or

(c) the acquisition or disposal of asset which results in a significant change
in the business direction or policy of a public company or any other listed
entity whether or not in relation to any proposal: scheme3 transaction.
aFtangernent or actlvltv.

(2) A person who proposes to effect a compromise, arrangement or scheme by way of
issue of securities for the amalgamation of two or more listed companies) shall ;eek
the approval of the Commission.

(3) in granting approval under this section, the Commission shall consider whether all
shareholders are fairIYp equitabIY and similarly treated and given sufficient
information regarding the transaction.

141' (1) Where a merger involving a public company is achieved or to be achieved bY
amalgamation or other combination with the other undertaking in question _

Merger by
amajgamation and

other combination

(a) the Commission may grant an approval in principle to the company
lnvoived to make an application to the court to order separate meetings
of shareholders of the merging companies in order to get th;ir
concurrence to the proposed merger; and

(b) if a majority representing not less than three quarters in value of the

shares of members being present and voting either in person or by proxy
at each of the separate meetings agree to the scheme, the scheme shall be
referred to the Commission for approval.

(2) Where the merger is approved by the Commission, the parties shall apply to the
court for the merger to be sanctioned and when so sanctioned9 it shall become
blnding on the companies and the court may by the order sanctioning the merger or
bY a subsequent order make provision for any or all of the following matters –

(a) the transfer to the transferee company of the whole or any part of the

undertaking and of the property or liabilities of any transferor company;



Cb) the allotment or appropriation by the transferee company of any shares?
debentures- policies or other like interests in that company which under
the scheme are to be allotted or appropriated by that company to or for
an\’ person;

(c) the continuation by or against the transferee company of any
proceedIngs pending by or against any transferor company;

legal

(d) the dissolution. without winding up3 of any transferor company;

(e) the provision to be made for any person who in such manner as the coun
may direct, dissents to the scheme; and

(f) such incidental, consequential and supplemental matters as are necessary
to ensure that the reconstruction or merger shall be fuljy and effectivejy
carrled out.

(3) An order under subsection (2) (d) shall not be made unless the

(a) whole of the undertaking and the property, assets and liabilities of the

transferor company are being transferred into the transferee company;
an

(b) court is satisfied that adequate provision by way of compensation or
otherwise have been made with respect to the employees of the company
to be dissolved.

(4) Where an order under this section provides for the transfer of propertv or liabilities9
that propertY or liabilities shall by virtue of the order, be transferred to and become

!he propertY or liabilities of the transferee company, and in the case of any propenyp
if the order so directs, be freed from any charge which by virtue of the merge;
ceases to have effect.

(5) Where an order is made under this section, every company in relation to which the
order is made shall cause an office copy to be delivered to the Commission for
reglstratlon within seven days after the making of the order and a notice ofthe order
shall be published in at least one national newspaper.

(6) AnY person that contravenes subsection (5), is liable to a fine of not less than
N2509000 and Nl,000 for every day the violation continues.

(7) in this section

(a) "property ” includes property rights and powers of every description; and



(by’liabilities" includes rights, powers and duties of every description

notwithstanding that such rights, powers and duties are of a personal
character not generally assigned or performed vicariously.

142. ( 1 ) The Commission shall regulate and govern the conduct of persons involved in take-
overs. mergers or compulsory acquisition, including an acquirer. target company.
offeror. offeree and their officers and associates.

Takeover rules and

regulations

(2) A person shall not acquire shares, whether by a series of transactions or not. which
carry 30% or more of the voting rights of a company

(3) A persons whether by a series of transactions or not, acting in concert with another
shall not acquire shares which taken together with the shares held or acquired by
them, carry 30% or more of the voting rights of a company.

C4) A person intending to acquire 30% or more of the shares specified in subsections
(2) and (3) shall make a take-over bid to other shareholders.

(5) The Commission shall ensure that the acquisition of voting shares or control of
companies is conducted in an efficient, competitive and transparent manner.

(6) The Commission shall ensure that shareholders and directors of an offeree and the

market for the shares that are the subject of the take-over

(a) are aware of the identity of the acquirer and offeror;

(b) have reasonable time in which to consider a take-over; and

(c) are supplied with sufficient information necessary to enable them assess
the merits or otherwise of any take-over.

(7) Shareholders of an offeree shall have equal opportunities to participate in the
benefits accruing from the take-over, including in the premium payable for control

(8) The acquirer and the target company shall ensure that there is fair and equal
treatment of shareholders, in particular, minority shareholders, in relation to the
take-over, or compulsory acquisition.

(9) The directors of the acquirer and the target company shall, with respect to a take-
over, merger and compulsory acquisition act in good faith and ensure that
shareholders are not subject to oppression or disadvantaged by the treatment and

conduct of the directors of the acquirer or the target company.

143. (1) Save as otherwise provided in this Part, any person who makes a take-over bid Compliance with
shall do so in accordance with the provisions of this Act and the rules and code and rules
regulations made under this Act.



(2i Subject to exemptions, an acquirer who has obtained control in a public compan)
or seeks to obtain control in a public company shall make a take-over bid, in
accordance with the provisions of the rules and regulations made under this Act.

(3) Subject to any exemption. an acquirer who has obtained control sha]I not acquire
anY addltional voting rights or voting shares in that company or voting rights. as

the case maY be- except in accordance with the provisions of the rules and
regulations made under this Act.

(4) Where an acquirer fails to comply with the provisions of subsection (2) or with the
directives of the Commission. the acquirer shall be liable to a penalty of not less
than ++10,000,000 and N25,OOC> for every day the violation continues, and shal! in
addition sell down his holdings in the target company under a supervised process
and relinquish control, arising from such holdings

(5) Any other person who contravenes the provisions of this section shall be liable to a
penaltY of not less than ##10,000,000 and a further sum of N25,000 for every day
which the violation continues and such other sanction as may be deemed
approprIate.

(6) A person who asserts that it qualifies for any exemption shall, within 30 days
following the acquisition of shares which would otherwise require it to make a

mandatorY take-over bid, give notice of such acquisition to the Commission and
seek exemption from making the mandatory take-over bid.

144. (1) Except as may be specified in the rules and regulations, no person or two or more Authority to proceed

persons jointly or in concert, shall make a takeover bid unless an authorjtv Io with takeover

proceed with the takeover bid has been granted by the Commission under this
section and is in effect at the date of the takeover bid.

(2) An application for an authority to proceed with a takeover bid shall

(a) be made to the Commission by or on behalf of the person proposing to
make the bid;

(b) give the name and other particulars of that person; and

(c) give particulars of the proposed bid and contain such information and be
accompanied by such documents or reports, as may be prescribed by
regulations made under this Act.

(3) The Commission may require the person making an application to furnish it
with such further information as it reasonably considers necessary to enable
It make a decision on the application and that person shall9 give the
information to the Commission



(4) The Commission may consult with persons as it deems necessarY in order to
make a decision on an application.

(5) Except as may be necessary for the purpose of any consultation under
subsection (4), the Commission shall keep confidential the contents of an

appllcation. anY document or report accompanying an application and any
information given under subsection (3).

(6J For the purpose of deciding whether or not to grant an authority to proceed
with a takeover bid, the Commission shall

(a) have regard to the likely effect of the take- over bid if successfully made

(i) on the economy of Nigeria. and

(I1) on any policy of the Federal Government with respect to manpower
and development; and

(b) determine whether all shareholders are fairly9 equitably and similarly
treated and given sufficient information regarding the take-over.

(7) Where the Commission is satisfied that none of the matters referred to in subsection
(6) would be adversely affected. it shall grant an authority to proceed with the
proposed take-over bid.

(8) An authority to proceed with a proposed take-over bid shall be

(a) in writing signed by or on behalf of the Commission; and

(b) dated and give sufficient particulars of the proposed take-over bid to
enable it to be identified

(9) An authority to proceed with a take-over bid shall remain in effect for

(a) the period of three months following the date of authority; or

(b) such longer period as the Commission may, on application made to it
before the expiration of the period referred to in paragraph (a) allow.

145. Where the consideration for the shares deposited under a take-over bid, merger or other
arrangements is to be paid –

Arrangement for
funds

(a) in cash or partly in cash, the offeror shall ensure that funds are available
to make the required monetary payment for those shares; or



(b) bY the securities of a public company, the provisions of this Act on

reglstratlon of securities and invitations to the public shall apply.

146' Cl) A paYment fOF Ioss of office maY not be made by any person to a director of a
companY in connection with a transfer of shares in the company. or in a subsidiar}
of the companY) resulting from a merger, take-over. or other form of corporate
festructurlng unless the payment has been approved by a resolution of the relevant
shareholders.

No payment for loss
of office

(2J For the purpose of subsection (1 ), the relevant shareholders are the holders of the
shares to which the bid relates and any holder of shares of the same class as any of
those shares.

(3) A resolution approving a payment to which this section applies shall not be passed
unless a memorandum setting out particuiars of the proposed payment. including
its amount, is made available for inspection by the members of the companv whose
approval is sought at the –

(a) company’s registered office for at least 15 days ending with the date of
the meeting; and

(b) meeting jtse if.

(4) A person making the offer or any related party of such person shall not be
entitled to vote on the resolution:

PFovlded that at anY meeting to consider the resolution, such persons shall be
entltled to be given notice of the meeting, to attend and speak and if present,
in person or bY proxy, count towards the quorum.

(5) A payment made under an arrangement _

(a) entered into as part of the agreement for the transfer in question. or within

one year before or two years after that agreement? and

(b) to which the company whose shares are the subject of the offer. or any
person to whom the transfer is made, is privy9

IS presumed> except in so far as the contrary is shown, to be a payment to

which this section applies.

147- ( 1 ) Where any document or information is required to be submitted to the Commission

undeF this Part or the rules and regulations in relation to a take-over) merger or
restructuring –

Liability for false or
nrisleading
stateInent



(a) an acquirer, an offeror or a person making a compulsory acquisition or
effecting a merger or restructuring, its officers or associates:

(b) an offeree, its officers or associates:

(c) a financial adviser or an expert: or

(d) such other person as the Commission may determine;

shall not

(i) submit or cause to be submitted any document or information that

s false or misleading,

(ii) provide or cause to be provided any document or information
from which there is a material omission, or

(iii) engage in conduct that he knows to be misleading or deceptive
or is likely to mislead or deceive.

(2) A person who contravenes subsection (1), commits an offence and is liable on
conviction to a fine of not less than NS,000,000 or to imprisonment for a term not
more than five years or both.

(3) The Commission may, in lieu of prosecution, impose a penalty of not less than
?$10,000,000 in addition to any of the actions specified in section 148.

148. (1) Where any person who is under an obligation to comply with the provisions of this
Part, or the rules and regulations made under this Act. contravenes or fails to
compIY with any such provision or rule, the Commission may in additjon to the
penalties specified in this Part, take one or more of the following actions

Action by
Commission in

cases of non-

compliance

(a) direct the person in breach to comply with any such provision of this Part,
or rules and regulations made under Act;

(b) direct a securities exchange to deprive the person in breach access to the
facilities of the securities exchange;

(c) where the person in breach is a listed company, direct the securities
exchange to –

(i) suspend trading in the securities of the company,

(ii) suspend the listing of the compdny9 or



(111) Femove hom the official list, the company or the class of securities
of the company;

(dJ where the entitY in breach is a company that is not listed. direct an\'
securItles exchange to prohibit the listing of any of its securities:

(e) direct a securities exchange to prohibit the person in breach from
engaglng in transactlons to be executed through the use of the facilities
of the securities exchange; or

(f) Fequire the person in breach to take such steps as the Commission ma\
direct to remedy the breach or mitigate the effect of such breacJ

lncluding making restitution to any other person aggrieved by suchbreach

(2) Prior to taking any action under subsection (i )9 the Commission shall

(a) notifY the person in breach of its intention to take action; and

(b) call on the person to show cause within a specified period why action
should not be taken by the Commission.

(3) in determining whether or not restitution is to be made by a person in breach under
subsection (1 )(f), the Commission shall have regard to –

(a) the profits that have accrued to such person in breach; or

(b) whether one or more persons have suffered loss or been otherwise
adversely affected as a result of the breach.

(4) Where a person has failed to comply with a penalty imposed by the Commission
Under subsection (1 )(b), the Commission may sue and recover the penalty as a civi1

e

(5) Without pmjudice to anY other remedy, where the Commission has directed a

person in breach to make restitution in the form of monetary payment. and the
person in breach fails to paY the restitution, the Commission may sue and recover
the restitution as a civil debt due to the persons aggrieved by the 'breach.

(6) No.thing in This section shall preclude the Commission from taking any of the
actions that it is empowered to take under this Act or other applied(Ie s;curitiei
laws against the person in breach.

149. Terms used in this Part shall be construed as defined in section 357 of this Act Terms used in this
Part



PART XIII – COLLECTIVE INVESTMENTS SCHEMES

150- Collective investment scheme means a scheme or arrangement in whatever form. Meaning of
including an open-ended and close-ended investment scheme9 under which members cc’:lective

of the public or qualified investors are invited or permitted to invest monev or other ln~estFnent schel:'e
assets in a portfolio, and in terms of which

(a) two or more investors contribute money or other assets to and hold a
partlclpatory interest in a portfolio of the scheme through sharesp units or
any other form of participatory interest;

(b) such contributions are pooled and the portfolio of the scheme is managed
as a whole;

(c) such contributions entitle such investors to hold a participatory interest
in the portfolio of the scheme through shares. units or anv other form of
partICIpatory Interest; or

(d) such investors share the risk and the benefit of investment in proportion
to their participatory interest in a portfolio of a scheme or on any other
basis determined in the deed.

151. (1) The Commission may approve a collective investment scheme which is Types of collective
administered as investment scheme

(a) unit trust scheme:

(b) open-ended or close-ended investment company;

(c) real estate investment company or trust;

(d) specialised or alternative investment scheme; or

(e) such other schemes as may be approved by the Commission.

(2) Notwithstanding the provisions of subsection (1 ), the Commission may by notice
deslgnate a scheme as constituting a collective investment scheme.

(3) FOr the purpose of this Part, sections 1 84, 185 and 187 of the Companies and Allied Act No- 3, 2020
Matters Act, shall not apply to a scheme constituted as an open-ended investment

company or real estate investment company.

152- (1) A manager shall administer a collective investment scheme honestly ,md fairly Principles for the
administration of the

(a) with skill, care and diligence; scheme



(b) in the interest of investors and the securities industry; and

(c) ensuring that the assets of the collective investment scheme are
adequately protected and segregated

(2) EverY authorised scheme shall adhere to the principle of segregation
identification. as may be prescribed by the Commission.

153. Before the manager of a scheme enters into a transaction with an investor

(a) information about the investment objectives of the schemet the types of
securltles the scheme invests in, the calculation of the net asset value and
dealing prices, charges. risk factors and distribution of income accruals
shall be disclosed to the investor: and

(bi lnformation that is necessary to enable the investor to make an informed
decision shall be given to the investor timeously and in a comprehensible
rn arlner .

154. The manager of a scheme shall –

(a) avoid conflict between the interests of the promoter or manager and the
interests of an investor;

(b) disclose the interests of its
Investor;

(c) maintain adeq

directors theo\vr) ers or management 10

uate financial resources to meet its commitments and to
manage the risks to which schemes under its management are exposed;

(d) organise and control the scheme in a responsible manner;

(e) keep proper records;

(f) employ adequately trained staff and ensure that they are properly
supervl sed;

(g) have u'ell-defined compliance procedures; and

(h) promote investor education.

155' (1) A person shall not perform any act or enter into any agreement or transaction
the purpose of administering a scheme, unless such person is –

(a) incorporated under the Companies and Allied Matters Act: and

and

Disclosure of

information

Duties of managers

of a scheme

for Requirements for
administration of a

collective
tnvestment scheme
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(b) registered as a fund or portfolio manager b\' the Commission.

(2) 'A person who contravenes the provisions of this section is liable to a penalty of not
less than NI 0,000-OOO and a further sum of Nl 00,000 for every day the violation
contInues.

(3) Notwithstanding the provisions of subsection (2): any person in breach shaJI
rest1 jute to the investors any loss sliffered. with interest at the prevailing prime
lending rate of the bankers to the person in breach.

156' (1 i A person maY not- unless Eegistered as a manager under this Act, include in or have
as pan ofthe name of its business or in any description of his business any reference
to a collective investment scheme: open ended investment companv) u'nit trust or
real estate investment scheme and no person who is not registered ai 'a manager or
uu.steF or CVstodian under this Act may perform any act calculated to lead the public

to believe that anY business carried on by such person consists of or is conilected
with the administration of a collective investment scheme.

Prohibition of
misleading names
and actions

(2) AnY person who contravenes the provision of this section is liable to a penalty of
npt. ie.ss than N5?OOO:OOC) and a further sum of N100,000 for every day that theviolation continues.

157' (1) A person shall not establish or operate a collective investment schemep carry on or
puTC)rt to carrY on the business of a collective investment scheme without the prior
review and approval of the Commission.

Authorisation of
collective
Investment schemes

(2) An application for authorisation under this section shall be in the form prescribed
bY th? Commission and shall be accompanied by such documents as may be
prescribed by the Commission.

(3) Upon application to the Commission in accordance with this Act by the manager of
a scheme? the Commission may authorise the scheme where the

(a) Commission is satisfied that the competence in respect of matters of the
kind with which they would be concerned in relation to a scheme and
probItY of the manager and its directors and management as well as
exteFnal auditors. trustee or custodian, as the case may be, are such as to

render them suitable to act as manager9 trustee or custodian in respect of
the scheme:

(b) manager, trustee or custodian, of the scheme is

(i) a body corporate which is incorporated under the Companies andAllied Matters Act. - Act No. 3, 2020



(Ii) havIng funds, capital and reserve as may be prescribed bv the
Commission, and

(iii) registered by the Commission;

(c) Commission is satisfied that the scheme is such that proprietary interest
In the scheme assets is vested in the trustee and the scheme is managed

by the manager for the benefit of the unit-holders of the scheme:

(d) Commission is satisfied that the trust deed or custodial agreement is in
compliance with the provisions of this Act and the rules and regulations
of the Commission for the time being in effect: and

(e) name of the scheme is not, in the opinion of the Commission, undesirable.

(4 J The Conrmission may refuse to authorise a scheme if it fails to comply with the
provisions of this Part and shall so notify the manager, trustee or custodian under
the scheme stating its reasons for refusal within 60 days of filing the application.

158. (1) A person shall not, directly or indirectly, deal in units or participatory interest of a
scheme unless such units or participatory interest have been duly regjstered with
the Commission.

Regjstration of units
or securities of a

scheme

(2) A scheme or any other arrangement may be registered under this Act by the issuer

filing an application with the Commission in accordance with the provisions of this
Part and the rules and regulations made under Act.

(3) The Commission shall establish and maintain a regjster of units or securities and

collective investments schemes (in this Part referred to as "the register").

(4) AnY person who contravenes the provisions of this section is liable to a penalty of
not less than ++5,000,000 and a further sum of NIOO,000 for every day the
contraventIon continues.

159. (1) A manager, trustee or custodian of a scheme shall not make any alteration in the
trust deed or custodial agreement in which are expressed the trusts of an authorised

scheme or make anY change in the name of an authorised scheme without the prior
approval of the Commission.

Alteration of trust
deed, custodial
a.qreernent .

or change of name
of scheme

(2) A manager or trustee of a scheme who contravenes the provision of subsection ( 1 )>

15 llable to a penaltY of N5,000,000 and a further sum of NI 00,000 for every daythe violation continues.

160' (1) Subject to the provisions of this section, the Commission may revoke the Revocation of
authorisation of a scheme where - authorisation of a

scheme



(a) there is a contravention of anY provision of this Part or of anv rule or
regulation made under this Act:

(b) !he Commission is no longer satisfied in respect of the matter specified
in section 157(3) (a), (c) and (d) of this Act; or

(c) the interest of the holders of units or participatory interest created under
the scheme so requires.

(2) The Commission shall before the revocation

(a) notify the manager and the trustee or custodian under the scheme. who
maY wlthln 21 daYS from the date of the notification make

representatIOns in writing to the Commission in respect of the proposed
revocation; and

(b) consider any representation duly made by the manager and trustee under
the scheme.

(3) The Commission shall communicate its decision to revoke its authorisation of the
scheme within 30 daYS after the making of the representations or if none are made
within 30 days after the last day for making of the representation under this section.

(4) Whenever the authorisation of a scheme under this Act is revoked! the Commission
shall appoint a trustee or an independent administrator as it deems fit! who shall be

an agent of the unit holders and observe utmost good faith in the discharge of its

responsibilities.

(5) yheneveF the tFustee or an administrator is so appointed, notice shall be given to
the unit holders bY publication of the revocation of the scheme and the appointment
of the trustee or administrator in three national daily newspapers.

(6) The manager shall within 14 days after the revocation, file with the Commission a
statement of the affairs of the scheme including names, addresses of all creditors

unit holders, the securities held and such other information as may be prescribed
by the Commission.

(7) The manager shall submit a copy of the statement of affairs filed with the
Commission under subsection (6) to the trustee or administrator as the case may
e

(8) A maTager who defaults in compIYing with the requirements of subsection (6)
commlts an offence and is liable to a penalty of not less than Nl :000l000 and not
less than N50,000 for every day the violation continues.



(9) The trustee or administrator shall realise all the property or undertaking and buv all
the units of the scheme at the prevailing price subject to deduction of costs of
Feallsation as well as the Femuneration for the appointment and other costs as shall
be approved by the Commission.

( 1 0) The trustee or administrator so appointed shall within one month after ceasing to
act as the administrator or trustee, deliver to the Commission a statement of receipts
and payments during the period

(1 1 ) AnY trustee or administrator who fails to comply with the provisions of subsection
( ] 0) is liable to a fine of }$50,000 for every day the violation continues.

161' (1) Any letter, notice, circular or document prepared by the manager for the purpose
of offering units or securities of a scheme to the public) shall be approved by the
trustee OF custodian as the case may be and submitted to the Commission for
approval before such ietter, notice, circular or document is published.

Approval of
prospectus and other
offer documents

(2) There shall be included in the document referred to in subsection ( 1), information
In Felation to such matters, if any, as may be prescribed by the Commission.

162' A managef of a scheme who offers or sells by means of a letter, notice. circular. Liabi]ity for
document or oral communication which - ' material

m lsstaternent

(a) includes an untrue statement of a material fact. or

(b) omits to state a material fact necessary in order to make the statement. in

the light of the circumstances under which it was made, not misleading,

IS llable to refund to the purchaser the consideration paid for such unjts or
partlclpatory interest with interest at the prevailing prime lending rate of the
banker to the person in breach, and in addition, the manager shall be liable to a
penaltY of not less than N509000,000 in the first instance and N50.000 for evervday the violation continues.

163. (1) Whenever the holder of units or participatory interest of an authorised open_ended
scheme so requests, the manager under the scheme, shaIl9 within the time
prescrlbed bY the Commission, buy from the holder such number of those units or
partlclpatorY interest as the holder may specify at the price for the time being at
whlch the manager buys units or participatory interest of the scheme.

Redemption of units
or securItIes

(2) A manager of a scheme shall not suspend the right or postpone the date of
redemption of units or participatory interest by a holder provided that such

suspenslon or postponement may be done during public holidays or emergencies
or when the securities exchange is closed or whenever the Commission permits it



(3) A manager of a scheme who contravenes the provisions of this section is liable to

a perlaIty of not less than Nt,000,000 and N50:000 for every day the violation
contInues.

164' (1 ) A companY that is a manager under a scheme or is a subsidiary or holding company
of the manager or a director or a peFSon engaged in the management' of such a

FompanY shall not carry out transactions for itself or himself, or make a profit for
ltself or himself from a transaction in any assets held under the scheme.

Prohibition of
certain transactIOns

and profits

(2) A companY that is a manager of a scheme constituted under a trust or is a subsidiary
or holding company of the manager shall not

(a) bono.w money on behalf of the scheme for the purpose of acquiring
securities or other property for the scheme save as provided for by the
trust deed, articles of the company or partnership deed as is relevant for
the investment activities of the scheme with consent of the trustees and
approval of the Commission:

(b) lend money that is subject to the trusts of the scheme to a person to enable
hlm to purchase units or participatory interest of the scheme;

(c) mortgage> charge or impose any other encumbrance on any securities or
otheF property subject to the trust of the scheme save for securities
lending and borrowing; or

(d) engage in anY transaction that is not in the interest of unit or participatory
interest holders and of the scheme.

(3) A person who contravenes the provisions of this section9 commits an offence and

IS !table upon conviction to a fine of not less than N59000>000 or to imprisonmfnt
for a term of not less than three years or both.

(4) TIle Commission maY! in lieu ofprosecution under subsection (3), sanction a person
who contravenes the provisions of this section by imposing a penalty of an amount
that is equal to the profits made from any such transaction or an amount not less
than N5,000,000 whichever is hjgher

165' AnY provision in the trust deed or custodial agreement in which dre expressed the trusts
or agreement created under an authorised scheme shall be void if it would have the

effEct of.ex9Tpting the trustee or custodian under the scheme from or indemnifying it
against li.apilitY for breach of trust or the custodial agreement where9 having regarJ to

the provisions .of the trust deed or the custodial agreement conferring on him any
powFFs9 authgrities or discretion, he fails to exercise the degree of care and diligence
requIred of him as trustee or custodian

Liabilities of
trustees and

custodians under a
scheme



166. (1) The manager of an authorised scheme shall cause proper books of account to be

kept and annual accounts to be prepared which shall give a fair and true view of
the affairs of the scheme during each year covered by the accounts and the

accounts shall be audited bY a person appointed as auditor by the manager of the

scheme with the consent of the trustee for the scheme.

Audit of accounts of
a scheme and annual
general meeting

(2J A coPY of the auditors’ report on the accounts and of such account certified bv an

auditor shall be sent bY the manager to the Commission and published within three
months after the end of the period to which the accounts relate as the Commission
shall prescribe.

(3) The auditor shall certify that the scheme has been operated within the provisions of
this Act and the regulations prescribed by the Commission.

(4) The manager of an open-ended investment company and real estate investment
companY shall call an annual general meeting of investors with the consent of the
trustee not later than four months after the end of each year. to consider the accounts
and other matters affecting the scheme.

(5) An extraordinary general meeting of unit holders of a scheme may be convened –

(a) at the request of the trustees:

(b) by a requisition of 25% of unit holders; or

(c) bY the court on application by a member where the court is satisfied that

it is just and equitable to do so.

167' A unit or participatorY interest shall be valued at its fair market price and the
Commission maY bY regulation prescribe the mode and method of determining the
fair market price.

Fair market price

168' (1) A scheme fund shall be invested by a manager in accordance with the provisions Investment of a
of the trust deed, custodial agreement or partnership agreement and other scheme fund

governing legal instruments with the objectives of safety and maintenance of fair
returns on amounts invested.

(2) Subject to guidelines issued by the Commission, the funds and assets of a scheme
shall be invested in any of the following –

(a) bonds9 Sul<uk, bills and other securities issued, sponsored or guaranteed
bY the Federal Government, government-sponsored or owned agencies:
and the Central Bank of Nigeria;

(b) securities of sub-nationals and supra-nationals;



(c) bonds, SuI<uk, redeemable preference shares and other debt instruments
lssued bY corporate entities. where such securities are listed. noted or
traded or to be traded on a recognised exchange or platform and
registered under this Act:

(d> ordinary shares of public limited companies listed or traded on a
securltles exchange and registered under this Act with good track
records:

(e) CFeated indices comprising basket of securities, commodities or
derivatives listed or traded or to be traded on a recognised exchange or
platform ;

(f) money market instruments, bank deposits and securities of issuers that
have been rated by rating agencies registered by the Commission;

(g) securities of an authorised closed-ended investment scheme. whether or
not listed on a securities exchange and registered under this Act;

(h) units of an open-end investment schemes registered by the Commission ;

(i) real estate investment, private debt registered with the Commission
commodities and derivatives traded on a securities exchange;

a) securities listed or traded on a regulated exchange in a jurisdiction which
IS a member of the International Organisation of Securities
Commissions, provided that investments in foreign securities shall not

exceed 20% of the assets under management or such percentage as may
be prescribed by the Commission;

(k) equity and debt securities of private companies9 small and medium
ente[prises> infrastructure projects, infrastructure companies> real estate

lnvestment projects, real estate investment companies> or other
alternative asset classes as specified in the rules and regulations made
under this Act, provided that such scheme shall be strictly restricted to
qualified investors as a specialised or alternative investment scheme; or

(1) such other instruments as the Commission may prescribe.

(3) P manager maY invest the funds and assets of a scheme fund in units of any
investment funds:

FFovlded that such investment fund may only be invested in the categories of
lnvestrnents set out in subsection (2) and in real estate.



(4) The Commission may. by regulation, impose additional restrictions on investments
bY a manager with the objects of protecting the interest of a scheme or its

beneficiaries.

(=>J For the puEpose of complying with any guideline set by the Commission as to the
qualitY of financial instruments. debt securities. and issuers that scheme assets may
be invested in. and to ensure the safety of scheme assets in generalp a manager shall
have due fegatd to the risk rating of instruments and issuers that has been
undertaken bY a rating company registered under this Act.

169. (1 ) A manager, trustee or custodian shall not Misappropriation of
clients’ funds

(a) misappropriate funds or securities of a client: or

(b) withhold, refuse, neglect or otherwise fail to remit the proceeds of sale of
the client’s securities.

(2) A person who contravenes the provisions of subsection ( 1) commits an offence and

is liable on conviction, to a fine of not less than N50,000.000 or an amount
equlvalent to four times the amount of profit derived by the person in the

transaction, whichever is higher, and a further sum of N50,000 for every day theviolation continues.

(3) in addition to the penalty prescribed under subsection (2)

(a) the person referred to in subsections ( 1 ) and (2), shall be liable to restitute
to the client the loss suffered with interest at the prevailing commercial
bank rate; and

(b) the Commission may suspend or revoke the registration of the participant>
or take any other action as it may deem fit.

170. (1) The Commission may Investigation and

lnspectlon

(a) undertake continuous inspection of the business operations as it relates to
a collective investment scheme’s authorised parties involved in the
management, administration and custody of assets of the scheme; or

(b) investigate the business of a person whether registered or not who is

involved in the unauthorised administration of a scheme or soliciting for
Investment in a scheme.

(2) For the purposes of an investigation in terms of subsection (1), the Commission
may in writing direct such person to –



(a) provide it with any information. document or record about such business;
CHILI

(b) appear before it at a specified time and place if the Commission has
reason to believe that such a person is contravening or failing to comply
with the provisions of this Act

171. (1 ) Where the Commission, after an investigation or inspection under section 170 of Powers of the

this Act, considers that the interests of the investors of a scheme or of members of Commission after

the public SO require, it may – :rlvestlgat'on

Ca) direct a manager or a trustee or custodian to take any steps9 or to refrain
from performing or continuing to perform any act, in order to terminate
or remedY any irregularity or undesirable practice or state of affairs
disclosed by an investigation or inspection;

(b) remove and replace any party in a manner as the Commission may deem
approprlate! and where the manager is removed, the trustee or custodian
shall in accordance with the Commission’s directives but subject to this
Act arrange for another manager to take-over the administration of the
collective investment scheme;

(c) require the trustee or manager to take steps, in accordance with the
Commission’s directives for the winding-up of a scheme9 and for the

realisation of the assets and the distribution of the net proceeds, together
with anY income accruals or other money available for distribution
among the investors in proportion to their respective participatory
interests; or

(d) in the case of a scheme being administered by a capital market operator

In contravention of this Act, take steps in accordance with relevant
provisions of the rules and regulations to have the scheme wound up.

(2) A person who refuses or fails to comply with any directive made under subsection
(1) is liable to a penalty of not less than 85,000,000 and another N50pOOO per day
for every day the violation continues.

172. (1) The Commission may cancel the registration of a manager where Cancellation or

suspension of
registration of a

manager
(a) the manager has contravened or failed to comply with any provision of

this Act or rules and regulations made under it, and that such
contravention or failure has resulted or may result in serious prejudice to
the interests of the public or of investors;

(b) on completion of an investigation or inspection, the manner in which a
manager carries on the business of a collective investment scheme is



consistently unsatisfactory or undesirable or not calculated to serve the
best interests of its investors; or

(c) the manager is wound up, either voluntarily or by the court.

(2) Whenever there is cause to cancel the registration of a manager on any of the
grounds referred to in subsection ( 1), the Commission may) in lieu of such

cancellation. suspend the registration of the affected manager for a period not more
than 12 months at a time subject to such conditions as the Commission ma\
determine.

(3) The Commission may not cancel or suspend the registration of a manager on any
ground specified in subsecTion (1 ) unless it has

(a) notified the manager of its intention and of the grounds upon which it
proposes to do so;

(b) allowed the manager to make representations to it in connection with the
proposed cancellation or suspension; and

(c) afforded the manager a reasonable opportunity to rectify or eliminate the
defect, irregularity or undesirable practice.

(4) Where the registration of a manager is cancelled under subsection (1)> the
provisions of this Act with regard to the continuance or the winding_up of a
scheme or the winding- up of the manager, shall apply:

PFovided that the Commission may in any such case direct the former manager to

defraY9 in whole or in part, the expenses incurred in continuing the administration
of the scheme> or in realising any of its assets, and any remuneration to which a

trustee or custodian may be entitled.

(5) Where the registration of a manager has been suspended under subsection (2 )! the
Tnanager shall not, during the period of suspension, issue any fresh participatory
lnterests> but shall, in respect of participatory interests already issued, transfer the

administration of the scheme to the trustee or custodian pending the appointment
of another manager approved by the Commission on the recommendation of the

trustee or custodian.

173' The Commission maY object to the terms of any price list, advertisement, brochure or
slmllar document relating to a scheme published or proposed to be published by a
manager ot anY of its authorised agents, if the Commission considers the terms are

calculated to mislead or are, for any other good and sufficient reason9 objectionable
or undesirable> and the Commission may direct the manager to discontinue or refrain
Rom publishing OF distributing any such document or to amend its terms

Objection to

misleading terms in
a pub]ication



174' (1 ) The Commission may direct a manager to audit all books of accounts and financial Power of the
statements and submit the results of such an audit !0 the COmmiSSiOn within the Commission to

time specified by the Commission. request audit

(2) A person who. in respect of an audit contemplated in subsection ( 1), gives
infOFmation9 an explanation or access to records which he knows to be false or
misleading commits an offence and is liable on conviction to a fine of Nl.000.000
or Imprisonment for a term of one vear or both.

175. (1) The Commission may, by notice declare a particular practice or manner of
admlnistration of schemes to be an "irregular or undesirable practice" or an

"undesirable manner of administration".

Irregular or
undesirable

practIces

(2) A person shall not9 after 21 days from the date of publication of the notice whereby
a practlce or manner of administration has been declared to be irregular or
undesirable I employ such a practice or manner of administration otherwise than for
the sole purpose of fulfilling any obligation entered into before the date of such
notlce or to compIY with any directive by the Commission under subsection (3).

(3) The Commission may in writing direct any person who employed a practice or
manner of administration which was declared to be irregular or undesirable under
subsection (1) to rectify anything which was caused by or arose out of the
emploYment of that irregular or undesirable practice or manner of administration
whether or not it occurred before, during or after the date of the declaration referred
to in subsection (1 ).

(4) A person who has been directed under subsection (3) to rectify anything shall effect
s.uch rectification within three days after being so directed or within such longer
tIme as the Commission may approve.

(5) A person who –

(a) contravenes subsection (2),

(b) refuses or fails to comply with a direction referred to in subsection (3):or

(c) fails to comply with subsection (4),

commlts an offence and is liable on conviction to a fine of not less than
}€10,000,OOC) or to imprisonment for a term not less than two years or both.

176' (1) A !nanager shall appoint either a trustee or a custodian for any scheme managed Appoi.tmc.t ,nd
by it having regard to the structure of the scheme. termination of

appointment of
trustee or custodian



(2) A person maY not become or act as a trustee or custodian unless that person is
registered as such by the Commission.

(3J A trustee or custodian intending to resign from an appointment under this section,
shall give to the manager and the Commission not less than three months' notice of
such intention, and during three months period. the manager concerned shall take
steps to appoint another trustee or custodian competent to act as such

(4) The appointment of a trustee or custodian shall not be terminated except with prior
approval of the Commission, and the manager shall give not less than 30 days'
notice to the Commission, the trustee or custodian of its intention to terminate such
appoIntment stating reasons for the termination.

(5) Where the appointment of a trustee or custodian is terminated9 the trustee or
custodian shall within seven days submit a report to the Commission stating

(a) the assets and liabilities of the scheme;

(b) whether any irregularity or undesirable practice has taken place or is
taking place in the conduct of the affairs of the scheme which has caused
or is llkeIY to cause financial loss to investors in a portfolio of the
scheme;

(c) particulars of any such irregularity or undesirable practice; and

(d) the reason, if known, for the termination of the appointment.

(6) Where a trustee or custodian fails to take the steps specified in subsection (3) within
the period of three months, the Commission shall direct the manager to appoint as

trustee or custodian a competent person approved by the Commission.

(7) Where it is impracticable for a trustee or custodian to discharge any or all of its
duties, the trustee or custodian may with the approval of the Commission appoint
a representative which is independent from the manager and any of its agents! to
discharge such duties.

(8) A trustee or custodian of a scheme who has appointed a representative under
subsection (7)) is not relieved of any of its responsibilities or duties under the
scheme.

177' (1) The Commission may by regulation prescribe the qualification and conditions for Qualification and

anY person or institution to become or act as a manager? trustee or custodian to a registratian of
collective investment scheme. trustee or custodian



(2) A company or institution referred to in subsection ( 1) may not become or act as a

manager, trustee or custodian unless it maintains capital and reserves dS may be
prescribed by the Commission.

(3) The Commission may not approve the appointment of a person as a trustee or
custodian unless it is satisfied that the

(aJ person is not in relation to the manager. either a holding company or a
subsidiary or related company within the meaning of those terms as
defined in the Companies and Allied Matters Act: Act No. 3, 2020

(b) person or a related party does not have significant shareholdings with the

manager. or hold board appointmerlt with the manager; and

(c) general financial and commercial standing and independence of the
person is such that it IS fit for performing the functions of a trustee or

custodian and that the person is by reason of the nature of its business
sufficiently experienced and equipped to perform such functions.

178' (1) The Commission maY revoke or suspend the registration of a trustee or custodian

where the Commission is no longer satisfied that the requirements contained in
section 177 of this Act are met by the trustee or custodian.

Suspension or
revocation of
registration

of a trustee or
custodian

(2) The Commission shall, before revoking or suspending a registration under
subsection (1 )! notify the trustee or custodian concerned of the grounds on which

such action is taken against it, and shall give it a reasonable opportunity of showing
cause why the proposed action should not be taken.

179. (1) A trustee or custodian shall Duties of trustees or
custodians

(a) ensure that the basis on which the sale, issue, repurchase or cancellation
as the case maY be, of participatory interests effected by or on behalf of
a scheme is carried out in accordance with this Act, and rules and
regulations under this Act;

(b) ensure that the selling or repurchase price of participatory interests is
calculated in accordance with the rules and regulations made under this
Act, the trust deed or custodial agreement;

(c) verify that, in transactions involving the assets of a scheme! any
consideration is remitted within time limits which are acceptable market
practlce in the context of a particular transaction ;

(d) verifY that the income accruals of a portfolio are applied in accordance
with this Act and the trust deed or custodial agreement;



(e) inquire into and prepare a report on the administration of the scheme by
the manager during each annual accounting period, in which it shall be
stated whether the scheme has been administered in accordance with the

provisions of this Act. the rules and regulations made under this Act. and
the trust deed or custodial agreement;

(f) if the manager does not compiy with the limitations and provisions
referred to in paragraph (e). state the reason for the non-compliance and

outline the steps taken by the manager to rectify the situation;

(g) send the report referred to in paragraph (e) to the Commission and to the
manager to enable the manager include a copy of the report in its annual
report; and

(h) ensure that –

(i) there is a legal separation of assets held under custody and that the
legal entitlement of investors to such assets is assured, and

(ii) appropriate internal control systems are maintained and that records
clearly identify the nature and value of all assets under custody, the
ownership of each asset and the place where documents of title
pertaining to each asset are kept.

(2) A trustee or custodian shall report to the manager any irregularity or undesirable
practice, concerning the collective investment scheme of which it is aware and if
steps to rectify the irregularity or practice in question are not taken to the
satisfaction of the trustee or custodian, it shall report such irregularity or
undesirable practice to the Commission within the period prescribed in the rules
and regulations made under this Act.

(3) The trustee or custodian shall satisfy himself that every income statement, balance
sheet or other return prepared by the manager under section 166 of this Act, fairly
represents the assets and liabilities, and the income and distribution of income, of
every portfolio of the scheme administered by the manager.

(4) At the request of the trustee or custodian, every director or employee of the manager
shall submit to the trustee or custodian any record, book or document or
information relating to the administration by the manager of its collective
investment scheme which is in its possession or at its disposal, and which the trustee
or custodian may consider necessary to perform its functions.

(5) in addition to the duties contained in this section, the trustee or custodian shall
discharge such other duties as may be prescribed in the rules and regulations made
under this Act.



( ) fu nP: T =: : : : : r nt : : s i T : : T: : =i it[ : s Tld prTJ: 1:1:11 i:IT :: : =uS :rt = : 1:ITd ian of itS

• : :re:: eo F : Tel:I no: Tri: : : : rT= =11so : : : : rt : :e: rT;:: / T e c e iv ed from an investor and
Status of assets

Liability of
custodian for ]oss of

assets

AppoIntment and

removal of auditor

) I :: : nJ : = = T:: il o: i : : 1 hTat: : vf:T 1:1f :ec I =; Pl n: :: :iT ! ment of an auditor apply

(4) The Commission may wind,aw a P,iO, appr')„al of the ,ppointment of an auditor

Ins t : A : :o: nT ? i e b: oor= =T :s: : nb: :T :e a FIT : :: 1 jn b :: : sf: :it: : nb :: re : : nT: : :: e or

183. (1) The auditor shall
Duty of auditor to
disclose irregularity

or undesirable

practice
(a) [ep Irt t:thS Tnana.ger and trustee any irregularity o, undesir,ble p„'.ti,..e

; dt Fa :J = = : : :r It; T= 1 : II : : : : Tsh : == t \:hsi; I n: 7: i Fi:I :r= : : : : :f= =: =qi : 1 the:
functions under this Act; and ' '-'-~’-"""b

(b) submit a copy of such report to the Commission? where there is

: ==1rg :a J; ec : B s : hteo : : Irlr=]: s :T: : ) t hv: i = = = i: e =o Tel: := :: = = 1 r iII
wotking daYS from the day the irregularity was observed.



J ) ;dIi=b :u : t: rp ::rt )TaJ isn = 1 : : ? 1 =f1PIi:ni of J L : a duties referred to in this section His

Power to make

regulations on the
constItutIon and

management of
collective
tnvestments scheme

( h ) : ::1 : : to : : q : I :ret iTs t :eec i e n e r a I i t ) I o f s u b section ( 1 ) q the Commission may make

(a) == II: issue and redemption of the units or participatory interest in the

(b) as to the expenses of the scheme and the means of meeting them:

(c) for the appointment. removal9 powers and duties of an auditor for the
scheme;

( ) eT: r cr:T: i :t i = gr e = i : :gt:1 :[ IE e : e p i n v e s t rin ent and borrowing powers

e ) F:nqauj : ii : FI! !; t ik=e : ifnti eo : re:: :d:n = [r = : q : : : : : t i:I= : F1 : =it : : : r : : P

r: : : n i r; ( E : herIT lsT :r; t i : F T : rs: i art :o:f o ros I :h iT= b : = t :h eardh e = :
CommiSSion; and r r

(g) with Hspect to the amendment of the scheme

(3) Regulations made under this section

( a II)b;i; I :nrl:IJ iI Ve : :T I;i :IiTI :: AIso?I ::f:I: :i: : iI:eII;ny

(c) ::::==pose limits on the remunemtion payable to the manager of a



(d) may contain such incidental and transitiona1
Commission deems necessary or expedient: and

provIS ions as the

1 5 • ( 1 ) T h e nn a n a g e r o f a s c h e n) e s h a J 1 g i v e written notice to the Commission of any Alteration of
schemes and

replacement of
manager, trustee or
custodian

(a) proposed alteration to the scheme: and

(b) proposal to replace the trustee or custodian of the scheme

(4) bTIII:::11 not be given to any of the proposaIs referred to in subsections (1) and

(a) the Commission has given its approval to the proposal; or

: : : FoI Fa : : 1 hP 0 S S e= i O1 : 1 t O t h e atT : : t e : noT :: : t = 1 i aP; T;fi = tIE dc ::: : FiT : : sT:/ ::

6 • ( 1 ) i= h= =:: :iET a: : s c h e n1 e s h a 1 i n o t e n g a g e in activities other than those mentioned
Restriction of
actIvities of
managers

(2) The activities referred to in subsection (1 ) are



(a) acting as manager of –

(i) a scheme.

(ii) an open-ended.investment company or any body corporate whose

Pusiness con.sists of ir:vEsting its funds b'ith thi aim of spreading
Tvestment risk .and giving its members the benefit of tHe exp:rT
management of its funds bY or on behalf of that body. or

1 1 1 ) aa:: : Ihee;:: n 11 :: r1:: :nefF:1 :/1 : hQ [:r hc i: It : ::1: : : : sIr: : Trl: hInt:
them are pooled: and

fb) activIties for the purposes of or in connection with those activities
mentioned in paragraph (a).

Publication of
scheme particulars

(2) Regulations made under this section may

a :: : rsi:: i: hrS : : : i : : eor: : if iec1:)]: r:o \ vsh 1:rT1 i t a nd publish or make available

(1) therE is a significant change affecting any matter contained in su1.h

panlculars pmviousIY published or made available which inclusion
was FequIred by the regulation, or

(11) a significant new matter has arisen? disclosure of which would have
beep required in previous particulars if it had arisen when those
particulars were prepared; or

(b) provide for the paYment of compensation to any person who has be.c,me

or agreEd to become participant in the scheme and suffered los; as aresult of

(1) anY untrue or misleading statement in the particulars; or

(11) the pnIission from .the partic„I„, ,f ,„y m,tt„ „q„i„d by th,

: : F : ::t: : : : +: [ hb :h : nr: buS : ?i o : : atr:e t r :: =: na s Te st=:: : TeFIlj :
scheme particulars. ' ' "''i



J ) :IIU iI = : i=rn : = :dib : :I dl:re t F: : : = 1 : rs s h a f I n o t a ffe ct any liability which any person

188' (IJ Where it appears to the Commission that
Power of
Intervention

(a) :=t:’s::JFe requirements for the registration of a scheme is no longer

(2) The directives referred to in subsection (1) may

3 ) :ihr: cr: = = TJ Lo: :: £ : :c: ::s : 1 :: i o n o f a s c h e Ir1ne shall not affect the operation of any

189. (1) Where the Commission
Issuance of directive

or ItS revocation
(a) gives a directive under section 188 of this Act or

( ) :;uvsT !! so : : :: t : liit iIF t : :h=::i=e t h a n a t t h e r e quest of the manager or



: ::ans:: : Fe ITy :: i: : c j r o : b:{: e : nt ono: : 1 ea = d i S J :nt: n ::: i : = IS: Tf stT: i nrl [ :

) :I = = : =n= ! ! : nd :J = L ihnT = ; iT:t1 rt To :pf:esT : : : t :::i i cn= :i :::rTvT; : : : : : = IT
]90' (1) An open-ended investment company shall be registered by the Commission if_

(a) hEir:IIt Incorporated in accordance with the Companies and Allied

Investment

company

Act No' 3. ::ole

(b) it has capital and reserve as prescribed by the Commission.

(c) its article 'f ”'''i'ti''. p„.„id, ,h„ it m,y „qU ire its own shares. and

( ) Jo==t:iTn all other conditions which may be prescribed by the

) c: =pna n :e ! is: :f : : T i IT: c : : : : :sy : F : r:: : :: :: : nJ : s :rd i:: o penn ended investment

Real estate
Investment

a ) Tf :ncyo I= :i : : i // Tra: : ::: j : : : IPov;i: telt : r i g h t t o a s h a N o f the income

) I : t:red : : = ! ! i::n itnoT : : : 2 : dcyo =1=rea [ TV ::i t h e i n;I / est or voting rights

(c) such other feature as the Commission may prescribe

2 ) : : 1 : : :hJ : : ::; u : t =1 : : /;T1%oTt: : ::i: ::: rs fo r the sole purpose of acquiring a

(3) in the trust referred to in subsection (2), i„„,sto,s sha11 be e.tit1,d t, _



a ) ;II:= = { : : r:I Lcc dpirs: F : : i == nfc i= : : 1:r]:en 3 n d P a Hi ciP ate in any capital

) bert:i: : : nrIt: 1e : T : : : hi : i : i ;J: : : : n: i :: : :iSeti T sg directly in a panic u far

192' A Ka1 estate investment companY maY be registered by the Commission if it RegIstration of real
estate in vestrnent
'company(a) is a body incorporated under the Companies and A1 lied Matters Act.

(b) has a capital and reserve as prescribed bv the Commission.
Act No. 3, 2020

(c) Tnlies on business as a collective investment scheme solely in properties;

T = 1= F : : : : : it[ : : Ior: : p u i r e ][r) e n t P r e s c r i b e d by the Commission through its

Foreign col]ective
Investment schemes

(a) J:LIpscllr:=d complies with the conditions prescribed by the

I ; v1: := r:F :h : Tr:ss : sv :: : : i : : I L : : : : : ieF: :To1 yp :nnt: Iis to : FTI ) :: : i:N(jFC : 5: + e

(a) rescind such transactions; and



9 4 • ( 1 ) 1 : ; o:o =f : i? ITa1:T : : : hP: i n t o n e o r mI o r e competent inspectors to investigate and Appointment of
lnspectors

(a) managef- trustee or Custodian of any scheme:

( ) LP : :1 : : :: i :su : :: i :: : = s }= t1 : eT la? I = r e c o g n is ed foreign scheme relating

IT: : : i =a :: /e: : :: = T =t insTId:tjr1 : : it;c:(i 1 :seT : :: Ii :tELhi::as: IIe::i CT: t : B

(J) pYe?::c: =::Iji:aims a lien on a document) its production shall be without

a ) : : iL:o : T : : : : ] [f:oaI i :nh PeTe :: : t i = T : : t =v: : :i : : :iT: :: dbe Ii eve may be

) :h:1r];I=11i : isTj ; iT i =reds :LI :: : n d j s c I o s u r e o r production is nec ess aOl for

6 ) : ar; Pd: re ::1 : 1 : F#: :osX : =ti : T fa)y: n : 1 i : :: :: : :tE for printed as the Commission

a ) : == ia: : Ie :) T :uPs: : : n C : :sI : : :: 1 :not : : = : LT el al) I hp: : T: : : ije : : : cIe = e



aned;:p:;:::iation or any other person whose conduct is referred to in

(b) ::::hi report to be published on its website and by any other means it

5 • YI i: n T: ter: : Tj i :sn pT;sC :heJ : Li : : dv:: T: \ : :n: : v;u;iETs: I:}: : : : : : : : i n vest ment schemes
Treatment of
collective

lnvestment schemes

Prohibited schemes

197' Terms used in this Part shall be construed as defined in section 357 of this Act

PART XIV – INVESTOR PROTECTION FUND

Terms used in this
Part

9 8 • ( 1 ) i\r : t ::IT! = nfl : j h a I I e s t a b I j s h a n d rTI a in Iain a fund to be known as the investor
Establishment of an

lnvest or proteCtIOn
fund

) {1L = 1: : : T :T: r: 1 : :ep: i: rs : : do ; T: : 1 : : r: 1::1: FiLe red by a b 0 aM of trustees IS uN ect to

J I! ; tT:: : i:i = : Tn jn :;i I T:dP ;: ::tel (:opnu :::: essh : : 1 s: : : i t :nd t nIh;aLTar d of nus tees and

9 • LTfe: bJ : : :i;iI yo [o: : : : i=T= F ;r : = t e c t i o n fu n d s h a 1 1 be to compensate investors who
Objectives of

lnveStOF protection
fund

a ) := i: :oJ Ie n e y ) b a n k r u P t c y o r n e g I i g e n c e o f a license holder firm of an



rIr1 e r1rI b e r fi r IirI i n t h e :o u = L =f: : : : : i n ::stfLUcTp : FaT:JIll : r: =J ;i =

c ) =:dIra: : T i o: : T n(E: 1 : itlT s 1 : : e r e g i s t r a t i o n of a dealing member Hrm

0 0 • ( 1 ) = : : :eldb : : I r : : ::A :Pl f: InT J T v e s t o r P r o t e c lion hnd shall consist of a maxi in um of : : =r: o:fLIrT df
trustees

(a) a representative from the dealing member firms:

(b) a representative from the exchange:

(c) a representative from one of the financial market infrastructures.

(d) a representative of the Commission .

(e) one person representing the institutional invesTors.

(f) a representati"e of associatio. of capital ma,ket registrars or custodians.

(g) ==X:rT.on with proven integrity) who is knowledgeable in capital market

(h) :raes£el=:n representing a RgisteKd association of the relevant investor

(1) o=:rr::::t=rhsT shall be a legal practitioner knowledgeable in capital

(2) A member of the board of trustees sha11

a ) :: 3 ; Ph:i T :: :: : rs: : =: r d o f a n e x c h a n g e o n t h c recommendation of the

(b) hold office for a term of th

: : LTA ::: t: : e e y e a r s a n d n o 1[][11 o r e ) o n t h e r e c o1n= 1::: : : :: = ea f t: Lab:ud: \ :

(4) 1,=::r:p;:a::Jl::riboTs EFi:::TF :nbfIriul:::[: : (3) may exercise ,IJ th, ,ight,,



201' A member of the board of trustees shall cease to be a member if
Removal from the
board of trustees

(a) before the expiration of his tenure! he ceases to be a member of the bodv
he represents on the board of trustees: - ’ '"' ---3

) :: : r :5:=: ear: 2 i : no: ht : :e br: : :dmI:: : : tt:: : I : i: : daT=T n :i : heb o d ) F he

(CJ hF is guiltY of any crime involving dishonesty or sanctioned
mlsconduct by any professional body or associatior;; or

for

2 • rui: :re: t s : :A Tai: : J : : : : I : m v i s i o n s o f 1 h e rr r us tees Investment sAct• the board of : F == : ie: : the board

(a) administe' th' i'"”t., p,',t„ti,.. f.„d „ t, ,„,ender
confidence and promote general market development; '

Investors’
Cap. T22, LFN
2004

c ) Re::: B:::1 : = { oaf:th : : : LdJs: Fr1 P = t ::T i I : : I o n \)v i t h the operation and

203' An investor protection fund shall consist of Money accruing to
the investor

protection fund

(b) IEt::tt:I=? profits accruing from the investment of an investor

c :: : ::Lo=ec: \:?ti : t :: ;rna j : :: :o: f : : epc: :an fu n d b y t h e e x c hang ein

( ) :: Ie ::1 i= = Tf : : T: : : do fb :c : : no : o : Irl :: Ty tth s T:rT T o f trustees in the

e ) ae1 i t=1ro:en; A :1 poa lybay ; :a iI T : : :re:1= E : : : : 7 hT : ::: : I : = :leTsTear indemnity



(g) all other money lawfully paid into an investor protection fund

Fund to be kept in
separate bank
account

0 5 • ( 1 ) ][=T1 : : T rI ! t r u s t e e s rn1 a ) [ a P P 1 ) r t he funds of an investor protection fund for Payment out of the

lnvestor pFotectl on
fund

) ::i:f; I:n==f: : : = 1 li : : = ei=bY: Pr = \ ITIe: ctT: Tr oo: i : :Tse : : tj :cnt i : : IF

( 1 ) ae1 t : :: I]I ii : :: sb : att : bl : j : : ; [=t :efs ! o n t r a c ts of in sum nee or indemnity



( ) I t t:t t:: := ::: :na: / : 7 1 teh :su 1: : a n i n v e s t o r P rote cti on fund in accordance

Accounts of investor

proteCtIOn fund

( L Ind i T:: Poa : : : i : ? : : )a ::o :hi s = ? T =Tne: :sat: : : r: : ::?o:ofTJd :: tTI ifsTS aPi TinIan

Board of trustees
may delegate
functions

') :IEsITiTnT]BuaT ieor=:\It:::::rT delegate to a subcommittee appointed under

(4) In:at::gation by the board of trustees may at any time in like manner be rescinded

5 ) ;To ibn: : :d b : : J ==s::: st hTsa ie :: i oin : = mmea ;c A T : : ya : : c =ecT V = rtl: ruE : : =m: = Hee

) ;crI: ::: k : :InC : fo : :auth : :n ::i == ::: :de : F i :rs t: : : : us tees shall be of no effect until it

Minimum amount in
lnvestor protection
fund



Protection of the

lnveslor protectionfund

( a e :r =i Ir = t1 ilea : : :: j :on : : efj : ie ::re : : :el: i = F tluenIX :=g : : mol unI which is

Levy to nleer

liabilities

II ; hlmil : ffst : : :t : : :I ye ii : : :J gTn : :J I : tJr ii= J : :ea :J=e tEn: It!: iFul : : : : sT ec in ed

1 1 • =nvE : A : : :nr: :e = =i F:IT iT FIrl : : 1 :usnisa t :Id = :: : 1 1: : T : = = t :reT: it m o n e y t o a n
Power of an

exchange to make
an advance to an

lnvestot proteCtIOn
fund

Investment of the
funds of an investor

protection fund

Cap. T22, LFN
2004

1 3 • ( 1 ) jhr: of: : : hI : = Jf: : eps: : : : iT; T : :sn ::T: s h a I I b e h e 1 d and applied for compensating
Application of the
funds of an investor

protection fund

: F tiT: SS: re ::o :: :: vel pH : J :: sm\:1 :: :i: i LTfoIrl : rm:ImpI : f : : : I : bc :): ==



: oIIiII = : \ / Ir :: : r : FhueT : :: rT : n icne T= T = =: L 1 10 ; \ITil Th : US : = : r= J hat

Claims against a

license holder

3 ) 1 : :nr :t T= T:edn : : 1]; lsd :hret : I raJ = vTPre Saul IT: i oP: S I ?n t : =t t: =r = f : : : I proceed

Claims against an

Investor protection
fund

d ) :} ccr: ::1 :: : : : 1: ::i: tSS i rhne ll 1 : : = nb e ][][]I ade to the defaulting capital market



+

: i r : : :o :sd :F 3 : :t :a::Tinn : hae = : : : E:: To : : eT : e : n der the control of the director OF

Notice calling for
claims against the

lnvestor protection
fund

Power to settle
c]aims

(a) I:/Ir=Te fact and the date of the dehlcation or other Ioss suffered by a

Form of order of the
Tribunal

(b) declare the claim payable; and
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Power to require
production of
evidence
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Subrogation
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Application of
insurance nIone'.

Penalty for violation

2 3 • F][ e nnnE s u s e d i n t h i s P a ]a•• s h a 1 1 b e c ons true das donned in section 357 of this Act Terms used in this
Part

PART XV – COMMODITIES EXCHANGE AND WAREHOUSE RECEIPTS

A – COMMODITIES EX(..-HANGE

Establishment of
commodities
exchanges

225' (1):xTh IIrrmission shall prescribe tIle Ini11imum share capi[al for a commodities Conditions fo
reglstrat ion
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h ) I}==JII i:dtiI: : i n: : ::rae: :: : I as: : Fo:noTt: : : 1: : W o rated or registered in Nigeria as

(4)

i nh= ==tToT ii = ii Tsn P = : : : s i in : Te: leT rA E v = d Tr : E : : : : i ch/n\ \ r = E : r d
to an\’

) :: : := f:c: o:: IT: ]:E : i ; T = f: :: : Fee : : i ? i: : : :: F cation provided under subsection ( 5 )
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(2) The rules of an exchange shall provide for

Rules of
commodities

exchange

a ) t hJh ;rx:1 F: : i = = ddf=• = : :dJ =f ;=s ::ss : laa IT;Fi ::rT: :sf =hsT n:er:s T = [te: : ir;o d

c t:JA: : : I i : = T : a r : : :1m: : i : : s c=]:][: : : :; i e s may be listed : quoted or

(d) the conditions governing dealings in commodities by the lic,.se h,.)lde,s.

(e) the tYpes of commodities which may be dealt in by 1i,...ense holders. and



=iTIl;i;::: St through a duly registered Subsidiary or duly registered

) : :o:pu:J ho : :hr: : i Lhj nog;a: /x=h::H ::: a s a r y h r : i n c i d e n t a 1 : or conducive to the
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APpointment and

removal of chief
exeCUtIVe and

prlncipal officers of
a commodities
exchange

(a) provisions 'f this Act o, „les ,„d „gulations made under it.

(b) rules of the commodities exchange; or

(c) directive of the Commission .
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Commodities
exchange to give

notICe of

disciplinary actions

(a) name and other particulars of the license holder; and

) : :: = tott ea : 1: : :eT T i :: : : : \ : T: :n t a k e n b y t h e c o mm odi ties exchange :

Review of
disciplinary actions

taken by a

commodities
exchange

Oversight function
on commlodities

exchanges

a : : : lee : ::laI obji leT : : [ Lna: : : c= ali LTa ::: t : : ]:1:= ! :: ohne : fill give the license holder

3 3 • ( 1 ) : : : h :no= = i: : i ::s ;= :i : oL v h e r e a P P r o pr i ate 9 issue directives to a commodities
Power to issue
directives to a

commodities
exchange

a ) I T : rj ; ! no Th teh : Jr: = == : : ::xiI:ah: a;T e o r P e n a i n i n g t o any commodities

) :: :1 ::T= i: :: ei =r1 :TJ : : 0af rTJ= :: : : i : E r: : :::tn ti : nEILTil : no Its business

c :Fri c :th: : J:: : :srt r= t: : ho }: : i :1: 1:: :1 i s s i o n c o n side B nec e s saW for the

and the commodities exchange shall comply with the directives

Prohibition of
trading in particular
contracts in

commodities
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(J) The Commission may, in addition to the penalty prescribed under subsection (2)

a ) : : : =o : t i : : ne? !i: n !! ? f a P P i i c a t i o n r][la de to the Commission by the

(b) revoke the instrument of registration of the commodities exchange;

LcJ petlt'on the court fc" winding-up of the commoditi„ e,ch,„ge; .'

(d) take anY other action as it may deem nt

235' (1) :je C:rmi'si” m'y ”,',k, „y i,St,„m„t ,f „gistration granted if the body Revocation of

reglstratl on

3 6 • ( 1 ) :\ r: :: iF : U: haasI I n 0 t T W h e t h e r a S P r i nci pal or agent ) carry on business of or hold Registration of
commodity broker

(a) a commodity broker;

(b) a commoditY broker’s representative:

(c) a commodity trading adviser;

(d) a commodity pool operator;

(e) a SPot commodity broker:

(f) SPot commodity pool operator; or



q

i

(g) any other professional or entity as may be determined by the Commission
unless such person is registered by the Commission ii accordail:-witi
the provisions of this Act or rules and regulations made under it.

k) A PErs Tn who contravenes subsection (1)! commits an offence and is liabIe on
convlction to a fine of not less than Nl 0,0009000 or imprisonment for a term of no{
less than three years or both.

237- (1 ) Whenever the Commission has reason to believe that an emergency e*.isIS it maY

direct a commoditY exchange or a clearing house to take such actioI; as it c£side Js

necessarY to malntaln or restore orderly trading,

Emergency powers

(2) W:here a comToditY exchange or a clearing house fails to comply with the directives
:f the .Co.mmi:siT undEr :ubsection ( 1) within such time as is ,P„in,d by th,
Co_mmission, the Commission maY take any action it deems necessary to restore
orderly trading.

(3) in this section, "emergency" includes9 in addition to threatened or actua1 market

mafjlpLJlyi'"'s, any act. of government 'ff„ti.g , ,.m,„„,dity ., ,„y .th„ m,j.,

=F rsbTpI is t : ::a n/Jr:= [ Lc hf:: e : : :: :1rIt:J i :: a :kre ta LT r1: IT:rur=: :J js T :rb: :: i :it :It: of: : c :i
practlces whlch in the opinion of the Commission constitutes an emergency

(4) yithQut prei.udice. to subsection (1) where a commodity ,,,h,„g, „ , ,1„,i.g
F.ouse .eqeKises its powers under its rules to take emergency action. the
Commission Tay modify such emergency action, including setting -asiJ: The
emergency action. – -

238' (1) : eerson othe' tn'” ' ' I”'i.g .h..„, , '„.m„„„ditj„ „,h„g,, , „mmodity
bn)ker, a commoditY trading adviser or commodity pool operator s’ha11 not - /

Prohibition of use of
certain titles

(a) take or u:e th' tit. I' ” d„„ipti'„, "''1„,i.g h',.„" '',,mm,dity
FxcF.lange'’ ':commodity broke'" , "spot commodity b,ok,r"! ".om„„dit;
trading qdviser", "commoditY pooI operator", or "spot commodity poo1
operator"; or - ' '

(b) take pr use) or have attached to or exhibited at any place1 any title or

c =seerIi : tJ :sne :II te sr : :CI:1 T : t: : s t : : t : IiT c : Fell : : I t I d : : == ? ph ( a ) or so

I ie ; : : : :n B )TonI):: I;i n=Lthae f::i: : i : = = 1 ; U::2 : 3tj : nIr 1 ::: Fy t : /yPtTJ UL FIFa:
contInues. ' '

239. (1) A person shall not
Offences
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(a) create or cause to be created or do anything that is calculated to create a
false or misleading appearance of active trading in a commodity

exchange, or a false or misleading appearance with r;spet...t to the markS
for, OF the price of trading in, commodity contracts;

(b) execute, or hold himself out as having executed7 an order for the purchase
or :ale of a commodity contract on a commodity exchange’without
having effected a purchase in good faith or sale of the comm,,)dil'v
contract in accordance with the business rules and pra,..tires of th;
commodity exchange;

(c) circulate! dis?eminate., authorise the circulation or dissemination of? any
statement or information to the effect that the price of trading in any rIas;

of commoditY contracts isI or is likely to rise or faII because bf the market
opeFatlons of one or more persons knowing such information to be about
false trading;

(d) directly or indirectly

(1) manipulate, or attempt to manipulate, the price of a commodity
contract that may be dealt in on a commodity exchange: or

(11) c(!ner, or attempt to corner, any commodity which is the subject
of any commodity contract;

(e) qlrec IIT or indi.net.IY> in connection with any transaction with any other person
Involving trading in a commodity contract – ’

(1) emploY anY device, scheme or artifice to defraud that other person9

(ii) engage in any act, practice or course of business which operates
as a fraud or deception, or is likely to operate as a fraud or
deception, of that other person! or

(111) make anY untrue statement of a material fact or omit to state a

mate.nal fact necessary in order to make the statements made) in
the light of the circumstances under which they were made9 not
misleading; or

(f) dimEtIY or indirectIY9 for the purposes of inducing or attempting to induce
another person to trad.e in a commodity cont,act or '. la,s of comm:dity
contracts, make or publish -- ---

(i) a Py statement which is, at the time and in the light of the

cl[cumstances in which it is made, false, misleading or deceptive
with respect to anY material fact and which he knows9 o; has



=asonable grounds for believing. is false, misleading or deceptive.

(ii) any statement which is, by reason of the omission of a materia1 fact
rendered false. misleading or deceptive and which he kni–i-s.-=i';

teasonable grounds for believing, iS rendered false. misleadino or
deceptive bY reason of the omission of that fact. ' '

( IfI} a :i: s== ::: : iIcT iiT: T T r: : : : :: :eP r T v i s ionol• this section commits an offence and is

a ) ::r 1:rT Iifv IoT 1 : s Lot ) :a : n;v : fy = = 1 s I =s bbt:itIT : 5 • O 0 On ooo or to imprisonment for a

(b) a body corporate, to a fine of not less than #$50.000 000

B – WAREHOUSE RECEIPTS

Registration of

warehouses

(3) raTs Fig;t::::TFtE=tdFJJ:b;r:Ii::e(2), shall be granted s"bj'ct to the CommissiQ,

(a) is suitable for the proper storage of the particular commodities.
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o) A person who continues to operate a warehouse after the suspension or revocation
of lts instrument of registration. commits an offence and is liable on conviction to

a fine of N2,000,000 or imprisonment for a term of not less than five years or both.

(6J The Commission may, in lieu of criminal prosecution under subsections (4) and (5)?

Impose a penalty of not less than Nia,000.000 and a further sum of }{50.000 for
every day the violation continues.

241- (1) The Commission may revoke or suspend the registration of a warehouse for any
violation of the provisions of this Act after granting to the warehouse operator the
opportunity of being heard

Revocation and

suspension of
warehouse

reglstratlon

(2) Where the registration of a warehouse is revoked or suspended3 the warehouse
operator shall take such steps as prescribed in the rules and regulations made underthis Act

(3) The revocation or suspension of a registration under the provisions of this Act or
the rules and regulations made under it shall not affect the validity of receipts
issued by an issuer of warehouse receipts.

242• A warehouse operator shall insure its warehouse structures and facilities as well as the Insurance of
commodities stored in the warehouse as prescribed by the rules and regulations made wareh'Ll?S and

under this Act. '’ commodities

243. (1) The Commission or its appointed agent may inspect any warehouse. Inspection of
warehouse by the
Commission

(2) A person who obstructs a warehouse inspector or any other authorised person in the

exercise of the powers conferred on him by this Act or who neglects or refuses to
produce to a warehouse inspector or any other authorised person, any commodity?
document, book of accounts or other records on demand. commits an offence and

IS liable on conviction to a fine of not less than N500,000 or imprisonment for a
term of not more than three months or both.

(3) The Commission may, in lieu of criminal prosecution in subsection (2)> impose a
penaltY of not less than Nl,000,000 and a further sum of N5,000 for every day the
violation continues.

244. (1) A person shall not operate a collateral management company without registration
bY the Commission, and a collateral management company shall provide the
seFvices stipulated in the rules and regulations made under this Act

Registration of
collateral

rnanagernent
company

(2) The collateral management company shall make necessary arrangements for
provlslon of pledging against a warehouse receipt and the activities of eljgjble
pledgees.
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245. (1) A warehouse receipt as defined in this Act shal] onIY be issued bv an entjty duly
registered by the Commission and in a manner prescribed by the Commission.

Issuance of

warehouse receipt

(2) A commodity received note may be issued by a warehouse operator or any entjty
so authorised for a maximum period of two days or such period as maY be
determined by the Commission, to a depositor of commodities until the issuance of
the -.'\’drehouse receipt to the depositor.

(3 J A person who violates the provisions of this section commits an offence and is

]iable on conviction to a fine of not less than Nl ,000,000 or imprisonment for a
term of six months or both.

(4) r\ person who issues a warehouse receipt in contravention of the provisions of this
section is liable, in lieu of criminal prosecution, to a penalty of not less than
N2,000,000 and a further sum ofN5,000 for every day the violation continues.

246. (1) A warehouse receipt drawn and issued shall be first proof of the holder having
proprietary rights in the commodities.

Warehouse receipt
as evidence of

proprietary rights

(2) A person acquires proprietary rights in the commodities, in relation to a warehouse
receipt, if he is entitled to the ownership of the commodities –

(a) in return for a binding commitment to extend credit or for extension of
an immediately available credit, whether or not drawn;

(b) as security for or in total or partial satisfaction of a pre-existing claim;

(c) by accepting delivery under a pre-existing contract for purchase; or

(d) in return for any consideration sufficient to support a pre-existing
contract.

247. (1) A warehouse receipt shall be in the prescribed form and comply with
standardisation rules, and have such content as prescribed in the rules and
regulations made by the Commission under this Act,

Form,
standardisation and
contents of

warehouse receipt

(2) The issuer of a warehouse receipt shall be liable to the person who suffers loss as a
result of false or inaccurate information contained in a warehouse receipt, or for
omission of any term required to be included in the warehouse receipt under this
Act

248. (1) Where a warehouse receipt is issued on commodities, it shall be traded on a Trading in

commoditY exchange where such commodities are listed on the exchange for warehouse receipts

trading.



(2J For the purpose of settlement of a warehouse receipt, a commodity exchange and
its depository shall establish connectivity with the electronic warehouse receipt
system of the issuer.

249. ( 1 ) A warehouse receipt issued to the bearer or to the order of a named person shall be
transferable by endorsement and delivery

Negotiable

warehouse receipts

C) Words capable of rendering any warehouse receipts non-negotiable shall not be
inserted into such warehouse receipts.

250- (1 ) DeliverY of a commodity which is the subject of a warehouse receipt shall be done
in accordance with the rules and regulations made by the Commission under this
Act

Obligation of a
warehouse operator
to deliver

(2> Except as provided under this Act or any rules and regulations made by the

Commission, an issuer of a warehouse receipt shall deliver stored commodities
upon demand by the holder of the warehouse receipt, if the holder –

(a) makes full payments for the warehouse operator's charges for storage and other
services relating to the commodities either through the clearing house if the
stored commodities are traded on the exchange or directly through a medium
as may be approved by the Commission if the commodities are not traded on

the exchange, or does not make full payment and a lien is placed on the
commodities, after deducting the exact quantity of the commodities at open
market value as at that date, plus ancillary cost;

(b) signs relevant documents acknowledging the delivery of the commodities; and

(c) satisfies the warehouse operator of the identity of the person taking possession
of commodities.

(3) Except as may be permitted by rules and regulations made by the Commission. an
issuer of a warehouse receipt shall not –

(a) issue warehouse receipts for commodities in respect of which the issuer
its directors or staff have interest; or

(b) trade in commodities which it is registered to store.

(4) Where an issuer of a warehouse receipt is permitted by regulation to trade in its
own commodities, and in fulfilling any additional condition for grant of the
registration, it shall ensure that –

(a) there is a clear separation of the commodities owned by it from other
commodities it is authorised to store;



(b) there are clear and transparent records available to show the demarcation
of the commodities; and

(c) it issues receipt in respect of its commodities indicating that the
commodities belong to it

251. (1) A warehouse operator shall take all necessary precautions to ensure that the
dellvery of commodities is made to a person who has lawful]y obtained a
warehouse receipt.

Obljgation to deliver

commodities to
persons with valid
titles or rjght

(2) A warehouse operator’s title or right to the possession of commodities shall only be
derived –

(a) directly or indirectly from a transfer made by a depositor at the time of or
subsequent to deposit of commodities; or

(b) by a warehouse operator’s lien on the commodities.

(3) Unless a warehouse operator's title or right to possession of the commodities is

obtained in accordance with the provisions of subsection (2): the warehouse
operator shall incur liability for refusing to deliver the commodities according to
the terms indicated on the warehouse receipt.

252. (1) Subject to rule and regulations made by the Commission, a warehouse operator's
llen on commodities deposited or the proceeds of such commodities shall derive
from all–

Warehouse
operator's right to
lien

(a) lawful charges for storage and preservation of commodities:

(b) lawful claims for money advanced, interest, insurance, transportation,
labour, weighing, and other charges and expenses in relation to such
commodities;

(c) reasonable charges and expenses incurred for notice and advertisements
of sale: and

(d) sale of the commodities where there is default in satisfying the warehouse
operator’s lien.

(2) The term 'warehouse operator’s lien' used in subsection (1) is the right of a
warehouse operator to recoup fees and charges for services rendered or supplied
or repaYment of sums advanced in accordance with the provisions of subsection
(i) and the term "right of lien" shall be construed accordingly.

253. (1) A warehouse operator’s lien may be enforced subject to the provisions of this Act

and rules and regulations made under it against–

Enforcement of lien



(a) all commodities, whenever deposited, belonging to the person who is
liable as debtor for the claims in regard to which the lien is asserted; and

(b) the established interest of the depositor in any other commodities
deposited with the warehouse operator, whether or not deposited by the
debtor himselt provided that such exercise of lien shall onjy be to the

extent and va]ue of the established debtors interest in these other
commodities.

(2) A warehouse operator’s lien may be satisfied by –

(a) the sale of a portion of the deposited commodities and any costs
associated with the sale at the prevailing market price;

(b) other remedies allowed bv law for the enforcement of a lien against
personal property; or

(c) any other action for recovery of the warehouse operator's claim

(3) A warehouse operator who has a valid lien against the person demanding the

commodities may refuse to deliver the commodities until the lien is satisfied.

(4) Other remedies available under the law that a creditor may have against a debtor
for the collection from a depositor of all charges and advances which the depositor
has expressly or impliedly contracted with a creditor. shall also be available to a
warehouse operator notwithstanding the warehouse operator’s lien on the
commodities.

254. A warehouse operator shall lose the right to the lien on the commodities by Loss of right of lien

(a) surrendering possession of the commodities; or

(b) refusing to deliver the commodities upon demand made in accordance
with the provisions of this Act.

255. (1) Except as otherwise provided in this Act or rules and regulations made under it. Cancellation of
where a warehouse operator delivers commodities for which a warehouse receipt wparehouse r.eceipt

had been issued, the issuer shall cancel the receipt. after the,F]FliverY of
F - commodities

(2) Where an issuer of a warehouse receipt, fails to cancel the receipt as provided for
under subsection (1 ), and a third party purchaser without notice acquires title to the
receipt, the issuer of the warehouse receipt shall remain liable for the market value
of the commodities.



(3) Where an issuer of a warehouse receipt, fraudulently fails to cancel a receipt upon
which delivery has been made. the issuer commits an offence and is liable on
conviction to a fine of not less than >+20,000,0C)0, and in addition pay the prevailing
market value of the commodities.

256' (1) Except as otherwise provided in this Act. where a warehouse operator delivers part Delivery of
of the commodities for which a warehouse receipt had been issued, the issuer of commodities in

the warehouse receipt shall cancel the receipt and jssue a new receipt for the parts
remaining commodities.

(2) An issuer of a warehouse receipt who fails to comply with the provisions of
subsection (1 ), commits an offence and is liable on conviction to imprisonment for
a term of one year and in addition liable to pay the market value of the commodities
not delivered.

(3-> Where a receipt is not canceiied as provided under subsection ( i ) and the purchaser
acquires title to the receipt before or after the delivery of any portion of the

commodities, the issuer of the warehouse receipt shall remain liable to the
purchaser.

257. (1) A person shall not alter a warehouse receipt in a manner that conveys a false Altered warehouse

information or misrepresentation of information contained in the receipt. Fece'pts

(2) An alteration to a warehouse receipt shall be regarded as immaterial, if the alteration
does not affect the prior proprietary rights of the holder or convey a false
information or misrepresentation.

(3) Any person who acquired an interest or relied on an altered warehouse receipt shall
be entitled to the remedies provided in Section 258 of this Act.

(4) Any person who violates the provisions of subsection (1) commits an offence and
is liable on conviction to a fine of N5,000,000 or imprisonment for a term of not
less than two years or both

(5) The Commission may, in lieu of criminal prosecution for a violation of subsection
( 1 ), impose a penalty of not less than ++10,000,000.

258. (1) A purchaser of an altered warehouse receipt for value without notice of the Rights of purchasers

alteration shall acquire the same proprietary rights against the issuer which the of altered receipts

purchaser would have acquired if the receipt had not been altered at the time of
purchase.

(2) A purchaser of a warehouse receipt shall be regarded to have had notice of
alteration, if before the purchase of the warehouse receipt, the purchaser or his
agent took part or influenced the alteration of the warehouse receipt and shall be



liable to be proceeded against under this Act in the same way and manner as the
issuer of the warehouse receipt.

(3) A purchaser of an altered warehouse receipt for value without notice of the
alteration shall be entit]ed to proceed against the issuer to claim damages for the
loss suffered as a result of the alteration.

259. (1) A warehouse receipt holder shall acquire after negotiation as provided under this Rights derived from
Aa negotIation

(a) title to the warehouse receipt;

(b) title to the commodities. including, to the extent that such activities are
authorised by the depositor and noted on the warehouse receipt: the
packed, processed, substituted or otherwise transformed commodities of
the depositor;

(c) all rights accruing under the law, including rights to commodities
delivered to the warehouse operator after the warehouse receipt was
issued ;

(d) the obligation of the warehouse operator to hold or deliver the
commodities according to the terms of the warehouse receipt and any
related storage agreement fee; and

(e) iiability to pay outstanding storage charges, advances and other fees
endorsed on the warehouse receipt.

(2) Title and rights acquired under subsection (1) are not invalidated by the surrender
of the commodities by the warehouse operator.

(3) Where a warehouse receipt is negotiable, no person shall have a lien by virtue of
anY judicial process to commodities in the possession of a warehouse operator
except where –

(a) a warehouse receipt is originally issued upon delivery of the commodities
by a person who had no power to deposit the commodities; or

(b) the receipt is first surrendered to the warehouse operator or its negotiation
is ordered by the Tribunal or a court, and the warehouse operator shall
not be compelled to deliver the commodities in accordance with any
judicial process until the receipt is surrendered to the warehouse operator
or made a subject of litigation before the Tribunal or a court.

(4) A person who purchases a warehouse receipt for value without notice of the judicial
or arbitral process takes the commodities free of the lien imposed by the judicial or



arbitral process without removing the liabi]itv of the transferor to anv claim against
him in that respect.

260. ( 1 > A warehouse operator shall not deliver the commodities if. prior to delivery, he
receives information or otherwise becomes aware that a person to u'hom delivery
is about to be made is not legally entitled to the delivery.

(2) A warehouse operator who proceeds to deliver the commodities in its custody in
violation of subsection (1), shall be liable to all persons having proprietary rights
to or in the possession of the commodities in the exact market value of the

commodities wrongfully delivered.

261. Except as otherwise provided in this Act or rules and regulation made under it, an

issuer of a warehouse receipt shall be liab]e to the holder of a warehouse receipt for
the commodities named in the receipt not being in existence, or by the commodities
delivered not corresponding with the description in the warehouse receipt subject only
to changes that may occur in the commodities, over time when stored in accordance
with the conditions specified in this Act or by the rules and regulations made under it.

262. Except for unavoidable damages, reasonable wear and tear, or deterioration associated
with the nature and type of the commodities and mode of storage, and other
exemptions provided under this Act and the rules and regulations made under it, a

warehouse operator is liable in damages for loss of, or injury to the commodities
caused by the warehouse operator’s failure to exercise due and reasonable care as

clrcurnstances may demand.

263• An issuer of a warehouse receipt, its employee, agent, or servant who issues or aids in
the issuance of a receipt knowing that the commodities for which such receipt is issued
have not been received by the warehouse operator, or are not under his direct control
at the time of issuing such receipt, commits an offence and is liable on conviction for

(a) an individual, to a fine of not less than N2,000,000 or imprisonment for
a term not more than two years or both; or

(b) a corporate body, to a fine ofN10, 000,000.

264. An issuer of a warehouse receipt, its employee, agent or servant who knowingly issues
or aids in the fraudulent issuance of a receipt for commodities knowing that the receipt
contains a false statement, commits an offence and is liable on conviction to a fine of
not less than Nl 0,000,000 or imprisonment for a term not more than three years or
both

265. An issuer of a warehouse receipt, its employee, agent, or servant, who knowingly
issues or aids in the issuance of a duplicate or additional negotiable receipt for the
same commodities or any part which is outstanding and not cancelled, without plainly

Liability for
wrongfu] delivery of
commodities

Liability for

wrongful
description of
commodities

Liability for loss or
Injury to
commodities

Liability for
issuance of receipts
for commodities not
received

Liability for fa]se
statenlent in a

warehouse receipt

Liability for
issuance of

unmarked dup]icate
receIpts



placing on the face of the warehouse receipt the word 'duplicate' commits an offence
and is liable on conviction to a fine of not less than NIC),000,000 or imprisonment for
a term not more than three vears or both.

266. A person who deposits with a warehouse operator registered under this Act. stolen
commodities. or commodities to which he has no title. or upon which there is an

undisclosed lien or mortgage, commits an offence and is liable on conviction to a fine
of not less than N5.000,000 or imprisonment for a term not more than two years or
both

Liability for

depositing
commodities with
defective title

267. Terms used in this Part shall be construed as defined in section 357 of this Act Terms used in this
Part

PAR'r XVI – ISSUANCE OF SECURiTIES

A – FEDERAL GOVERNMENT AGENCIES, STATES, LOCAL GOVERNMENTS
AND THEIR RESPEC-}'IVE AGENCIES

268. This Part applies to Bodies to which this

Pan applies

(a) Federal Government agencies;

(b) State Governments and their agencies;

(c) the Federal Capital Territory and its agencies;

(d) Local Governments;

(e) any company which is wholly owned by the Federal, State, Federal
Capital Territory or Local Governments; and

(f) any borrowing by a company which is guaranteed or sponsored by the

Federal, State, Federal Capital Territory or Local Governments.

269. (1) Subject to subsections (2), (3) and (4), a body to which this Part applies may issue
to the public, debt securities in the form of –

Issue of registered
bonds, promissory
notes, general
ob]igation debt
securities and

revenue or project
tied debt securities
(project bonds)

(a) bonds;

(b) promissory notes;

(c) non-interest financial instruments; or

(d) such other instruments as may be approved by the Commission.

(2) Debt securities issued under subsection (1) (a), may be



a

(a) general obligation debt securities issued on the full faith and credit of the
issuing body charged upon and payable out of the revenue fund or other
statutory fund of such body; or

(b) project-tied debt securities issued for specific projects charged upon and
payable out of –

(i) the revenue from the project.

(ii) a specific asset or assets, or

(iii) a guarantee from the relevant Federal. State Qr Local government
or other acceptable third party.

(3) A bodY to which this Part applies shall be entitled to issue general obligation debt
securities only where –

(a) the Internall} Generated Revenue (IGR) of the State or Federal Capital
Territory is not less than 60% of its consolidated revenues for three years;

(b) its total annual debt service obligations9 including the debt service
obligation arising from the proposed issuance, is not at any time
exceeding 40% of the actual revenue that accrued to its consolidated
revenue fund or other statutory fund in the 12 months period immediately

preceding the proposed new issuance; or

(c) it complies with such other debt sustainability ratio as may be specified
bY the Commission or other relevant authority which takes account of
the total current and future debt service obligations, other contractual
obligations, and the variability of the future revenue of the issuing bodv.

(4) A body to which this Part applies shall be entitled to issue project-tied debt
securities only where –

(a) the assets of, and revenues from the project to which the project_tied debt
securities relate are ring-fenced;

(b) the projects, instruments or assets to be funded or acquired as the case
maY be from the proceeds of the issue has the minimum investment gr,Ide
rating from at least two rating agencies recognised by the Commission
or such other rating as the Commission may specify;

(c) the project-tied debt securities are guaranteed by



•

(i) a body to which this Part applies other than the issuer9 and the

provisions as specified in subsection (3) shall apply to the
guarantor, or

(ii) a bank, insurance company or other third party acceptable to the
Commission :

Provided that such a guarantor shall have the minimum investment
grade rating and satisfy any other conditions as may be specified by the
Commission: and

(d) it meets such other requirements as may be determined by the
Commission .

(5) Bonds or other securities issued under this Part for the purpose of raising anv
specified sum of’ money shall be deemed to be separate, notwithstanding that the
sum of money so raised is part of a sum of money authorised by any other law to
be raised.

(6) Securities created or issued under this Part shall be securities to which the Trustee

Investments Act applies.
Cap. T22, LFN,
2004

(7) The proceeds of securities issued under this Part shall be utilised solejy for the
purpose for which the securities were issued.

270. (1) Subject to the consent of its approving authority, a body to which this Part applies
shall appoint any financial institution registered with the Commission as custodian9
for the purpose of warehousing proceeds of the bond for the duration of the
execution of projects or the purpose of issue as stated in the prospectus of such
bond

Appointment of
custodians

(2) For the purpose of giving effect to this section, the custodian appointed under
subsection (1) shall have the power to –

(a) receive and hold money accruing from the issue of the bonds;

(b) discharge the duties of a custodian as stipulated in this Act and any rules
and regulations made under it;

(c) make payments in relation to the purpose of issue of the bond in
accordance with such conditions as may be specifIed by the Commission;
and

(d) refuse the execution of any payment that may be in contravention of the
content of the trust deed of a bond.



271. (1) A body to which this Part applies shall not issue securities to the public except in
accordance with the provisions of this Act and the rules and regulations made
under it.

Restriction on

raising of funds
from the capital
market

(2) An application to issue securities under this Part shall be in such form as the
Commission ma\' direct.

(3) An application made under this section shall be accompanied by such documents
as may be prescribed by the Commission and include

(a) in the case of a State Government and the Federal Capital Territory

(i) a copy of the law authorising the issue of lhc securities specifyjrig1
in the case of general obligation debt securities. that a sinking fund
to be fulIY funded from the revenue fund account of the issuer shall

be established and that funding required for the sinking fund shall
constitute a charge on the revenue fund of the issuer,

(ii) a copy of a rating report by a rating agency registered or recognised
by the Commission,

(iii) in the case of general obligation debt securities, an irrevocable
letter of authority issued by the Accountant-General of the State
or any person performing that function in the Federal Capital
Territory, to the Accountant-General of the Federation, to deduct
at source from the statutory allocation due to the issuer, and

(iv) an irrevocable letter of guarantee issued by the bank or acceptable

third-party with at least the minimum investment grade rating>

committing to provide such funds as may be required to meet the

principal and interest obligations in favour of the trustees where a
general obligation bond is not fully or partly backed by a charge

on the internally generated revenue of the issuer or an irrevocable
letter of authority as specified in subparagraph (iii);

(b) in the case of a local government –

(i) a copy of the law of the State to which it belongs authorising the
issue of the bond by the local government and specifying that a
sinking fund to be fully funded from funds accruing to the local
government from the Federation Account shall be established and

that funding required for the sinking fund shall constitute a charge
on the revenue fund of the State.

(ii) a copy of a rating report by a rating agency registered or
recognised by the Commission,



(iii) an irrevocable letter of authority issued by the Account,Int-
General of the State on behalf of the local government.
guaranteeing the deduction at source from the statutory
allocation due to the local government. as the first line charge to

meet its payment obligations. and

(iv) an irrevocable letter of guarantee issued by the bank or

acceptable third-party with at least the minimum investment
grade rating, committing to provide such funds as mav be
required to meet the principal and interest obljgations in favour
of the trustees where a general obligation bond is not fully or
partly backed by a charge on the internally-generated revenue of
the issuer or an irrevocable letter of authority as specified in
subparagraph (iii);

(c) in the case of a Federal or State Government agency –

(i) a copy of the law or instrument establishing and authorising the
agency to issue the securities,

(ii) an irrevocable letter of guarantee of repayment of the obligation9
issued by the Federal or State Government that owns the agency
or company provided that the provisions of this section would
apply in the case of a State Government, and

(iii) where applicable, an irrevocable letter of guarantee of repayment
of the obligation, issued by an acceptable third-party committing
to be liable for the repayment of the principal and interest in the
event of default; and

(d) in the case of project-tied debt securities –

(i) an irrevocable letter of consent by the banker to the project on the
funding of the debt service reserve account or sinking fund to be

established to meet maturing principal and interest obligations
from the accruing project cash flows,

(11) a copy of a rating report by a rating agency registered or
recognised by the Commission, and

(iii) an irrevocable letter of guarantee of repayment of the loan issued
by an acceptable third-party committing to be liable for the
repayment of the principal and interest in the event of default.



(4) The Commission may, in addition to conditions prescribed in subsection (3)3
prescribe conditions or issue directives relating to any borrowing by State
Governments and their agencies concerning an) of the following matters

(a) the funding of the sinking fund;

(b) underwriting:

(c) federal irrevocable standing payment order to the trustees of the sinking
fund; and

(d) completion of the project, as would guarantee the repayment to the
subscribers .

(5) The sinking fund shall be managed by a corporate trustee registered by the
Commission .

(6) The Commission may impose any penalty on a defaulting body and this may
include –

(a) reprimand;

(b) publication in the national dailies; and

(c) blacklisting or foreclosure from raising further facility in the capital
market .

(7) The trustee shall have the power to take legal action against the defaulting body
failing which bondholders, holding at least 10% of the value of the bond shall have
the right to call a meeting to pass a resolution compelling the trustee to take legal
action.

(8) A bondholder who feels dissatisfied may personally initiate legal action to enforce
his rights under the trust deed irrespective of the legal duty of the trustee to take
such legal action,

(9) Where the body raising funds is the Federal Government of Nigeria, the
requirements for approval of primary issues shall not apply, provided that where
the securities are to be traded on a securities exchange, they shall be subject to the
regulatory requirements relating to secondary market transactions.

(10) Any amount deducted under the provisions of this section shall be credited into
the sinking fund established under section 289 of this Act for the purpose of
redeeming the outstanding obligation.



( 1 1) A copy of any irrevocable letter of authority issued under the provisions of this
section shall be lodged with the trustees appointed under section 283 of this Act.

272' The principal moneY and interest represented or secured by any bond or securities
issued under this Act shall be charged on and payable out of the general revenue and
assets of the bodY concerned and of the assets of the appropriate authority or project
which is the beneficiary of the proceeds of the issue

Loans to be charged
upon revenue

273. (1) The particulars of funds raised under this Act shajl be published in the Federal
Government Gazette or any other official document by the body raising the funds
and shall include –

Bodies to publish
details of funds in
the Federal

Government Gazette
or other official
document(a) the beneficiary;

(b) the sum of money to be raised:

(c) the mode or modes of raising;

(d) the rate of interest payable;

(e) the dates in each year on which the half-yearly or quarterly interest on the
funds shall be payable;

(f) the time at which a half-yearly or quarterly appropriation out of the

general reserve and assets of the body or project of the body shall be
made as a contribution;

(g) the date of redemption of the bond or securities to be issued for the
purpose of raising the funds; and

(h) anY other information relating to the funds considered necessary by the
Commission.

(2) The date of redemption of any bond or securities shall not be later than 25 years
from the date of the issuance provided that the Commission may on application
grant such other longer period as it deems necessary.

(3) Where it is deemed expedient by a body to reserve an option to redeem any bond
or securities at any date earlier than the date of redemption specified for such bond
or securities under subsection (i) the body shall specify the terms and conditions

upon which the bond or securities may be redeemed at such earlier date.

274. (1) A body shall keep a register of all information of transactions in securities and Register of
other information as required by this Act. securities and

appointment of
Registrar



(2) A body shall for the purpose of carrying out its obligations under subsection (1 )
appoInt any securities transfer agent registered with the Commission as Registrar
and the appointment shall be subject to such terms and conditions as may be
deemed fit by the bOdY concerned.

(3) A register kept under this section shall be kept in such place as may be approved
on behalf of the body and shall include the –

(a) names and addresses of the holders for the time being of the securities
concerned and the persons deriving title from them;

(b) amount of securities held by every holder; and

(c) date on which the name of every holder is entered in respect of the
securities held in his name.

(4) The Registrar may be required to submit his books of account in connection with
his functions under this Part for an independent audit.

275. An issuer shall appoint any issuing house registered by the Commission, for the
purpose of undertaking the issuance of securities under this Part.

Appointment of
issuing house

276. (1) Securities shall be allotted in dematerialised form and shall be electronically
registered, if applicable, on the account of the holder of the securities with any
recognised depository, clearing or settlement platform.

Dematerialised debt
securIty

(2) Notwithstanding the provisions of subsection (1 ), every holder of securities issued
shall be entitled to receive from the securities transfer agent an electronic proof of
ownership covering the amount of his holding.

277. The entries in a bond register shall be presumed to be a correct representation of the
facts, matters, particulars and transactions to which those entries relate.

Entries in a bond

regIster

278. ( 1) EverY promissory note shall be signed by the issuer and shall, when issued, bind
the relevant body to pay the principal sum mentioned in that note and the interest
on it in accordance with the provisions of this Part at the rate and on the dates
specified under section 269 of this Act or under an option to redeem the note
reserved in the directives.

Promissory notes

(2) Promissory notes shall be issued in such denominations as the issuer may, with the
approval of the approving authority of the body, direct.

279. Notwithstanding the provisions of the Bills of Exchange Act to the contrary – Manner and effect

of endorsement

Cap. B8 LFN, 2004



(a) an endorsement of a promissory note shall not be valid unless made by the
signature of the holder written on the back of the note in a space provided for
that purpose; and

(b) a person shall not. by reason only of his having endorsed a promissory note!
be liable to pay any money due either as principal or as interest on the
promISSory note

280- (i ) Notwithstanding an)rhing to the contrary contained in any other law. or enactment Rjghts of
suIvivorship

(a) when a promissory note is payable to two or more persons jointly and an v

or all die, the note shall be payable to a survivor of the deceased person;
and

(b) where a promissory note is payable to two or more persons severally. and
any or all die, the note shall be payable to a survivor of the deceased

person or to the representative of the deceased or to any of them.

(2) Nothing contained in this section shall affect any claim which any representative of
a deceased person may have against a survivor under or in respect of any
promissory note to which subsection (1 ) applies.

281. (1) EverY bond shall be signed by the issuer and when issued, bind the issuer to pay
the principal sum and the interest on that sum in accordance with the provisions
of this Act at the rate and on the dates specified in the trust deed

Bonds

(2) Bonds shall be issued in such denominations as the issuer may determine.

282. (1) Where any interest is payable in respect of securities, the issuer shall appropriate a
sum sufficient to meet all interest payable on the date prescribed.

Appropriation and
payment of interest

(2) The interest due on securities shall be payable on the dates specified in the issuing
documents or trust deed

(3) Save as otherwise provided in the issuing documents9 where any interest has
become payable on any date, interest on that amount shall, after that date. be paid
or paYable by a body or any other person responsible for the default in payment to
any person.

283. (1) The issuer may appoint a trustee for the purpose of acting on behalf of bond holders Appointment of

of debt securities in registered form with regard to every debt security issued under trustees

this Act provided that a trustee appointed under this subsection shall not have any
fiduciary relationship with the issuer.



<2) A draft copy of any trust deed made under this Part shall be sent to the Commission
for prior approval.

284. The trustees appointed under this Part shall have all the powers conferred upon trustees
bY the trust deed under which they are appointed, the Trustee Investments Act and any
other re]evant lau' for the time being in effect.

Powers of trustees

Cap. T22, LFN,
2004

A trustee shall not underwrite an offer unless it has been regjstered with the
Commission as an underwriter:

Trustee as

underwriter

Provided that the trustee shall not underwrite a transaction for which he is a trustee

286. The power tO appoint new trustees under this Part shall be vested in the issuer9 and a Power to appoint

trustee shall not be appointed without a prior approved resolution passed by a majority rlew trustees

of bondholders present at a meeting duly called for that purpose.

287. Except otherwise directed by a resolution passed by a majority of bond holders at a Waiver by trustees

meeting duty convened for such purpose, the trustees may, in the interest of the bond
holders, waive a breach of any covenant or provision of this Part by a body or an
authority acting in that behalf:

Provided that such a waiver shall not affect the rights of the trustees in respect of any
subsequent breach

288. After the date specified in the particulars published under section 273 of this Act as
the date from which contributions to the sinking fund for debt securities shall
commence, and with the approval of the appropriate authority, at the end of each
quarter or half-year with the interest payment dates specified in the particulars, the
bodY shall appropriate out of its general revenue and assets, of the project, or such
other verifiable source of revenue of the appropriate authority, a sum determined as
the contribution to the sinking fund established for the purpose of redeeming the debt
securItIes.

Appropriation of
revenue for sinking
fund

289. A separate sinking fund shall be established for each issuance of debt securities under Separate sinking
this Part. hrld

290. (1 ) All money appropriated under section 288 of this Act as contributions to the sinking
fund shall be paid to the trustees appointed under section 283 of this Act and may
be invested in such securities as are specified in the Trustee Investments Act.

Investment of

sinking fund

Cap. T22, LFN,
2004

(2) The trustees may, with the approval of the appropriate authority vary any
investment made under subsection (1) or may realise and re-invest any money
invested under that subsection

(3) The dividends, interest, bonus and other profits of any investment of any part of
anY slnklng fund shall be invested by the trustees so as to form a part of that sinking



fund in like manner as money appropriated under section 288 of this Act as

contributions to that sinking fund

291. (1 ) Notwithstanding an>Ihing to the contrary contained in this Part. if at any time the

trustees are satisfied that the sinking fund of any debt securities issued under the
provisions of this Part is sufficient with further accumulations of interest. but
without further payments of contributions, to enable the debt securities to be
redeemed at the time axed for its redemption. the\, shall inform the body
accordingIY: and the issuer shall be authorised in such event to suspend further
paYments of half-yearly or quarterly contributions to that sinking fund.

Cessation of

contribution to

sinking fund

(2) The contributions to that sinking fund shall be recommenced if the trustees at any
time inform the appropriate authority that they are no longer satisfied that the
sinking fund without further accumulations of interest is sufficient for the
redemption of the debt securities.

292. There shall be paid out of the sinking fund all expenses specifically incurred in 3 or

incidental to, the investment and management of that fund and the repayment of the
debt securities for which the fund was established

Expenses to be paid
out of sinking fund

293. in the event of the sinking fund established by an issuer under the provisions of this
Part being found at the time fixed for the repayment of the debt securities to be
insufficient for such redemption, the deficiency shall be made good out of the general
revenue and assets of the body concerned or the project or assets funded by the
proceeds of the debt securities.

DeficiencY in fund
to be charged upon
revenue

294. Subject to conditions as the issuer may provide, the Registrar shall consolidate or sub- Consolidation and

divide securities and issue to the applicant one or more new certificates as may be subdi~ision
required on –

(a) the application of a person claiming to be entitled to any debt securities;

(b) being satisfied of the genuineness of the claim of such applicant;

(c) surrender of the certificate relating to such debt securities or of such

securities receipted in the specified manner; and

(d) payment of the prescribed fee.

295. Where an application is made to the registrar under this Part for the issuance of a
duplicate certificate or for the exchange, renewal, consolidation or sub-division of dnv
certificate, the registrar may require the applicant to execute a bond to indemnify the
bodY concerned against the claims of persons claiming under the original certificate
or under the certificate so exchanged, renewed, consolidated or subdivided in
acc9rdance with the guidelines issued by the Commission.

Indemnity band



296. On payment by or on behalf of a body to the holder of a security of the amount Immediate

expressed in it on or after the date when it becomes due or on the consoiiddtion or sub- discharge in certain

division of a security under this Act, a body shall be discharged in the same way to cases

the same extent as if the security were a promissory note payable to the bearer.

297. Except as otherwise provided in this Part, an action shall not lie against the issuer in Limitation of legal

respect of any securities action

(a) redeemed on or afler the date on which payment of the principal amount
becomes due, after the lapse of six years from that date;

(bl for which a duplicate certificate is issued after the lapse of six years from
the date of the issue of such duplicate or from the date of the last pa)'mer,,
of interest on such securities, whichever date is later; or

(c) for which a renewed certificate is issued or consolidated or subdivided

under this Act, after the lapse of six years from the date of the issuance.

298. Subject to laws applicable to the administration of the estate of a deceased person) the Summary procedure
registrar may summarily determine an application by the beneficial owners of in special cases

securities in its custody where the nominal or face value does not in aggregate exceed
N50,000

299. (1) Except as otherwise provided in this Part, no notice of any trust in respect of any
securities shall be receivable by the securities transfer agent or a relevant body.

Notice of trust not
receivable except as

provided

(2) The securities transfer agent shall not be deemed to have received notice of a trust

bY reason only of the fact that he has recognised an endorsement on a security by
an executor or an administrator as such, and shall not inquire into the terms of any
will by which such executor or administrator may be bound

300. A document or an instrument made or used under the provisions of this Part shall be
in such form as may be prescribed by the Commission and shall be exempted from
stamp duty payable to the Federal or a State Govelnment.

Exemption from
stamp duties

301. An issuer may delegate to the Minister, Commissioner or Chairman or such other
appropriate officer all or any of the powers conferred on it by the approving authority
subject to such restriction, conditions and qualifications, consistent with the
provisions of this Part and the rules and regulations as may be prescribed by the
Commission.

De]egati on of power

302. (1) A person shall not be entitled to inspect, or to receive information in relation to Inspection of

securities, except on payment of such fee and in such circumstances and on such register and

terms and conditions as may be approved by the Commission. documerIIs



(2) Nothing in this section shall apply to the Auditor-General for the Federation or a
State, the Accountant-General of the Federation or a State or such other appropridte
officers of the Federal, State Government or any public officer acting in his official
capacIty.

303. The Commission may make such rules and regulations generally for the purpose of
giving effect to the provisions of this Part and the rules and regulations maY include

Power to make rules

and regulations
under this Part

(a) the manner in which payment of interest is to be made and ackno\v]edged
in respect of securities:

(b) the circumstance in which promissory notes shall be renewed before
further payment of interest may be claimed:

(c) the manner of payment of interest to joint holders of securities;

(d) the circumstances in which alterations may be made in the registration of
securities;

(e) the payment of principal sums or interest and transfer of securities in the
case of persons under a legal disability;

(D the disposal of unclaimed interest;
(g) the fees to be paid in respect of anything to be issued or done under the

provisions of this Part;

(h) matters that shall at the minimum be provided for and covered in a trust
deed or other like instrument;

(i) debt sustainabilitv guidelines and ratios that issuers of securities under
this Part shall compjy with;

(i) factors to be considered by custodians in disbursing proceeds of securities
issued under this Part; and

(k) all matters required by this Part to be prescribed and all matters incidental
to or connected with the matters enumerated

304. A bodY to which this Part applies in exercising the powers granted under this Part shall

compIY with the listing requirements of the relevant securities exchange.
Requirements of
securities exchanges

305. AnY amount raised or guaranteed by any of the bodies to which this Part applies shall!
until such amount is fully repaid, be a binding and continuing obligation on the

Federal, State or Local Government, boards or supervising ministries of corporate
entities to which this Act applies with regards to the repayment of all principal sums

Binding obligation
on successive

governments or
bodies



and lnterest payments due and outstanding under the issue including other terms and
conditions arising from it.

e

306. Nothing in this Part shall be construed as derogating from the provisions of any other Application of
enactment which restricts the borrowing of money bY anv body to which the enactments

provisions of this Part applies or requires the consent of any authority to the raising of
such money by the bo,Iv.

307. ( J I A person shall not diverl or mismanage the proceeds of any bond issued under this Offences. remedies

Part. md penalties

( J) \\”here an appropriate officer or any other officer of a body which has issued debt
iecdrj£ie'; under this Part is found guilty of having diverted or mismanaged or
contributed in the diversion or mismanagement of any bond proceeds9 the officer
shall –

(a) restitute to the issuer the total amount diverted or mismanaged9 and pav
a penalty amounting to 500% of the total amount diverted or
mismanaged to the Commission; and

(b) be liable on conviction to imprisonment for a term of not more than 15
years.

(3) The provisions of subsection (2) shall apply notwithstanding that the relevant
officer has ceased to hold office.

(4) Where a custodian appointed in accordance with the provisions of this Part is found
gulltY of having diverted, mismanaged or contributed in the diversion or
mismanagement of any bond proceed –

(a) the custodian shall

(i) restitute to the issuer the total amount diverted or mismanaged
and

(ii) pay a penalty amounting to 500% of the total amount diverted or
mismanaged to the Commission: and

(b) every director and staff of the custodian involved in the diversion or
rnlsmanagement commits an offence and is liable on conviction to

imprisonment for a term not more than 15 years.

(5) Without prejudice to the provisions of section 271 (6) and subsections (2) (3) and
(4), where a person who is under an obligation to comply with, observe or give
effect to the provisions of this Part, or any rules made under this Part, fails to do
so, the Commission may take one or more of the following actions ––



(a) direct the person in breach to comply with, observe or give effect to any
such provision of this Part or the rules and regulations made under this
Act )

(b) where the person in breach of the provisions of this Part. is an appropriate
officer of the issuer, the Commission shall require the person to take such
steps as it may direct to remedy or mitigate the effect of the breach. and
this provision shall apply notwithstanding that the appropriate officer has
ceased to hold office: or

(c) where the person in breach is the Registrar, trustee, issuing house,

custodian or other professional polly to the issue under this Pall, the
Commission may –

(i) impose a penalty of not less than N5.000.000 on each defaulting
party and N25,000 for every day the violation continues,

(ii) require the person in breach to take such steps as it may direct to
remedy the breach or mitigate the effect of such breach,

(iii) prohibit the defaulting party from participating in other capital
market transactions until the breach is remedied and the penalty
paid, and

(iv) direct the securities exchange to prevent the defaulting party from
carryIng out any services or transactions on the exchange.

(6) Where a person has failed to comply with a penalty imposed by the Commission
under this section, the Commission may sue for and recover the penalty as a civil
debt

B – ISSUANCE OF DEBT SECURITIES BY BODY CORPORATE AND
SUPRANATIONAL BODIES

308. (1 ) A company whether local or foreign, supranational body or other approved entity
shall not issue debt securities to the public without the prior review and approvalof the Commission.

Issuance of debt

securities subject to
prior review and
approval

(2) The Commission may make rules and regulations for the purpose of giving effect
to the provisions of subsection (1) which shall include –

(a) the eligibility criteria for the issuance of debt securities;

(b) the mode of issue:



(c) the minimum rating requirements;

(d) the disclosure and reporting requirements:

(e) the fees to be paid in respect of anything to be issued or done under the
provisions of this Part:

(f) matters that shall at the minimum be provided for and covered in a trust
deed or other like instrument: and

(g) matters required, prescribed, incidental or connected to this section.

(3) An entity referred to in subsection (1) ma) not issue debt securities where it is in
default of payment of interest or repayment of principal in respect of previous debt
issuances for a period of more than one month.

309. A person who diverts or mismanages the proceeds of any debt issuance under this Part
commits an offence and is liable on conviction to imprisonment for a term not more
than 15 years.

Mismanagement or
diversion of

proceeds

310. The Commission may in lieu of criminal prosecution direct a person who diverts or Administrative

mismanages the proceeds of any debt issuance under this Part to sanctions

(a) restitute to the issuer the total amount diverted or mismanaged; and

(b) paY a penalty to the Commission amounting to 500% of the total amount
diverted or mismanaged.

311. The provisions of section 307 of this Act shall apply notwithstanding that the relevant Cessation of office
officer has ceased to hold office.

312- Without prejudice to the provisions of section 303 of this Act, or any rules and

regulations made under this Act, the Commission may take one or more of the
following actions –

The Commission
may take action

(a) direct the person in breach to comply with, observe or give effect to any
such provision of this Pan or rules and regulations made under this Act;
and

(b) where the person in breach of the provisions of this Part is an appropriate
officer of the issuer, the Commission shall require the person to take such

steps as it maY direct to remedy or mitigate the effect of the breach.

313. Terms used in this Part shall be construed as defined in section 357 of this Act Terms used in this

Part



PART XViI – ESTABLISHMENT, JURISDICTION. AUTHORITY AND
, PROCEDURE OF THE INVESTMENTS AND SE(_-URITIES

TRIBUNAL

314. (1) There is established the Investments and Securities Tribunal (in this Act referred
to as ’'the Tribunal").

Establishment of the

Investments and
Securities Tribunal

(2> The Tribunal shall exercise the jurisdiction. powers and authority as conferred on
it by this Act.

315. The Tribunal shall consist of 12 persons to be appointed as members by the President
on the recommendation of the Minister as follows

Composition of the
Tribunal

(a) a Chairman who shall be a legal practitioner with at least 15 years post
call experience in capital market matters;

(b) five full-time members comprising –

(i) four legal practitioners with at least 10 years’ post-call experience in
capital market matters, and

(ii) one person who is not a legal practitioner with 10 years’ experience
in capital market matters; and

(c) six part-time members, two of whom shall be legal practitioners with at least
10 years' post-call experience in capital market matters, and four other persons

who are knowledgeable in capital market matters.

316. (1) The Minister shall recommend to the President eligible candidates for appointment
as Chairman and members of the Tribunal.

Functions of the
Minister

(2) The Minister shall have the power to recommend to the President any disciplinary
action against the Chairman or any member of the Tribunal including the removal
of the Chairman or a member of the Tribunal on any or all of the grounds provided
for in this Act.

317. In the absence of the Chairman, the most senior full-time member of the Tribunal by
virtue of date of appointment shall act in his stead pending the return of the Chairman
or appointment of a new Chairman :

Vacancy in the
office of the
Tribunal

Provided that where all such members have the same date of appointment, the date of
Call to Bar shall be used.

318. (1) The Tribunal shall have and exercise jurisdiction throughout the Federation! and Constitution of the
the Chairman shall, for administrative purposes, divide the Federation into such Trlbunal

number of divisions as may be deemed appropriate.



(2) For the purpose of exercising any jurisdiction conferred on it by this Act, the
Tribunal shall be duly constituted if it consists of at least three members:

Provided that the member presiding over any such panel of the Tribunal shall be a
legal practitioner.

319. ( 1 > The Chairman shall hold office for a term of five years renew,able for another term Term of office
of five years and no more.

(2) Other members of the Tribunal shall hold office for a term of four years renewable
for another term of four years and no more.

320. A member of the Tribunal shall cease to hold office if he Disqualification of
members of the
Tribunal

(aJ becomes of unsound mind or owing to ill-health is incapable of carrying
out his duties;

(b) is adjudged bankrupt or he makes a compromise with his creditors;

(c) is convicted of a felony or any offence involving fraud or dishonesty by
a court of competent jurisdiction;

(d) is guilty of serious misconduct in relation to his duties; or

(e) is disqualified or suspended from practising his profession in any part of
Nigeria or outside Nigeria by the order of any competent authority made
in respect of him personally.

321. (1) A member of the Tribunal may, by notice in writing under his hand addressed to
the President through the Minister resign his office:

Resignation and
removal

Provided that the member shall, unless he is permitted by the President to relinquish
his office continue to hold office until the expiry of three months from the date of
receipt of such notice or until a person duly appointed as his successor assumes his
office or until the expiry of his term of office, whichever is earlier.

(2) A member of the Tribunal may be removed from office by an order made by the
President on the recommendation of the Minister based on –

(a) any of the grounds referred to in section 320 of this Act and after he has
been given an opportunity of being heard in respect of the charge; or

(b) the ground of proven charge of misbehaviour or incapacity after due
inquiry has been made and the member concerned has been informed of



the charge against him and given an opportunity of being heard in respect
of the charge.

322. (1) The salaries and allowances of the Chairman, full-time members and Chief
Registrar of the Tribunal shall be equivalent to the remuneration of the Chief
Judge, Judges and Chief Registrar of the Federal High Court respectively.

Salaries, allowances
and other conditions
of service of
members of the
Tribunal

(2) Without prejudice to the provision of subsection ( 1 ). the Tribunal may pay such
allowances to the Chairman, members. and the Chief Regjstrar. as exjgerlcies of

duties may require towards the performance of their functions.

323. Where, for reasons other than temporary absence, a vacancy occurs in the office of a Filling UP of
lnernber of the Tribunal, the President shall, on the recommendation of the Minister, vacanc'es

appoint another person to fill the vacancy in accordance with the provisions of this
Act

324. (1 ) The Chief Registrar of the Tribunal shall be appointed by the Minister. Chief Regjstrar of
the Tribunal

(2) The Chief Registrar of the Tribunal shall

(a) be a legal practitioner of at least 10 years' post-call experience in capital
market matters; and

(b) discharge such duties in exercise of the powers and authority of the
Tribunal as may be assigned to him by the Tribunal, the rules of the
Tribunal, and the Chairman.

(3) The Chief Registrar, or any other officer of the Tribunal so authorised, shall have
the power to administer oaths and discharge other duties with respect to any
proceedings in the Tribunal as may be prescribed by the rules or any order of the
Chairman .

325. (1) The Tribunal shall employ the services of such staff as it may deem necessary for
the efficient performance of its functions under this Act.

Other staff of the
Tribunal

(2) The remuneration, including allowances, and terms and conditions of service of the
staff of the Tribunal shall be as may be determined by the Tribunal

(3) The employees of the Tribunal shall be entitled to pensions and other retirement
benefits.

(4) Nothing in this section shall prevent the appointment of a person to any office, on
terms which preclude the grant of pension and other retirement benefits.

326. (1) The Tribunal shall have exclusive jurisdiction to adjudicate on disputes arising
from investments and securities transactions in Nigeria.

Jurisdiction of the
Tribunal



(2) Subject to the provisions of section 318(2). the Tribunal shall exercise exclusive
original jurisdiction, where –

(a) the complaint is against a direct action of the Commission:

(b) a matter had been referred to the Commission and the Commission failed
to act within 60 days; or

(c) the matter arose from a regulatory action taken bY the Commission under
the provisions of this Act.

(3) Subject to the provisions of subsection (2). the Tribunal shall exercise appellate
jurisdiction on matters –

(a) relating to disputes between –

(i) the Commission and any person in respect of any capital market
matter,

(ii) capital market operators and securities exchanges or financial
market infrastructure,

(iii) capital market operators inter se,

(iv) capital market operators and their clients,

(v) public companies and the Commission or the exchanges or
Investors,

(vi) an investor and an exchange or financial market infrastructure,

(vii) capital market operators and self-regulatory organisations,

(ix) an investor and the Commission. or

(x) an issuer of securities and the Commission;

(b) arising from the administration, management and operation of collective
investment schemes; or

(c) relating to the review, approval and regulation of mergers, takeovers and
restructuring of public companies.

(4) The Tribunal shall exercise jurisdiction on any other matter as may be prescribed
by an Act of the National Assembly.



(5) in the exercise of its jurisdiction under this Act, the Tribunal shall have the power

to interpret this Act, any other enactment, rules or regulations as may be applicable.

327. (1) The Tribunal shall establish and maintain a Fund. which shall be applied towards Fund of the Tribunal

the performance of its functions under this Act

(2) There shall be paid and credited to the Fund established under subsection (1 )

(a) annual subventions from the Federal Government with respect to
recurrent and capital expenditures;

(b) such other sums of money as may be provided by the Federal
Government; and

(c) such other money as may accrue to the Tribunal from the Nigerian capital
market.

328. (1) The Tribunal shall keep proper accounts of its receipts. payments. assets and Accounts and audit

liabilities and shall submit the accounts annually for auditing by a qualified auditor
appointed from a list of auditors and in accordance with the guidelines supplied
by the Auditor-General for the Federation.

(2) The Tribunal shall cause to be prepared, not later than 30 September in each year,
an estimate of its income and expenditure during the succeeding year and when
prepared, be submitted to the Minister and the National Assembly.

(3) The Tribunal shall prepare and submit to the Minister, a report in such form as the
Minister may direct on the activities of the Tribunal during the immediate
preceding year and shall include in the report, a copy of the audited accounts of the
Tribunal for that year and the auditors’ report on it.

329. The Tribunal may accept any grant of money or contributions on such terms and Power to accept

conditions, if any, as may be specified by the person or organisation making such gIftS

grant or contribution provided that the terms and conditions are consistent with the

functions and objectives of the Tribunal.

330. The TribunaI may apply the proceeds of the Fund established in section 327 of this
Act to –

Application of the
Fund of the Tribunal

(a) meet the cost of administration of the Tribunal;

(b) reimburse members of the Tribunal and staff or any committee of the
Tribunal for expenses authorised;



(c) pay the salaries, remuneration or allowances, pensions and gratuities as
applicable to the members and staff of the Tribunal;

td) finance staff promotion, training. internships. scholarships, research and
similar activities:

(e) maintain any property acquired bv or vested in the Tribunal;

(f) meet any capital expenditure approved by the Tribunal; and

(g) perform all or any of the functions of the Tribunal under this Act or any
matter connected with those functions.

331. (1) A person aggrieved by any action or decision of the Commission under this Act, Actions against and

may institute an action in the Tribunal or appeal against such decision within the appS els from
period stipulated under this Act. - fcisic).-s.ofih'

Commission

(2) An action or appeal shall not be commenced at the Tribunal or in any other court in
respect of anything covered under this Act unless the aggrieved party has given to
the Commission at least 14 days' written notice of its intention to commence the
action, and the notice shall state the cause of action, the name and address of the
aggrieved party and the relief which he claims.

(3) An appeal under this Part shall be filed within a period of 30 days from the date on
which a copy of the order which is being appealed against is made, or deemed to
have been made by the Commission and it shall be in such form and accompanied
by such fees as may be prescribed :

Provided that the Tribunal may entertain an appeal after the expiry of the period of
30 daYS if it is satisfied that there was sufficient cause for the delay.

(4) On receipt of an appeal under subsection (3), the Tribunal may, after giving the

partles an opportunity of being heard, make such orders as it deems fit, confirming9
modifying or setting aside the order appealed against.

(5) The Tribunal, shall in the exercise of its powers under this Act, conduct its
proceedings in such manner as to avoid undue delays and shall dispose of any
matter before it finally within three months from the date of the commencement of
the hearing of the substantive action :

Provided that no judgment shall be rendered void by virtue of a delay in delivering
same except where it is estdblished that the delay occasioned a miscarriage of
JustIce

332. (1 ) The Tribunal may make rules regulating its procedures.
Powers and

procedures of the
Tribunal



t£J 1 ne 1 rlounal shall have, Tor the purposes ot performing its functions under this Ac.*tI

power to –

(a) summon and enforce the attendance of any person and examine him on
oath ;

(b) require the discovery and production of documents;

(c) receive evidence on affidavits:

(d) call for the examination of witness or documents:

(e) review its decisions:

(f) dismiss an application for default;

(g) decide matters ex-parte;

(h) enforce its judgment;

(i) commit any person for contempt;

a) set aside or vary any of its orders; and

(k) do anything which in the opinion of the Tribunal is incidental or ancillary
to its functions under this Act.

(3) Any proceeding before the Tribunal shall be a judicial proceeding and the Tribunal
shall be a civil court for all purposes.

(4) Proceedings ofthe Tribunal may be held in camera as and when deemed appropriate
in the circumstances of the case.

333. A partY maY appear in person or authorise one or more legal practitioners to represent
it before the Tribunal.

334. (1 ) The Tribunal shall give its judgment in writing and may make or impose sanctions
including penalties, suspensions, withdrawal of registration or licenses? specific

performance, or restitution, and such other sanctions as it may deem appropriate
in each case.

(2) A certified true copy of the decision of the Tribunal shall be supplied to the parties
upon request subject to payment of the prescribed fees.

335. The Tribunal shall have exclusive jurisdiction on all the matters specified in this Act

Right to legal
representatIOn

Judgment of the
Tribunal

Exclusion of

proceedings



336. A person dissatisfied with a decision of the Tribunal may appeal against such decision
to the Court of Appeal if –

Appeal to the Court
of Appeal

(a) the decision was taken in the exercise of its appellate jurisdiction. on
points of law only;

(b) it is a final decision taken in the exercise of its original jurisdiction. on
points of law or mixed law and fact; or

(c) it is an interlocutory decision of the Tribunal, on points of la\\- only.

337. An appeal against the decision of the Court of Appeal at the instance of any party shall
lie to the Supreme Court.

Further appeals

338. A legal practitioner employed by the Tribunal shall be entitled to represent the Tribunal
before any court of law in Nigeria.

Legal representation

339. A suit, prosecution or other legal proceedings shall not lie against any member or staff
or officer of the Tribunal for anything which is done in good faith or intended to be
done under this Act or the rules and regulations made under it.

Protection for
actions taken in

good faith

PART XVIII MISCELLANEOUS PROVISIONS

340. (1) The Minister may give to the Commission such directive as appears to him to be

Just and proper for the effective discharge of the functions of the Commission
under this Act and it shall be the duty of the Commission to compjy.

Power of the
Minister and

de]egat ion

(2) if the Minister is of the opinion and after consultation with the Commission, that it
is necessary or expedient and in public interest, he may by order published in the

Federal Government Gazette exempt any person or class of persons buying or
selling securities or otherwise dealing with the securities market from the
operations of the provisions of this Act.

(3) The Commission may, by general or special order in writing delegate to any
member or officer of the Commission or any other person subject to such
conditions, if any, as may be specified in the order, such of its powers and functions
under this Act as it may deem necessary.

341. (1) A suit shall not be commenced against the Commission before the expiration of a
perIOd of 14 days after written notice of intention to commence the suit shall have
been served upon the Commission by the intending plaintiff or his agent9 and the
notice shall clearly and explicitly state the cause of action, the particulars of the
claim, the name and address of the intending plaintiff and the relief which he
claims

Legal proceedings,

pre-actIon notIce
and right to
represent
Commission before
Court or Tribunal



(2) A legal practitioner employed by the Commission shall be entitled to represent the

Commission before any court or the Tribunal

342. A suit. prosecution or other legal proceedings shall not lie against any officer. member
or other emploYee of the Commission for an)'lhing which is done in good faith or
intended to be done under this Act or the rules and regulations made under it.

Protection of action

taken in good faith

343. (1) Except as otherwise specifically provided under this Act9 any person who Penalty

contravenes or contributes in the contravention of this Act or of any rule and

regulation made under it is liable to a penalty of not less than Nlp000l000 and a
further sum ofN20,000 per day for every day the violation continues.

(2) The Commission may in addition to any penalty that may be prescribed under this
Act or the rules and regulations made under it. direct any person who has
contravened any of the provisions of this Act and any rules and regulations made
under it, to compensate any person who may have suffered any direct ioss as a
result of the contravention

(3) The Commission may in appropriate cases direct a complete disgorgement of all
profits made from the contravention of any provision in this Act.

(4) The Commission may, in appropriate cases, direct the forfeiture to the victim, of
anY direct benefit or advantage received or receivable by the person in
contraventIon

(5) Notwithstanding the provisions of subsections (2). (3) and (4), the complainant of
a contravention maY seek by action, consequential or punitive damages or any other
remedy that may be available under the law.

(6) A capital market operator shall be deemed to have ceased to operate as such if it
has ceased to operate for more than 1 80 days unless it has obtained the approval of
the Commission to do so, or by virtue of any directive issued by the Commission.

(7) The Commission shall, in the exercise of its powers to impose a penalty or sanction
under this Act, accord the person in breach fair hearing.

(8) Where no specific penalty has been prescribed for any criminal offence under this
Act, a person who commits an offence shall on conviction be liable to a fine of not
less than Nl.000,000 or imprisonment for a term of two years or both.

344. Except as otherwise specifically provided under this Act a person who General offences

(a) wilfully obstructs, interferes with or inteITupts the Commission in the
performance of its functions or exercise of its powers under this Act
commits an offence and is liable on conviction to a fine of not less than



RIO.000,000 or imprisonment for a term of not less than two vears or
both :

(bJ destroYS any record which may be required by the Commission for the
performance of any of its functions under this Act, with intent to mislead
the Commission or to prevent or impede any investigation or inquirv
under this Act, commits an offence and is liable on conviction to a fine
of not less than N20,000.000 or imprisonment for a term of not less than
three years or both;

(c) provides any information or furnishes any document which is false
misleading, or from which there is a material omission. commits an
offence and is liable on conviction to a fine of not less than N20.000.000
or imprisonment for a term of not less than three years or both;

(d) fails to comply with any directive of :he Commission made under this
Act, is liable to a penalty of not less than $#5,000,000 in the first instance
and ?q20,000 for every day the violation continues; or

(e) uses any device, scheme, or artifice to defraud, or engages in any act

practice or course of business which operates or would operate as a fraud
on any person, commits an offence and is liable on conviction to
imprisonment for a term of not less than three vears or a fine of not less

than N5,000,000 and in addition to such other penalty as may be
prescribed under this Act and the rules and regulations made under it.

345. (1) Subject to the provisions of the Constitution of the Federal Republic of Nigeria)
1999 relating to the power of prosecution by the Attorney-General of the
Federation, any legal practitioner in the employment of the Commission may with
the consent of the Attorney-General of the Federation, prosecute or defend
criminal matters, in the name and on behalf of the Commission in respect of
matters relating to the Nigerian capital market in accordance with the objectives
of this Act.

Criminal
prosecutIon

Cap. C23, LFN,
2004

(2) Notwithstanding the provisions of any enactment to the contrary, a person

appointed under this provision. who is a legal practitioner shall, while so appointed
be entitled to represent the Commission as legal practitioner for the purpose and

in the course of his employment, without prejudice to the power of the
Commission to engage private legal practitioners in any proceedings.

346. (1) Where an offence under this Act has been committed by a company, issuer of
securities9 or market participant, every person who at the time the offence was
comrnltted was in charge of, and was responsible to, the company, issuer of
securities or market participant for the conduct of the business of the company9 as

well as the company, issuer of securities or market participant, shall be deemed to
have committed the offence and is liable to be proceeded against.

Offences by
companies and

market participants



(2) Notwithstanding the provision of subsection (1 ), where an offence under this Act
has been committed by a company, issuer of securities or market participant and it
is proved that the offence has been committed with the consent or connivance of.
or is attributable to neglect on the part of. any director, manager, secretary or other

officer of the company, issuer of securities or market participant. such director:
manager, secretary or other officer shall also be deemed to have committed the
offence and is liable to be proceeded against.

(3) Where the Commission is satisfied that a person is engaged in any form of market
abuse or other violations under this Act, or by taking or refraining from taking any
action. has required or encouraged another person to engage in behaviour which if
engaged in by a market participant or company amounts to market abuse or
violation under this Act, it may impose on the person a penalty of such amount or
of such nature as it considers appropriate.

(4) Where the Commission is empowered to impose a penalty on a person or an entity,
It may impose a penalty and in addition, may publish a statement to the effect that
the person or entity has engaged in market abuse or violation under this Act.

347. (1) An employee of a capital market operator, market participant, public company or
other issuer of securities shall have the duty to disclose any information connected
with the activities of his work place which tends to show that

Obligation of

persons to disclose
information
connected with

activities of their

employer(a) a criminal offence has been, is being or is likely to be committed;

(b) a person has failed, is failing. is likely to fail or otherwise omitted to
compIY with any legal obligation to which he is subject; or

(c) anY information tending to show any matter falling within paragraph (a)
or (b) has been, is being or is likely to be concealed.

(2) For the purpose of subsection (1 ), it shall be immaterial whether the relevant failure
occurred, occurs or would occur in Nigeria or elsewhere, and whether the law
appIYIng to it is that of Nigeria or any other country or territory.

(3) An information shall be deemed provided in accordance with subsection (1) if the
emploYee, makes the disclosure in good faith to his employer, and where his
emploYer fails, refuses or omits to act, to the Commission, or where the relevant
failure or omission relates solely or mainly to the conduct of a person other than
his emploYer, or any other matter for which a person other than his employer has
legal responsibility, to that other person:

Provided that the employee reasonably believes that the information disclosed and
anY allegation contained in it, are substantially true, and in all circumstances thdt it
is reasonable for the employee to make the disclosure.



(4) Notwithstanding the provisions of subsection (3). an employee shall have the right
to make a disc]osure directly to the Commission and the Commission may in
approprlate clrcumstances maintain the anonymity of the identity of the employee.

(5) in determining whether it is reasonable for the employee to make the disclosure
regard shall be had to –

(a) the identity of the person to whom the disclosure is made;

(b) the seriousness of the failure. or omission; or

(c) whether the failure is continuing or is iihf Iv to occur in the future

(6) An employer shall not subject an employee to any detriment by any act or failure

to act on the ground that the employee has made a disclosure in accordance with
the provisions of this Act.

(7) Where an employee has been subjected to any detriment in contravention of
subsection (6), he may present a complaint to the Commission.

(8) The Commission shall, on receipt of such complaint, cause an investigation to be

carried out and if satisfied that the provision of this section has been contravened!
the Commission shall direct the affected capital market operator9 market
participant, public company or other issuer of securities to reinstate the affected
emploYee or paY compensation in accordance with subsection (10) within one
month of such directive.

(9) Where the detriment suffered is other than dismissal or termination. the
Commission shall direct the capital market operator, market participantp public
company or other issuer of securities to restore the affected employee to his
appropriate position within one month of such directive

(10) An employee relieved of his employment without any just cause other than for
reason of disclosure made under this section shall be entitled to a compensation
which shall be calculated as if he had attained the maximum age of retirement or
had served the maximum period of service, in accordance with his conditions of

service

(1 1) A capital market operator, market participant, public company or other issuer of
securities which contravenes the provisions of this section is liable to a penalty of
not less than N5,000,000 in addition to the payment of compensation to the
employee in accordance with subsection (9).



(12) For the purpose of this section, ’detriment' includes dismissal, termination
redundancy. withholding of benefits and entitlements, suspension and any other
act that has negative impact on the employee.

( 13) Subject to the provisions of the Constitution of the Federal Republic of Nigeria
1 999 any provision in any other law or agreement which precludes the application
of this section shall be void

Cap. C23, LFNi,
2004

348. (1) Where a person has failed to comply with a penalty imposed by the Commission
the Commission may sue and recover the administrative penalty as a civil debt

Power to recover
administrative

pena]ties as debt

(2) Wlthout prejudice to any other remedy, where the Commission has directed a
person in breach to make restitution in the form of monetary payment, and the
person in breach fails to pay the restitution, the Commission may sue and recover
the restitution as a civil debt due to the persons aggrieved by the breach.

(3) Nothing in this section shall preclude the Commission from taking any of the
actions that it is empowered to take under this Act or other applicable laws against

the person in breach.

(4) For the purposes of this section

"breach" means a failure to comply with directives of the Commission9
observe or give effect to the provisions of this Act or any rules and

Fegulations made under this Act, in circumstances where there is an

obligation to do so: and

'’pefson in breach" means a person who contravenes or fails to comply with
directives of the Commission, observe or give effect to the provisions of this
Act or anY rules and regulations made under this Act, in circumstances where
the person is under an obligation to do so.

349. (1) A capital market operator shall not, without the prior approval in writing of the
Commission –

Change of name of

capital market
operators, managers,
portfolio or
col]ective

investment scheme

and change of
shareho]ding or
directors

(a) change the name under which it is registered under this Act or change its
shareholding or directors;

(b) use or refer to itself by a name other than the name under which it is so
registered or a literal translation of it; or

(c) use or refer to itself by an abbreviation or a derivative of such name.

(2) Any change in the name of a capital market operator, manager, portfolio or scheme
or of shareholding or directors, shall not be effective without the prior approval in
writing of the Commission .



g (3) An exchange holding company shall not effect a change in
shareholding without the prior consent of the Commission.

its controlling

350. (1 ) Except with the written consent of the Commission. a person shall not use a name
or title which includes the word

Prohibition of use of
certain titles

(a) securities.

(b) exchange,

(c) fund manager,

(d) investment. or

(g) broker,

or anY other word that suggests that the person is registered to perform a function in
the Nigerian capital market.

(2) Any person who contravenes the provisions of this section is liable to an
administrative penalty of not less than N10,000.000 in the first instance and a
further penalty ofN20,000 for every day the violation continues.

351. (1) The Commission may in the interest of investor protection or public interest9 by
notlce suspend or terminate the appointment of the director or officer of a capital
market operator or public company, if the director or officer has failed or refused
to compIY with the provisions of this Act or is no longer a fit and proper person to
hold the office.

Removal of

appointees and

cancellation of

reglstrat lon

(2) The Commission may suspend or cancel the registration granted to a capital market
operator who violates the provisions of this Act provided that no cancel]ation shall
be made unless the person concerned has been given an opportunity of being heard.

352. (1) The Commission may appoint one or more committees, to carry out on its behalf Committee, of th,
such of its functions as it may determine and a person other than a member of the Commission

Board or a staff of the Commission shall hold office on the committee in
accordance with the terms of his appointment.

(2) A decision of a committee of the Commission shall be of no effect until it is
confirmed by the Commission.

353. (1 ) The affixing of the seal of the Commission shall be authenticated by the signature
of the Director-General and the Secretary or any two members of the Board dujy
authorised .

Seal of the
Commission



qB

(2) Any contract or instrument which, if made or executed by a person not being a body
corporate, is not required to be under seal shall be made or executed by or on behalf
of the Commission by the Director-General or any person specially authorised to
act for that purpose by the Board.

354. (1) Notwithstanding the provisions of this Act the relevant provisions of all existing
enactments shall be read with such modification as to bring them into conformitY
with the provisions of this Act in relation to capital market matters.

Application and

relevance of other

laws not barred

(2J Subject to the Constitution of the Federal Republic of Nigeria: 19993 if the
provlslons of any other law. in relation to capital market matters are inconsistent
with the provisions of this Act, the provisions of this Act shall prevail and the
provislons of that other law shall, to the extent of the inconsistency, be void.

Cap. C23, LEN,
2004

355. (1) The Commission shall make rules and regulations for the purpose of giving effect Rules and

to the provisIons of this Act and shall in partIcular and without prejudice to the regulations

provisions, make rules and regulations which may include the underlisted and
other incidental matters

(a) to alter or modify the provisions of the Second Schedule to this Act; Second Schedule

(b) prescribing the forms for returns and other information required underthis Act;

(c) prescribing the procedure for obtaining any information required under
this Act;

(d) requiring returns to be made within the period specified by any entity to
which this Act applies;

(e) prescribing the procedure and criteria for approval of mergers, takeovers9
acqulsitions and business combinations under this Act;

(f) prescribing any fees payable under this Act;

(g) prescribing the manner for regulating securitization transactions in
Nigeria;

(h> prescribing the procedure and criteria for regulating cross-border
offerings, listing and trading of securities by foreign issuers, and free
trade entities;

(i) prescribing that the provisions of this Act shall not apply or shall apply
with such modifications, if any, as may be specified in the rules and

regulations to anY person or class of persons or any securities or class of
securItIes or to any transaction;



(i) prescribing the information to be contained in any prospectus or offer
documents filed under this Act;

(k) prescribing the procedure, criteria for the authorisation, revocation and

operation of collective investment schemes including prudential and
product regulation ;

(1) prescribing the activities which constitute insider dealings the rules
governing dealings in securities by insiders and defining the term 'insider
dealings’;

(m) concerning derivatives, derivatives markets or business. derivatives
exchanges, derivatives market infrastructure, derivatives business
operators, trade association of derivatives business operators9 and
preventing unfair derivatives trading practices:

(n) concerning digital and virtual asset services and related activities;

(o) prescribing the treatment of unclaimed money that remain unpaid after
24 months or other prescribed period, after their payment date;

(P) prescribing the establishment of a national confiscation wallet, multi-
party combination wallet;

(q) prescribing the domestication of private keys;

(r) without prejudice to the provisions of any law, specifying for the
protection of investors. prescribing

(i) the returns that are required to be filed by all public companies,

(ii) matters relating to the conduct of annual general meetingsp
extraordinary general meetings and other statutory meetings of
public companies and collective investment schemes

particularly relating to attendance, use of proxies, voting and
other related matters.

(iii) the form, manner and procedure for obtaining proxies including
the information to be disclosed to investors before proxies are
given by any person,

(iV) corporate governance standards
regulated entities,

for public companies and



(v) sustainability reporting guidelines and disc]osures including
social and environmental sustainability standards for public
companies and regulated entities.

(vi) the manner in which such matters shall be disclosed bv the

companies. and

(vii) the matters to be disclosed relating to the issue of securities,
transfer of securities and matters incidental to it;

(s) prescribing the requirement for the identification of persons doing
business with capital market operators;

(t) prescribing as it deems fit, appropriate rules on treatment of dividends,
unclaimed securities and certificates. and other matters incidental to it:

(u) providing for anything requiring to be prescribed under this Act; and

(v) for carrying out the principles and objectives of this Act.

(2) The Commission shall in the exercise of powers to make rules in this section consult
with stakeholders, and any regulation under this Act shall be deemed made 15 days
after receipt by the Minister unless the Minister, before the expiration of the 15

days, directs that it be modified, amended or rescinded.

(3) Any instrument issued under subsection (1) shall be under the signature of the
Director-General of the Commission and the Secretary or any two members of the
Board as may be authorised.

(4) Notwithstanding the provisions of subsection (1) the Commission may amend or
revoke rules or regulations for purpose of giving effect to the provisions of this Act
and the rules and regulations made under it.

(5) Any regulations or rules made under this Act may where appropriate prescribe
penalties for default.

356. (1 ) The Investments and Securities Act, No. 29, 2007 is repealed. Repeals and savings

2 ]:: FrI::: Tns;a: : : = E:ehit p== : :s born; noi i? : : nJ: :]: r : :aiiuornp ::: btT;::::ajeet Jl: : : aJ : : :: Capp 123 pl FN 92004
it

(3) Every order, requirement, certificate. notice, circular, direction, decision,
authorisation, consent, application, request or thing made, issued, given or done
under the repealed Act, shall, if in effect at the commencement of this Act,



continue in effect and have effect as if made. issued, given or done under the
corresponding provisions of this Act.

357. In this Act Interpretation

"agent" means a person authorised by another to act for or in place of him and in
relation to a securities dealer, includes a person who is. or has been a banker of
the dealer at any given time:

"appropriate officer" means the chief executive or any other officer authorised bv
the council of a state government, local government. or board of a statutory or
government agency;

"approving authority" in the case of the Federal Government means the Federal

Executive Council, in the case of a state government means the executive council
of the State, in the case of a local government means the local government counci!
and in the case of a government agency or statutory body means the board or the

supervisory ministry of that body;

"asset" includes any real or personal property, whether tangible or intangible,
intellectual property, goodwill, choses in action, right, license, cause of action or
claim and any other asset having a commercial value;

"associated person" means a subsidiary, affiliate or agent of a member of any
regulated entity;

"auditor" means a member of a body of accountants, recognised by an Act or anv
other enactment and appointed as auditor of a company or collective investment
scheme by managers with the approval of the trustees;

"bid" means an invitation or an offer;

"board of trustees" refers to the board of trustees of an investor protection fund;

"bond’' means an instrument of indebtedness issued by a body to secure the
repayment of money borrowed by such body;

"bond holder" means a person holding a bond and whose name is entered as the
owner in the register;

"book" includes any register, document or other record of information and any
account or accounting record, however compiled, recorded or stored, whether in
written or printed form or micro-film, electronic process or otherwise;



"breach" means a failure to comply with directives of the Commission. observe or
give effect to the provisions of this Act or any rules made under this Act. in
circumstances where there is an obligation to do so:

"capital market" means a financial market that brings buyers and sellers together

to trade securities, commodities, and other financial assets;

"capital market operator" means any persons, individual or corporate, duly
registered by the Commission to perform specific functions in the capital market:

"capital market participant" means an investor, issuer. capital market operator,
securities exchange. financial market infrastructure or any other person or entity
participating in the capital market;

"cash" means any cash equivalent other than physical cash;

"central clearing house" means an entity responsible for settling trading accounts.
clearing trades, regulating delivery, and reporting trading data, and it is a central

location or central processing mechanism through which payment system
participants agree to exchange payments;

"central counterparty'’ means a central clearing house that interposes itself
between counterparties to contracts traded in one or more financial markets.
becoming the buyer to every seller and the seller to every buyer and thereby
ensuring the performance of open contracts;

"centraI securities depository" means an entity that enables securities transactions
to be processed and settled by book entry, provides securities accounts, central
safekeeping services, asset services, which may include, among other things, the

administration of corporate actions and redemptions, and plays an important role
in helping to ensure the integrity of securities issues;

"certificate of registration" means any certificate or license issued by the
Commission as a part of its registration functions under this Act;

"cleared contract" means a clearing member contract or a clearing member client
contract;

"clearing house", in relation to a commodity exchange, means a body corporate
that clears and settles commodity contracts, and ensures that parties honour
contractual obligations arising out of those commodity contracts;

"clearing member’' means a user of a central counter party or central clearing
house authorised to perform clearing services, which has entered into an
agreement with the central counter party or central clearing house, or in relation
to a commodities exchange means an institution that is licensed by a commodities



exchange to clear and settle deals resulting from trading on the exchange on its
own account as well as on accounts of its clients;

"clearing member client contract" means a contract between a financial market

infrastructure and one or more clearing members' clients or indirect clients which
is recorded in the accounts of the financial market infrastructure as a position held
for the account of a client, an indirect client or a group of clients or group of
indirect clients:

"clearing member contract" means a contract between a financial market

infrastructure and a clearing member recorded in the accounts of the financial
market infrastructure as a position held for the account of a clearing member
itself

"clearing and settlement company" means any corporate body which acts as an
intermediary in making payments or deliveries or both in connection with
transactions in securities and provides facilities for comparison of data regarding
the terms of settlement of securities transaction or for the allocation of securities

settlement responsibilities;

"client trade" means a contract between two or more clearing members’ clients or

indirect clients which corresponds to a clearing member client contract, other than
any excluded trades:

"close-ended investment scheme" means a pooled investment fund in whatever
legal form which raises a fixed and irredeemable amount of capital for investment
into a portfolio of assets and securities in accordance with a specified investment
objective for purposes such as capital preservation and income generation, and
can be listed and traded on a recognised exchange;

"code" means the Nigerian Takeover Code as may be formulated by the

Commission in accordance with the provisions of this Act;

"collateral management company" means a company registered by the
Commission to manage commodities as collateral or engaged in any other activity
connected with or related to any commodity or any other activity as may be
determined by the Commission;

"collateral security" means any realisable asset provided under a charge or
repurchase or similar agreement, or otherwise, including credit claims and money
provided under a charge, for the purpose of securing rights and obligations
potentially arising in connection with a system;

"collateral security charge" means collateral security that consists of realisable
assets, including money, provided under a charge;



"collective investment scheme" means a scheme or arrangement in whatever form.
including an open-ended and close-ended investment scheme, under which

members of the public or qualified investors are invited or permitted to invest
money or other assets in a portfolio, and in terms of which –

(a) two or more investors contribute money or other assets to and hold a

partIcipatory interest in a portfolio of the scheme through shares. units or
any other form of participatory interest;

(b) such contributions are pooled and such portfolio of the scheme is
managed as a whole;

(c) such contributions entitle such investors to hold a participatory interest
in the portfolio of the scheme through shares, units or any other form of
partlclpatory Interest; or

(d) such investors share the risk and the benefit of investment in proportion
to their participatory interest in a portfolio of a scheme or on any other
basis determined in the deed. but not a collective investment scheme

authorised by any other Act;

"commercial or investment business activities" means any activity relating to
mlcro, small and medium scale enterprise, venture capital and private equity
funding or such other commercial or investment business activities as the
Commission may determine;

"Commission" means the Securities and Exchange Commission;

"commlssioner" means the commissioner in a state responsible for matters relating
to finance;

"commodity" means –

(a) any produce, item, commodities, article, index, right, or interest of any
nature as may be prescribed in the rules and regulations made under this

Act

(b) produce, items, commodities or article that is the subject of any
commodity forward contract, leveraged commodity trading, contract,
future contract and other commodities derivatives including precious
metals, electricity, crude oil and gas, agricultural produce, livestock,
currency, solid minerals, digital assets, by-products of commodities,
processed commodities products and such other commodities as are
customarily traded on the exchange;



(c) leveraged commodity trading. contract made under trading in differences,
spot commodity trading. or futures trading, including an index, a right or
an interest in such commodity. tangible property or intangible property
of any nature that belongs to a class of indices. rights or interests;

"commodity contract" means any contract in relation to a commodity;

'commodit}’ exchange’' means –

(a) a market, whether in Nigeria or any other jurisdiction, registered or
recognised by the Commission where commodity contracts are regularly
made or traded;

(b) an electronic system, whether operating in Nigeria or elsewhere, through
which trading in commodity contracts is carried out, but excludes an

electronic facility which merely provides price or other information
relating to commodity contract, whether that facility is part of or carried
on in conjunction with the provision of any other information not related
to commodity contracts and which does not permit users of the facility
to channel orders for, execute transactions in, or make markets in,
commodity contracts; or

(c) a platform for trading of commodity futures contract and other
commodities derivatives:

"commodity forward contract" means a contract the effect of which is that one

party agrees to deliver a specified commodity, or a specified quantity of a

specified commodity, to another party at a specified future time and at a specified
price payable at that time, but does not include a commodity futures contract;

"company" has the same meaning as defined in the Companies and Allied Matters
Act, No. 3, 2020 and includes any other company recognised by the Commission
under any other Act;

"control" means control of an entity by a person who –

(a) beneficially owns more than one half of the issued share capital or assets
of the undertaking;

(b) is entitled to vote a majority of the votes that may be cast at a general
meeting of the company, or has the ability to control the voting of a
majority of those votes, either directly or through a controlled entity of
that person ;

(c) is able to appoint or to veto the appointment of a majority of the directors
of the company;



(d) is a holding company, and the company is a subsidiary of that company

as contemplated by the Companies and Allied Matters Act, No. 3, 2020;

(e) in relation to takeover means the acquisition or holding of, or entitlement
to exercise or control the exercise of voting shares or voting rights of
more than 30%, or such other threshold. as may be prescribed by the
Commission;

(f) in the case of an undertaking that is a trust, has the ability to control the
majority of the votes of the trustees. to appoint the majority of the trustees
or to appoint or change the majority of the beneficiaries of the trust;

(g) in the case of the undertaking which is a nominee undertaking, owns the
majority of the members’ interest or controls directly or has the right to
control the majority of members' votes in the nominee undertaking; or

(h) has the ability to materially influence the policy of the undertaking in a
manner comparable to a person who, in ordinary commercial practice,
can exercise an element of control referred to in paragraphs (a) - (g);

"corner" means to acquire enough units of a security or to hold a significant
commodity position to be able to manipulate its price;

"court" means the Investments and Securities Tribunal. Federal Hjgh Court. or
any other court of competent jurisdiction;

"credit enhancement service" means any financial strategy or service provided bY

financial institutions or third parties to improve the credit rating, credit quality
or liquidity of a borrower or a financial product;

"custodial agreement" means the agreement drawn up between the custodian and
other parties in a collective investment scheme:

"custodian" means a person who has custody as a bailee of assets, securities or
certificates issued in the name of the investor. or in the name of a scheme and its

trustee which appears in the issuer’s register as the beneficial or legal owner of
such assets, securities or certificates;

"dealer" means a person engaged in the business of buying and selling of
securities for own account;

"dealing member" means a body corporate that is a member of a recognised
exchange and is licensed to engage in dealing in securities on that exchange;



"dealing in securities" means making or offering to make with any person,

whether as principal or agent. or inducing or attempting to induce any person to
enter into or to offer to enter into –

(a) any agreement for or with a view to acquiring, holding, disposing or
subscribing for, or underwriting of securities; or

(b) any agreement for the purpose of securing a profit to any of the parties
from the proceeds or yield of securities or by reference to fluctuations in
the value of securities:

"default arrangement" means a system put in place to limit systemic and other
tYpes of risk which arise in the event of a participant appearing to be unable, or
likely to become unable, to meet its obligations in respect of a transfer order,
including, any default rules within the meaning of Part V - C or any other
arrangement for –

(a) netting;

(b) the closing out of open positions;

(c) the application or transfer of collateral security; or

(d) the transfer of assets or positions on the default of a participant in the
system;

’'defaulter'’ means a person in respect of whom action has been taken by a financial
market infrastructure under its default arrangements;

"default proceeding" means any action taken by a financial market infrastructure
under its default rules;

"default rules" mean the rules of a registered securities exchange or registered
financial market infrastructure which provide for the taking of action in the event
of a person appearing to be unable, or likely to be unable. to meet his obligations
under the rules of the registered securities exchange or registered financial market
lnfrastructure or otherwise in respect of one or more market contracts connected
with the registered securities exchange or registered financial market
infrastructure;

"deliverY" means voluntary transfer of possession or legal title from one person to
another;

"depositor" means any person who deposits a commodity in a warehouse for
storage, handling, or shipment, or who is the owner or legal holder of an



outstanding warehouse receipt or who is lawfully entitled to possession of the
commodity:

"depository" means a custodian who holds securities on behalf of known investors
but whose name appears on the issuer’s register as a nduciarv nominee for the
benefit of the investors and who operates a system of central handling of
securities of a particular class of an issuer deposited within its system and ma\,
be transferred, loaned or pledged by bookkeeping entry without physical delivery
of certificates;

"derivatives" means any financial instrument or contract that creates rights and

obligations and whose market price, value, delivery or payment obligations are
derived from. referenced to or based on the value of one or more underlying
including an asset, a security, a rate or index, a measure of economic value or a
default event and any other instrument designated as a derivative by rules and
reguiations made under this Act;

"director" means a director as defined in the Companies and Allied Matters Act
No. 3, 2020;

"eligible pledgee'’ means any financial institution licensed by the Central Bank of
Nigeria to among other things provide financing against securities including
warehouse receipts that is admitted to the electronic warehouse receipt system of
a collateral management company;

"entity" means any legal person incorporated under the Companies and Allied
Matters Act No. 3, 2020 or registered under an Act of the National Assembly,
including Nigeria Export Processing Zones Authority Act, Cap. Nl(}7, Laws of

the Federation of Nigeria, 2004, Oil and Gas Free Zones Authority Act, Cap. C)5:
Laws of the Federation of Nigeria, 2004 and subnational, local governments,
agencies of government and supranational bodies;

"exchange" in relation to an investor protection fund means the securities
exchange which established the fund;

"exchange holding company" means a parent company of any entity approved as
a securities exchange or any other entity that has been approved as an exchange
holding company by the Commission;

"executive council" means the Federal Executive Council or the executive council
of a state;

"executive officer" in relation to a body corporate, means any person by whatever
name called and whether a director or not who participates in the management of
the body corporate;



"expert" means an engineer, legal practitioner, accountant or any other person
whose profession gives authority to a statement made or action taken by him;

"facility" when used with respect to an exchange includes its premises, tangible or
lntangible property whether on the premises or not. any right to the use of such
premIses or property or any service for the purpose of effecting or reporting a
transaction on an exchange including any system of communication to or from
the exchange. by ticker or otherwise. maintained by or with the consent of the
exchange, and any right of the exchange to the use of any property or service;

"filing" means delivery to the Commission through mails, electronically or
otherwise of all papers or applications required to be filed with the Commission
under this Act and regulations made under this Act, arId the date on which the

papers or applications are actually received by the Commission at its principal
office shall be the date of filing the papers or apDlicati,.Ins;

"financial market infrastructure" means any entity set up to carry out centralised9
multilateral clearing, settlement. caching or recording activities, or provide a
platform for trading securities, and. includes systemically important market

participants, trade repositories, securities exchanges, central counterparties,
central clearing houses, central securities depositories, and securities settlements
systems;

"financial sector regulator" means any government authority, body, agency or

entity within or outside Nigeria responsible for –

(a) monitoring, mitigating and

financial stability; or
managing systemic risk for promoting

(b) the supervision or oversight of financial market intermediaries or capital
market participants;

"general obligation debt securities" means debt securities issued to finance the
various projects of the government and repayable out of the general revenue and
assets of the issuer;

"government securities" means securities which are direct obligations of and

whose principal and interest repayments are guaranteed by the Federal

Government of Nigeria, a State Government or a Local Government;

"holder" in relation to

(a) collective investment scheme means any investor or beneficiary who has
acquired units of a collective investment scheme and is entitled to a pro-
rata share of dividends, interest, profit or other income of the securities
comprised in the units; or



(b) warehouse receipt means a person who is in possession of a warehouse

receipt and has proprietary interest in the commodities;

income accrual’' in relation to a collective investment scheme means an\

dividend or interest or profit or any other income for distribution received bv the
trustee, custodian or manager on behalf of investors in a portfolio in the course
of anY income distribution period or carried forward from any previous income
dlstribution period or due to such investors in respect of dividends or interest or
any income declaration made but not vet distributed;

"lndlrect participant" means an institution. central counterparty, settlement agent
clearing house, or system operator –

(a) which has a contractual relationship with a participant in a system that

enables the indirect participant to effeci transfer orders through that
system, and

(b) the identity of which is known to the system operator;

"insider" includes

(a) any person who is connected with the company in any of the following
capacltles–

(i) a director of the company or a related company9

(ii) an employee or officer of the company or a related company,

(iii) an employer of the company or a related company,

(iV) a person involved in a professional or business relationship with
the company,

(v) any shareholder of the company who owns 5% or more of any class
of securities:

(Vi) members of audit committee of a company; or

(vii) in any relationship whatsoever with the company, its member or

any other insider listed in subparagraph (i) to (vi);

(b) anY of the persons not listed in paragraph (a), who by virtue of having
been connected with any such person or connected with the company in
whatever way, possesses unpublished price sensitive information in
relation to the securities of the company;



(c) any person holding unpublished price sensitive information in relation to
securities of a particular body corporate; and

(d) other persons who misappropriated. and took advantage of, confidential
information from their employers;

"insider dealing or insider trading" means buying or selling of securities by an
insider and occurs when a person or group of persons who being in possession of

confidential, non-public and price sensitive information utilises such information
to buy or sell securities for his or its benefit or for the benefit of any other person ;

"insolvency proceedings" means any judicial or administrative proceeding in
Nigeria against a person or an entity under a law relating to bankruptcy or
insolvency in which the assets and affairs of the person or entity are subject to the

control or the supervision of a tribunal, judicial or administrative body for the
purpose of reorganisation or liquidation and extends, where appropriate, to an
administrative and business rescue-oriented receivership where the interests of
various categories of creditors, collective insolvency priority and preference rules
are acknowledged whether based on a special statute or otherwise;

"institution" in relation to a financial market infrastructure means –

(a) relevant capital market operator;

(b) a public authority or publicly guaranteed undertaking;

(c) any undertaking whose head office is outside Nigeria and whose
functions correspond to those specified in paragraphs (a) and (b); or

(d) any undertaking which is treated by the Commission as an institution
which participates in a system and is responsible for discharging the
financial obligations arising from transfer orders effected through the
system ;

"internal control" means policies, procedures and practices prescribed by
management to ensure safety of assets, accuracy of financial records and reports,
achievement of corporate objectives and compliance with laws, regulations and

applicable corporate governance standards;

"investment adviser" means a person registered by the Commission to carry on the
business of advising others concerning securities, or issue, publish analysis or

make reports concerning securities:

Provided that the term investment adviser shall not include –



(a) a bank as defined in the Banks and Other Financial Institutions Act, No.
5, 2020;+

(b) a company or society registered under the Insurance Act Cap. 1 17 laws

of the Federation of Nigeria, 2004;

(c) the proprietor of a newspaper and holder of a permit issued under the
Newspapers Act and where –

(i) the newspaper is distributed generally to the public, it is distributed
only to subscribers to, and purchasers of, the newspaper for value,

(ii) the advice is given or the analysis or reports are issued or published
only through that newspaper,

(iii ) no pers011 receives any commission or other consideration for
giving the advice or for issuing or publishing the analysis or
reports, and

(iv) the advice is given and the analysis and reports are issued or
published solely as incidental to the conduct of that person's
business as a newspaper proprietor;

"investor protection fund" means a fund established by an exchange to mitigate
losses suffered by investors;

"invitation" means a statement, however expressed, which offers securities to a

person or class of persons;

tt ISSuerl' means –

(a) any person or entity that issues securities under this Act,

(b) in relation to collective investment schemes, any person or company
discharging the duties of a manager under the provisions of the trust deed
or other agreement under which the units or securities are issued or such
other person as may be determined by the Commission, or

(c) in relation to issuance of securities under Part XVI, the body or bodies
referred to in section 268 of this Act;

"legal entity identifier" means a code that uniquely identifies every distinct entity
or structure that is a party to a financial transaction;

"listed company" means a company admitted into the official list of a securities
exchange for the purpose of, among others, the quotation, trading of, and dealing



in, the securities of the company and which is subject to the regulatory oversight
of that securities exchange;

"listing" means the admission of securities, commodities, financial products or
instruments into the offIcial list of a registered exchange for the purpose of,
among others, the admission, quotation, trading of, and dealing in such securities,
commodities, financial products or instruments which is subject to the regulatory
oversight of that securities exchange;

"listing rules" means regulations applicable to any listed company or listing on a
registered exchange, subject to the oversight and approval of the Commission";

:ioan" means intelna! loan and includes any arrangement under which a body is to
be afforded credit facilities and references to the making, acceptance, repayment
or application for a loan or to any other form of transaction relating to a loan shall
be construed accordingly; or means any arrangement for a credit facility including
the making, acceptance, repayment and application of such facility or any other
transaction connected to it;

"manager" means a fund or portfolio manager registered by the Commission;

"market charge" means a charge, whether fixed or floating, granted in favour of a

financial market infrastructure for the purpose of securing debts or liabilities
arising from and in connection with ensuring the performance of market
contracts ;

"market collateral" means one or more of the forms of security accepted by a

financial market infrastructure;

"market contract" in relation to securities exchange and financial market
infrastructure means contracts by –

(a) a member of the securities exchange with a person other than the
securities exchange whether or not made on the securities exchange;

(b) the securities exchange, with its member, or with a financial market
infrastructure or with another securities exchange, for the purpose of
enabling the rights and liabilities of that member or financial market
infrastructure or other securities exchange under a transaction to be
settled;

(c) a securities exchange with its member or with a financial market
infrastructure or with another securities exchange for the purpose of
providing central counterparty services to that member or financial
market infrastructure or other securities exchange;



(d) a financial market infrastructure. with its member or with another

financial market infrastructure. for the purpose of –

(i) enabling the rights and liabilities of that member or other financial
market infrastructure under a transaction to be settled, or

(ii) providing central counterparty services to that member or other
financial market infrastructure; or

(e) a financial market infrastructure in relation to transactions cleared

through its system including clearing member contract, clearing member
client contract and client trade:

"market contract" means

La) in relation to securities exchange, contracts entered into by

(i) a member of the securities exchange with a person other than the
securities exchange which are either contracts made on the

securities exchange or contracts, the making of which the member
was subject to the rules of the securities exchange,

(ii) the securities exchange, with a member of the securities exchange,
or with a financial market infrastructure or with another securities

exchange, for the purpose of enabling the rights and liabilities of
that member or financial market infrastructure or other securities

exchange under a transaction to be settled, or

(iii) a securities exchange with a member of the securities exchange or
with a financial market infrastructure or with another securities

exchange for the purpose of providing central counterparty services
to that member or financial market infrastructure or other securities

exchange;

(b) in relation to a financial market infrastructure, contracts entered into by
the financial market infrastructure, with a member ofthe financial market
infrastructure, or with another financial market infrastructure, for the
purpose of –

(i) enabling the rights and liabilities of that member or other financial
market infrastructure under a transaction to be settled, or

(ii) providing central counterparty services to that member or other
financial market infrastructure;



(c) in relation to transactions cleared through a financial market
infrastructure –

(i) a "clearing member house contract" being a contract between a
financial market infrastructure and a clearing member recorded in
the accounts of the financial market infrastructure as a position held
for the account of a clearing member itself,

(ii) a "clearing member client contract" being a contract between a
financial market infrastructure and one or more clearing members'

clients or indirect clients which is recorded in the accounts of the

financial market infrastructure as a position held for the account of
a client, an indirect client or a group of clients or group of indirect
clients,

(iii) a '’client trade" being a contract between two or more clearing
members' clients or indirect clients which corresponds to a clearing
member client contract, other than any excluded trades, or

(iv) contracts entered into by a financial market infrastructure with
another financial market infrastructure for the purpose of providing
central counterparty services to a securities exchange or clearing
house:

"market participant" means any person involved in any aspect of capital market
transaction or operation under this Act;

"market venue" means any platform whether physical or virtual where securities
and other financial instruments are traded;

"member" means a company which carries on business of dealing in securities
and is recognised as a member of a securities exchange;

"merger" means the amalgamation, combination, acquisition, establishment, or
otherwise directly or indirectly, by one or more persons, whether by purchase of
shares or lease of assets, resulting in a joint venture, control over or significant
interest in the whole or a part of a business of any other person;

"minister" means the minister responsible for matters relating to finance;

"offer" means a statement, however expressed, which offers securities to a person
or class of persons;

"offeree company" means a company whose shares are the subject of a take- over
bid1



"offeror" means a person or two or more persons jointly or in concert who make
a take-over bid;

"open-ended investment company" means a collective investment scheme
incorporated as a company with variable capital permitting realisation or
redemption of shares of representative investment value in the underlying
portfolio of assets or securities of the company;

"participatory interest” means any interest, undivided unit or share whether called
a participatory interest, unit or by any other name, and whether the value of such
interest, unit, undivided share or shares remain constant or varies, which may be

acquired by an investor in a portfolio;

"participant" in relation to Part V means –

(a) an institution;

(b) a system operator;

(c) a body corporate or unincorporated association which performs any
combination of the functions of a financial market infrastructure,

registered by the Commission to perform clearing and related functions
such as a central counterparty, a settlement agent or a clearing house,

with respect to a system; or

(d) an indirect participant which is treated as a participant, or is a member of
a class of indirect participants which are treated as participants.

"penalty" means administrative fines or other sums imposed by the Commission
and payable to the Commission;

"person in breach" means a person who contravenes or fails to comply with directives
of the Commission, observe or give effect to the provisions of this Act or rules and
regulations made under this Act, in circumstances where the person is under an
obligation to do so.

"portfolio" means a group of assets including any amount of cash;

"portfolio investment" means, an investment in the form of a portfolio, including
transaction in securities;

"prohibited scheme" including those commonly known as a "Ponzi or Pyramid
Scheme" means



(a) any investment scheme that pays existing contributors with funds
collected from new contributors to the scheme promising high returns
with little or no risk whether or not the scheme –

(i) limits the number of persons who may participate, either expressly
or by the application of conditions affecting the eligibility of a
person to enter into, or receive compensation under the scheme, or

(ii) is operated at a physical address or through the internet or other
electronic means. or

(b) any scheme where participants attempt to make money by recruiting new
participants usually where -–

(i) the promoter promises a high return with little or no risk,

(ii) no genuine product or service is actually so]d,

(iii) the primary emphasis is on recruiting new participants,

(iv) the product or service is not registered, or

(v) the promoters or marketers are not licensed or registered;

"project-tied debt securities" means debt securities issued to fund specific capital
projects and backed by the asset or income of the project for which the bond was
issued and may also mean a revenue bond;

"promoter" means promoter as defined in the Companies and Allied Matters Act
No. 3, 2020 and includes promoter of a collective investment scheme;

"promissory note" means a promissory note issued by a body under the provisions
of this Act; or means an unconditional promise signed by the maker promising to
pay a fixed sum of money on demand or at a specified time.

"prospectus" means any written or electronic information, notice, advertisement
or other forms of invitation offering to the public for subscription or purchase,
any shares, debentures or other approved and recognised securities of a company
and other issues or scheme and includes offer for sale, advertisement, circular,
letter, notice, electronic website or app or other equivalent statements or
document published or circulated electronically, via print media or otherwise
relating to the collective investment scheme and inviting prospective investors to
register into the scheme by reason of the representation made;



"public officer" means any person working in the pub:ic service of the Federation,
States and Local Governments or as defined in the Constitution of the Federal

Republic of Nigeria 1999, Cap. C23, Laws of the Federation of Nigeria, 2004;

"qualifYing property transfer" means the transfer of a tangible or intangible
property made in accordance with the default rules of the financial market
infrastructure;

"quotation" means the provision of information on the bid and offer prices on
securities, commodities, financial products or instruments for the purpose of
facilitating the trading of, and dealing in such securities, commodities, financial
products or instruments;

"register" means the register of securities and of the holders of such securities;

"registrar:: means an entity registered by the Commission to performs the function
of a registrar and is usually engaged in –

(a) creating and maintaining the register of members of an issuer;

(b) counter-signing such securities upon issuance;

(c) monitoring the issuance of such securities with a view to preventing
unauthorised issuance;

(d) registering the transfer of such securities;

(e) exchanging or converting such securities; and

(f) transferring, record ownership of such securities by book-keeping entry
without physical issuance of securities certificates:

"regulated entity" means an entity or institution that is registered, regulated or
recognised by the Commission to perform functions, carry out activities or act in
anY other manner as may be prescribed under this Act or the rules and regulations
made under this Act;

"related company" means any body corporate which is a company’s subsidiary or
holding company or a subsidiary of that company's holding company;

"rules" in relation to a registered exchange, means the rules governing the
members by whatever name called and wherever contained and includes rules
contained in the memorandum of association and the articles of association of the

securities exchange;

"securities" means



(a) debentures, stocks or bonds issued by a government;

(b) debentures, stocks, shares, bonds, notes issued by a body corporate, any
right or option in respect of any such debentures, stocks, shares, bonds
or notes;

(c) virtual and digital assets;

(d) investment contracts;

(e) commodities, futures, contracts, options and other derivatives; or

(f) any other instrument deemed as securities which may be transferred by
means of any electronic mode or which may be deposited, kept or stored
\vial any depository or custodian;

"securities dealer" means a firm who is a member of a securities exchange or any

other recognised place for securities transactions, engaged in the business of
transacting in securities on own account, or on the account of others or both;

"securities exchange or registered exchange" means an organised facility which
maintains and provides an infrastructure –

(a) for bringing together buyers and sellers of securities, virtual assets,
commodities, or financial products or instruments;

(b) for matching bids and offers for securities, virtual assets, commodities
or financial products or instruments of multiple buyers and sellers; and

(c) whereby a matched bid and offer for securities, virtual assets,
commodities, or financial products or instruments constitutes a

transactIon;

"securities holder" means a person holding securities and whose name is entered
as the owner in the register;

"securities lending" means the temporary exchange of securities, generally for
cash or other securities of at least an equivalent value, with an obligation to return
a like quantity of the same securities on a future date and includes securities loan,
repurchase agreement, and self-buy back agreements;

"securities settlements system" means an entity that enables securities to be
transferred and settled by book entry according to a set of predetermined
multilateral rules, and such systems allow transfers of securities either free of
payment or agaInst payment;



"securities transfer agent" means a registrar or any entity, registered by the

Commission and appointed by an issuer to maintain the register of holders of
securltles;

"self-regulatory organisation" means any entity registered or recognised by the

Commission as such;

"settlement account" means an account used to hold funds. securities or other

assets and to settle transactions between participants in a system;

settlement agent" means a body corporate providing settlement accounts to the
institutions and any financial market infrastructure which is registered by the
Commission to perform clearing and related functions such as a central
counterpart, a settlement agent or a clearing house in a system for the settlement
of transfer orders within the system and, for extending credit to such institutions
and any such entity for settlement purposes;

"share" means a proprietary interest in the share capital of a body corporate and
except where a distinction between stock and shares is expressed or implied,
includes stock;

"significant market participant" means a registered market operator whose –

(a) market activities directly or indirectly, as measured by its gross revenue,
operating assets, assets under management, mean value of securities

traded, account for at least 25% of aggregate revenue arising from
activities in the sector or market, aggregate operating assets in the sector
or market, aggregate assets under management in the sector or market or
aggregate securities traded in a sector or market;

(b) consolidated revenue of subsidiaries or associates or related parties under
a group structure generated from their activities constitute at least 25%

of the aggregate revenue arising from activities of the sector or the
market, or whose consolidated operating assets, assets under
management account for at least 25% of the aggregate operating assets
or assets under management of the sector or market; or

(c) any other entity as the Commission may determine.

"stockbroker" means a member of any association or institute of stockbrokers
registered by the Commission as a market operator and a dealing member of a
securities exchange;

"surplus money" means money payable to subscribers resulting from over
subscription of an offer;



"system" means a formal arrangement operated by any financial market
infrastructure which is registered by the Commission for the purposes of
recording, clearing or settling payments, securities, derivatives or other financial
transactions, through which transfer orders may be executed, cleared or settled in
accordance with common rules and standardised arrangements;

"system operator" means the entity or entities legally responsible for the operation
of a system;

"sYstemic risk’' means a situation where one or more of the following events occur
or is likely to occur in the capital market –

(a) financia] distress in a systemically important market participant or in a
number of market participants:

(b) an impairment in the orderly functioning of the capital market;

(c) an erosion of public confidence in the integrity of the capital market;

(d) a major market disturbance characterised by or constituting sudden
fluctuations of securities prices that threaten fair and orderly dealing in
the capita] market;

(e) a major market disturbance characterised by or constituting a substantial
disruption in the system for clearance and settlement of transactions;

(f) a major disruption in the functioning of the capital market or of a
significant segment of the market, including a major disruption in the
availability of capital to market participants;

(g) a major disruption in the transmission, execution or processing of
securities transactions;

(h) a substantial threat of such a major market disturbance or major
disruption; or

(i) any other event as may be determined by the Commission;

"sYstemic:ally important market participant" means a significant market participant
designated as such by the Commission, or other regulatory authority, with the
potential to trigger systemic risk;

"take-over" except as may be otherwise defined in the Code, means the acquisition
bY one company of sufficient shares in another company to give the acquiring

company control over that other company;
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"take-over bid" means an offer made to acquire all or part of the voting shares or

voting rights, or any class or classes of voting shares or voting rights: in a

company and includes

(a) a take-over or merger transaction which has the effect or potential effect
of obtaining or consolidating control in the company;

(b) a partial offer as defined in the Code;

(c) a take-over offer by a parent company for the voting shares or voting
rights in its subsidiary; or

(d) an arrangement or reorganisation that involves the voting shares or voting
rights of a listed company;

"tradable instrument" refers to tradable assets, or negotiable items, such as
securities, commodities, warehouse receipts, financing contracts, derivative,
index, or any item that underlies a derivative;

"trade repositories" means an entity that maintains a centralised electronic record
or database of transaction data;

"trust account" means an account

(a) established under a trust deed, or

(b) kept by a capital market operator on behalf of his client;

"trust deed" means an agreement drawn up between –

(a) the trustee and the manager of a collective investment scheme,

(b) the trustee and issuer of a bond or other debt instrument, or

(c) any other parties approved by the Commission;

"trustee"

(a) under a unit trust scheme or such other arrangement, means the corporate
entity in whom the property for the time being subject to any trust
created under the scheme is or may be vested in accordance with the
terms of the trust; or

(b) with respect to revocation of registration of the scheme, means such
qualified person and professional appointed by the Commission to take-



over the role of a trustee of the scheme and administer same in the best

interest and protection of the investing public;

"unclaimed money" means money due to investors or shareholders as a result of
an aborted offer, rejected application, over subscription, buy-out, squeeze-out,
take-over, reconstruction or other related transactions;

"underwriter" means a person registered by the Commission who has temporarily
purchased securities from an issuer with a view to offering or selling the securities
in connection with the distribution of such securities;

’'unIts" in relation to a unit trust scheme, means any participatory interest
howsoever described into which are divided the beneficial interest in the assets

subject to any trust created under the scheme;

"unit trust scheme" means any arrangement made for the purpose, or having the
effect, of providing facilities for the participation of the public as beneficiaries
under a trust in profits or income arising from the acquisition, holding,
management or disposal of securities or any other property;

"unpublished price sensitive information" means information which

(a) directly or indirectly relates to matters of concern that are not of general
nature to a company, and

(b) is not generally known to the public but may materially affect the price
of the securities of the company;

"warehouse" means any commercial space, building, silo, cold chain, tank farm or
compressed tank, vessel, vault, structure or other protected enclosure approved
bY the Commission to be used or useab]e, for the storage or conditioning of
commodities or buildings used for storage purposes or including operation of a
warehouse which issues warehouse receipt in relation to commodities to be traded
on a registered exchange;

"warehouse operator" means a person registered under this Act engaged in the
business of operating or controlling a warehouse for receiving, storing, shipping
or handling of commodities for a fee and includes its agent or employee;

"warehouse operator’s lien" means the right of a warehouse operator to recoup fees
and charges for services rendered or supplied or repayment of sums advanced in
accordance with the provisions of this Act and the term "right of lien" shall be
construed accordingly;

"warehouse receipt" means a document of title to commodities in whatever form
issued bY a warehouse operator, collateral manager, or other persons permitted



by the Commission to issue a warehouse receipt in respect of commodities
deposited in a warehouse; and

"warehouse receipt system'’ means a centralised electronic system maintained by
a warehouse operator or collateral management company or any other entity
approved by the Commission for the registration of possession, ownership and
transfer of commodities stored in a regjstered warehouse and matters incidental
to it

358. This Act may be cited as the Investments and Securities Act, 2025.
Citation



SCHEDULES

First Schedule Section 1 ] (3)

PROCEEDINGS OF THE BOARD OF THE COMMISSION

1. (1) The Commission may, subject to this Act, make standing orders regujating its
proceedings or those of any of itS committees.

(2) At any meeting of the Board of the Commission the Chairman shall preside and. in
his absence, the members present at the meeting shall appoint one of their members
to preside.

(3) The quorum for a meeting of the Board of the Commission shall be five members
two of whom shall be non-executive members.

(4) Where the Board of the Commission desires to obtain the advice of any person on a
matter! the Board may co-oPt such person for such period as it deems necessary3

provided that such person shall not be entitled to vote at any meeting of the Board
and shall not count in forming a quorum.

(5) Unless as otherwise provided in this Act, decisions shall be by a simple majority of
the vote of the members present but, in case of an equality of votes, the presiding
Chairman shall have a casting vote.

Committees

2. (1) The Board may appoint one or more standing or ad-hoc committees to perform on its
behalf such of its functions as it may determine.

(2) A committee appointed under this paragraph shall consist of such number of persons
(which maY include non-members of the Board) as may be determined by the Board

and a person other than a member of the Board shall hold office on the committee in
accordance with the terms of his appointment.

(3) A decision of a committee appointed under subparagraph (1) shall be of no effect
until it is approved by the Board.

(4) The quorum of a meeting of a committee of the Commission shall be as determined
by the Board.

(5) The Chairman of a committee shall have a casting vote.



Conflict of interest
q

3. AnY member of the Commission and any person holding office on a committee of the
Commission who has a personal interest in any contract or arrangement entered into or
proposed to be considered by the Commission or a committee shall disclose his interest.
recuse himself and not vote on any question relating to the contract or arrangement.



Second Schedule Section 355( 1 )(a)

INVESTMENTS AND INVESTMENT BUSINESS

PART 1 – TYPES OF INVESTMENTS

Investments Include-Shares

1. Shares and stock in the share capital of a company.

Debenture s

2' Debentures9 including debenture stock, loan stock, bonds and other instruments creating

::i:}nLwledging indebtedness' not being instruments falling within paragraph 3 of this
Government and Public Securities
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Virtual Assets

4. Vlrtual assets, digital assets and other distributed ledger technology (DLT) offers9 tokens
and products .

Instruments Entitling to Shares or Securities

5' W?Tents or other instruments entitling the holder to subscribe for investments falling
within paragraphs 1 - 4 of this Schedule. -

Certi$cates Representing Securities

6. Certificates or other instruments which confer

a q:o{:FttTi: r:El:sd:Jespect of any investment falling within paragraphs

(b) anY right to acquire, dispose of, underwrite or convert an investment
being a right to which the holder would be entitled if he held any such
lnvestment to which the certificate or instrument relates; or

(c) a contractual right (other than an option) to acquire any such investment
otherwise than by subscription.
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Units or Shares in Collective Investment Scheme

7' Units ot shaFes in a collective investment scheme shall include shares in a closed ended

lnvestment companY or an open-ended investment company or a real estate investment
FompanY, unIts in a unlt trust scheme or a real estate investment trust and participatory
in a scheme in whatever form.

Options

8. Options to acquire or dispose of

(a) an lnvestment falling within any other paragraph of this Schedule;

(b) currency of the Federal Republic of Nigeria or of any other currency
traded on the securities exchange;

(c) gold or silver;

(d) an option to acquire or dispose of investments falling within this
paragraph by virtue ofsubparagraphs (a), (b) or (c); or

(e) such other investments as may be deemed by the Commission as an

optIon.

Futures

9' Rights under contract for the sale of a commodity or property of any other description
under which deliverY is to be made at a future date at a price agreed upon when the
contract is made.

I O' Forms of investment or capital instrument within the meaning of investment generally
and such other investments as may be deemed by the Commission as an option.

PART II INVESTMENT BUSINESS

Dealing in Securities

1- BuYing, selling9 subscribing for or underwriting investments or offering or agreeing to
do so, either as principal or as an agent.

Arranging deals in Investments

2' Making> or offering or agreeing to make arrangements with a view to

(a) another person buYing, selling, subscribing for or underwriting a
particular investment; or



+

(b) a person who participates in the arrangements
subscribing for or underwriting investments.

buying, selling,

Managing Investments

3' Managing, or offering or agreeing to manage, assets belonging to another person if

(a) those assets consist of or include investments; or

(b) the arrangements for their management are such that those assets may
consist of or inc]ude investments at the discretion ofthe person managing
or offering or agreeing to manage them

Investment Advice

4' Giving! or offering or agreeing to give, to persons in their capacity as investors or
potential investors advice on the merits of their purchasing, selling, subscribing for or
underuuiting an investment, or exercising any right conferred by an investment to
acquire, dispose of, underwrite or convert an investment.

Establishing Collective Investment Schemes

5' Establishing9 operating or winding UP a collective investment scheme, including acting
as manager, trustee or custodian of a collective investment scheme.

6' AnY other activitY falling within the definition of activities constituting investment
business.

Investment Contracts

7. Establishing a contract or scheme for the placing of capital or laying out of money in a
way intended to secure income or profit from its employment by the promoter.
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Third Schedule

Sections 101 (1), 104 (1), (2) 1
107 (1), (3),108 (1) (b), (c),

(d) and 1 1 8 (b)

PART 1 – MANDATORY CONTENTS OF A PROSPECTUS

The CompanY's Proprietorship, Management and its Capital Requirement

1 . The prospectus shall state the

(a) number of founders or management or deferred shares, if any9 and the
nature and extent of the interest of the holders in the property and profits
of the issuer;

(b) number of shares, if any, fixed by the issuer’s articles as the qualification
of a director or its equivalent, and any provision in the articles as to the
remuneration of directors or its equivalent; and

(c) names, descriptions and addresses of the directors or its equivalent or
proposed directors or its equivalent.

2' Where shares are offered to the public for subscription, the prospectus shall give
particulars of the –

(a) minimum quantum which in the opinion of the directors or its equivalentp
must be raised by the issue of those securities in order to provide the
sums (or, if any part of them is to be defrayed in any other manner3 the
balance of the sums) required to be provided in respect of each of the
following –

(i) the purchase price of any property purchased or to be purchased
which is to be defrayed in whole or in part out of the proceeds of
the issue,

(ii) any preliminary expenses payable by the issuer, and any
commISsion so payable to any person in consideration of his
agreeing to subscribe for, or of his procuring subscriptions for, any
securities in the entity,

(iii) the repayment of any money borrowed by the issuer in respect of
any of the foregoing matters9 and

(iV) working capital; and



(b) amounts to be provided in respect of the matters mentioned otherwise than out
of the proceeds of the issue and the sources out of which those amounts are to
be provided.

Details Relating to the Offer

3. (1) The prospectus shall state the

(a) time of the opening of the subscription lists; and

(b) amount payable on application and allotment on each, including the
arnount, if any, payable by way of premium

(2) in the case of second or subsequent offer of securities. there shall also be stated the
amount offered for subscription on each previous aiiotment made within the two
preceding years, the amount actually allotted and the amount9 if any) paid on the
securities so allotted, including the amount, if any, paid by way of premium

4. (1) There shall be stated the number, description and amount of any shares or debentures

of the issuer companY which any person has, or is entitled to be given an option to
subscribe for.

(2) The following particulars of the option shall be given the

(a) period during which it is exercisable;

(b) price to be paid for shares or debentures subscribed for under it;

(c) consideration, if any, given or to be given for it or the right to it; and

(d) names and addresses of the persons to whom it or the right to it9 was
given or, if given to existing shareholders or debenture holders as such
the relevant shares or debentures.

(3) References in this paragraph to subscribing for shares or debentures include acquiring
them from a person to whom they have been allotted or agreed to be allot-ted with a
view to his offering them for sale.

5' The prospectus shall state the number and amount of shares and debentures which within

the two preceding years have been issued, or agreed to be issuedp as fully or partly paid
up otherwise than in cash9 and

(a) in the latter case the extent to which they are so paid up; and



(b) in either case the consideration for which those shares or debenture have
been issued or are proposed or intended to be issued.

PropertY acquired or to be acquired by the Company

6' (1) For purposes of paragraphs 8 and 9 of this Schedule, relevant property is property
purchased or acquired by the issuer, or proposed to be purchased or acquired -

(a) which is to be paid wholly or partly out of the proceeds of the issue
offered for subscription by the prospectus; and

(b) the purchase or acquisition of which has not been completed at the date
of the issue of the prospectus.

(2) Paragraphs 8 and 9 of this Schedule shall not apply to property –

(a) the contract for which purchase or acquisition was entered into in the
ordinary course of the issuer’s business, the contract not being made in
contemplation of the issue nor the issue in consequence of the contract;or

(b) in respect of which the amount of the purchase money is not material.

7. In respect of anY relevant property, the prospectus shall state

(a) the names and addresses of the vendors;

(b) the amount payable in cash, shares or debentures to the vendor and? where
there is more than one separate vendor, or the issuer is a sub-purchaser>
the amounts so payable to each vendor; and

(c) short particulars of any transaction relating to the property completed
within the two preceding years in which any vendor of the property to
the issuer or any person who is, or was at the time of the transaction. a
promoter or a dIrector or his equivalent or proposed director or his
equivalent of the issuer had any interest direct or indirect.

8- There shall be stated the amount, if any, paid or payable as purchase money in cash)

shares or debentures for any relevant property> specifying the amounts if an;> payab IJ
for goodwill.

9' (1) Subparagraphs (2) - (4) shall apply with respect to the interpretation of paragraphs 6-
8 of this Schedule. - ' - '



(2) Every.person is deemed a vendor who has entered into any contract (absolute or
Fonditic?naI) for the sale or purchase, or for any option of purJhase of an;property to
be acquired bY the company, in any case where the –

+

(a) purchase money is not fully paid at the date of the issue of the prospectus;

(bi puFChase moneY is to be paid or satisfied wholly original? paid out of the
proceeds of the issue offered for subscription by the prospectus; or

(c) contract depends for its validity or fulfilment on the result of that issue

(3) Where anY propertY to be acquired by the issuer is to be taken on lease9 the provisions
of paragraphs 6 - 8 of this Schedule shall apply as if "the vendor" includes the ]ess01..

:'purchase moneY" includes the consideration for the lease, and "sub-purchaser"
includes a sub-lessor.

(4) For the purposes of paragraph 8 of this Schedule, where the vendors or any of them
are a firm! the members of the firm are not to be treated as separate vendors.

Commission and Preliminary Expenses

10. (1) The prospectus shall state –

(a) the amount, if any, paid within the two preceding years9 or payable9 as

commlssion> but not including commission to sub-underwriters. for

subscribing or agreeing to subscribe, or procuring or agreeing to procure
subscriptions9 for shares in or debentures of the company, or the rate of
any such commission;

(b) the amount or estimated amount of any preliminary expenses and the

person bY whom anY of those expenses have been paid or are payable!
and the amount or estimated amount of the expenses of the issue and the

persons bY whom anY of those expenses have been paid or are payable;
an

(c) anY amount or benefit paid or given within the two preceding years or
intended to be paid or given to any promoter, and the consideration.

(2) Subparagraph (1), so far as it relates to preliminary expenses, does not apply in the
case of a prospectus issued more than two years after the date at which the issuer is
entitled to commence business.

Contracts

11 ' (1) The prospectus shall give the date of parties to and general nature of every materia1
contract.
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(2) Subparagraph (1) does not apply to a contract entered into in the ordinary course of

the business carried on or intended to be carried on by the issuer, or-a contract
entered lnto more than two Years before the date of issue of the prospectus.

Auditors

12. The prospectus shall state the names and addresses of the issuer's auditors.

Interests of Directors and their Equivalents

13- (1) The prospectus shall give full particulars of the –

(a) nature and extent of the interest, if any, of every director or his equivalent
In the promotion of, or in the property proposed to be acquired by the
issuer; and

(b) interest of such a director or his equivalent in being a partner in a firm!
and the nature and extent of the interest of the firm.

(2) Wah the particulars under subparagraph (1) (b) must be provided a statement of all
sums pald or agreed to be paid to the director or his equivalent or the firm in cash or
securltles or otherwise by any person either to induce him to become, or to qualify

him asp a director or his equivalent or otherwise for services rendered by him or the
firm in connection with the promotion of the issuer.

(3) Thls paragraph does not apply in the case of a prospectus issued more than two years
after the date at which the issuer is entitled to commence business.

Other Matters

14. Where anY prospectus inviting the public for subscription of shares for which the
companY's share capital is divided into different classes of shares, the prospectus shall

state the voting right at meetings of the company as conferred by, and the rights in
respect of capital and dividends attached to, the several classes of shares respectively.

15' AnY prospectus shall state the length of operation of the issuer.

PART II AUDITORS' AND ACCOUNTANTS’ REPORTS TO BE SET OUT IN THE
PROSPECTUS

16. (1) The prospectus shall set out a report by the issuer’s auditors with respect to

(a) profits and losses and assets and liabilities, in accordance with sub-
paragraphs (2) and (3), as the case requires; and



a
(b) the rates of the dividends, if any, paid by the company in respect of each

class of shares in the respective five financial years immediately
precedlng the issue of the prospectus, detailing such class of shares for

whlch such dividends were paid and of which dividends was not paid:

Provlded that where no account was made in respect of any part of the five years
ending on a date three months before the issue of the prospectus? the report shall
contaIn a statement of that fact.

(2) Where the issuer has no subsidiaries, the report shall deal with

(a) profits and losses of the issuer in respect of each of the five financial years
immediately preceding the issue of the prospectus; and

Cb) the assets and liabilities of the issuer at the last date to which the issuer’s
accounts were made up.

(3) Where the issuer has subsidiaries, the report shall deal separately with

(a) the issuer’s profits or losses, as provided by subparagraph (2)9 and in addition
deal either –

(i) as a whole with the combined profits or losses of its subsidiaries9 if
]t concerns members of the issuer, or

(ii) individually with the profits or losses of each subsidiary if it
concerns members of the issuer, or, instead of dealing separately

with the issuer's profits or ]osses, deal as ,a whole with the profits
or losses of the issuer and (if they concern members of the issuer)
with the combined profits and losses of its subsidiaries; and

(b) deal separately with the issuer's assets and liabilities as provided by
subparagraph (2), and in addition deal either –

(i) as a whole with the combined assets and liabilities of its subsidiaries
with or without the issuer’s assets and liabilities, or

(ii) individually with the assets and liabi]ities of each subsidiaryp
lndicating the assets and liabilities of the subsidiaries9 the
allowance to be made for persons other than members of the issuer.



Accountants' Report

17- Where, the proceeds of the issue of the shares or debentures are to be applied directly
or indirectIY in the purchase of anY business, there shall be set out in the prospectus a
report by accountants on the

(a) profits or Iosses of the business in respect of each of the five years
immediately preceding the issue of the prospectus; and

(b) assets and liabilities of the business at the last date to which the accounts
of the business were made up.

1 8. (1) Subparagraphs (2) and (3) applv if

(a) anY proceeds of the issue are to be applied directly or indirectly in any
manner resulting in the acquisition of shares in any other body corporate;
an

(b) by reason of that acquisition or in consequence of or in connection with
lt9 that bodY corporate shall become a subsidiary of the issuer.

(2) There shall be set out in the prospectus a report by accountants upon the _

(a) profits or Iosses of the other body corporate in respect of each of the five

Years immediately preceding the issue of the prospectus; and

(b) assets and liabilities of the other body corporate at the last date to which
ItS accounts were made.

(3) The accountants’ report required by this paragraph shall

(a) indicate how accounting treatment of profits or losses of the acquired
bodY shall affect the issuer's assets and liabilities and whether there exist
allowances to be made in relation to such assets and liabilities of the
acquIrIng company; and

(b) where the other bodY corporate has subsidiaries, deal with the profit or
Iosses and the assets and liabilities of the body corporate and its
subsidiaries in the manner provided by paragraph 16(3) of this Schedule
In relation to the company and its subsidiaries.

Provisions Interpreting Preceding Paragraphs and Modiy)ping them in Certain Cases

19' Wherep in the case of an issuer which has been carrying on business9 or of a business
which has been carried on for less than five years, the accounts of the issuer or
business have onIY been made UP in respect of four years, three years, two years or



one Year, the preceding paragraphs of this Part have effect as if references to four
Years, three Years, two Years or one Year (as the case may be) were substituted for
references to five years.

20. The expression financial year, in this Part means the year in respect of which the

accounts of the issuer or of the business (as the case may be) are m-ade up) and where
pY mason of anY alteFation of the date on which the financial year of the issuer or
business terminates the accounts have been made UP for a period greater or lesser than
one Year, that greater or lesser period is for purposes of this Part deemed to be a year.

21. AnY report required by this Part shall either indicate by way of note any adjustments in
respect of the figures of anY profits or ]osses or assets and liabilities dealt with by the
report which appeaF to the persons making the report necessary, or shall make those

adjustments and indicate that adjustments have been made.

22- (1) A report required bY paragraph 17 or 18 of this Schedule shall be made by
accountants qualified under this Act for appointments as auditors of an issuer.

(2) Such a report shall not be made by any accountant who is an officer or servant. or
partner of or in the emploYment of an officer or servant, of the issuer or the issuer’s

subsldiarY or holding companY or of a subsidiary of the issuer's holding company;
and in this subparagraph) "officer" includes a proposed director or his equivalent.

(3) The accountant making anY report for purposes of paragraph 17 or 18 of this
Schedule shall be named in the prospectus.



Fourth Schedule Section 1 1 2

FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO THE
COMMISSION BY A COMPANY AND REPORTS TO BE SET OUT iN IT

PART 1 – FORM OF STATEMENT AND PARTICULARS TO BE CONTAINED IN IT

Statement in lieu of prospectus delivered for registration by .. . . . . . . ... . . . . . . . . . . . . . . . . . .

Pursuant to .-......................... section ofthe Companies and Allied Matters Acts No. 39 2020.

?ellvered for fegistration bY-..'..... ...... shares of x. .. ... the nominal share capital of
the„-„„„'-„'.shares of x ................... issuer divided into......... .......... shares of
X

Amount (if anY) of above capital which consists of redeemable shares

The earliest date on which the issuer has power to redeem these shares.... ....... . .

Tames9 descriptions and addresses of directors or his equivalent or proposed
directors........................... ......... ........................... .......'.............. ...:. ..:... .

Amount ofshares issue ..................... .................. ......... .......... .

Amount of commissions paid in connection with the issue of the shares

Amount of discount9 if anY, allowed on the issue of shares, or so much of them as has not
been written off at the date ofthe statement. . . . ..... ... . . .... ... .. . . .. ... .. . ... ... ... ... ... ... ..

: 1:1:1socurTi t fi: sa :: aTI ds hoJr ePsa :: : 1;b = t = ==11 ]:1: i ? i : Fs sto:r :subscribing or agreeing to procure

Amount paid...... ...... ... .................. ... .

Payable......... ......... ... .................. .

Rate ofthe commission..................... .

The number of shares (if anY) which persons have agreed of a commission to subscribe
absolutely.

Rate or percentage



)

Unless more than one year has elapse since the date on which the issuer was entitled to, commence business.

Naira... ... ... . .. . .. .. . .. . . .. .

Amount of preliminary expenses...... ...... ..... . . . . . . . . . . . . . . . .

BY whom those expenses have been paid or are payable... . . ... . .

Narneofpromoters ...... ............ ... ...... ............... ... ... .

Amount paid or intended to be paid to promoter. . . . . . . . . . . . . . . . . . . . . .

Consideration for payment

Amount (Naira)

Intended to be paid . . . . . . . . . . . . .....

Consideration........................ .................. ......... ......... .

Any other benefit given to any promoter. . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Name ofpromoter ..................................................... .

Nature and value of benefit............ ... ............... . .. . ....... .

Consideration for giving of benefit consideration . . . . . . . . . . . . . . . .

If !Pe share capital of the ?ompanY is divided into different classes of shares, the right of

LT::egsT/:;;:::grse:pUcEveFypts in respect of capital and dividends attached to, the several

Sh.ales of Naira fulIY paid ......-......................... upon which Naira per share credited as

paId .................................... ...... ............ ... .....................-... .... .

IJI: n : : :rrit• i : i • t:; I E : • i•I ; i : : ; • i •i ; i : i :j• hiLLEr ;E:££• iE ; ; ; : ; liE iifJ ; i:••••••••••••••B•••

Consideration



a

NuTnber, description and amount of any shares or debentures which any persons has or is
FntitIFd to be given ?n optjon to subscribe for, or to acquire from a person to whom they
have been allotted with a view to his offering them for sale. ' '

Share ofNaira of. .. ................................................ ... ........... .

E)ebentures............... ..................... .

Period during which option is exercisable.. . .

Prlce to be paid for shares or debentures subscribed for or acquired under option.

Consideration............... ................. .

Consideration for option or right to option.

Persons to whom option or9 right to option was given or, if given to exist in shareholders or
debentun holders as such the re]evant shares or
debentures......... ......... ......... .................. ........ .

Nanles and addresses of vendors of property purchased or acquired, or proposed to be
PTcha Zed or acquired? or proposed to be purchased or acquired by the company except
yh Ere t.he coptract for its purchase or acquisition was entered into in the ordinary course of
the b'’siTless.il:ter'd.ed to be carried 'x, bY the company or the amount of the p.„h„, m,.ey
IS.not materlal9 or in the case or re-registration of a private company as public! names ana

addresses of vendors propertY (1) purchased or acquired by the company within the two
Year: pr,eFedi Pg the date of this statement or (2) agreed or proposed to be purchased or
acquir Sd. bY !he FompanY, except where the contract for its purchase or acquisition was
entered into in the ordinarY course of business and there is no connection between the
contract and the companY or where the amount of the purchase money is not material

Name........................... ............ .

Address..................... ......... ......... ....

Name ............ .................. ........

Address............ .................. ..... .

Total Purchase Price ... ......... ....... .

; }:::TnT t pPal jd =rpTyy/bR Le Ir Tosh a :r e s o r d e b e n t u r e s fo r a n y s u chp rope ny ) specifying the

Cash........................... ... .



B

, Share...... .....................

Debenture...... ............ ...... ... ...... ...... ... .

Goodwill............... ...... ................... .

Seo:t particulars of any transaction relating to any such property which was completed
yithin the two preceding Years and in which any vendor to the company or any person who
ls’ or was. at the time of such transaction a promoter, director or proposed director of the

companY had any interest direct or indirect.

Particulars......... ......... ,. ,......,.....,. . ... .

I)ate ot parties to) and general nature of every material contract (other than contract entered
ITltc? in the ordinarY course of business or entered into more than two years before the
delivery of this statement).

Date of ' -.........- '........ ..................... . parties to

Nature ofcontract ........................ ............... ... ......... .................. .. .

TIme and place at which the contracts or copies of them may be inspected and, in the case

of a cpnt laSt wholIY or partIY in a foreign language, a copy of a translation of it in English
pr emjodying a translation in English or of the parts in a R)reign language) as the case'Lay
be, being a translation certified in the prescribed manner to be a correct translation '

Time. .. .. . .... .. . . . .. .... ... .. . ...... . ..... . .. . .. ... . . . ... .

Place........................ ................................ .

Name ofAuditor...... ... ........................ ......... .

Address ......... .................. .................. ..... .

Full lpaNiculars of .the nature and extent of the interest of every director in any property
purchased or acquired bY the company within the two years preceding the date of this
statement or proposed to be purchased or acquired by the company ors where the interest of
such a director consists in being a partner in a firm! the natur; ana eltent of the iiterest ii
the firm with a statement of all sums paid or agreed to be paid to him or to the firm in cash

BI shaFes, or otherwise, bY anY person either to induce him to come or to qualify him as a

IreFtc" c” QtheFwise f'” services rendered or to be rendered t, th, ,,mp,,y by him „ by

Nature and extent, of interest of director



8

Rates of the dividends, ifanY9 paid bY the company in respect of each class of shares in the
companY 111 each of the five years immediately preceding the date of this statement or since
the incorporation of the company whichever period is the shorter.

Rates ofdividends... ...... ............ ... .. .

PartIcujars of the cases in which no dividends have been paid in respect of any class of
shares in any of these years.

[a:ticulars (signature of the persons named above as directors or proposed directors or of
their agents authorised in writing). . . . . . . . . . . . . . . . . . . . . . . .

Date.. . . .. ...

PART II REPORTS TO BE SET OUT

1- Where it is proposed to acquire a business, there shall be set out a report made by
accountants (who shall be named in the statement) upon the – ' '

(a) profits or Iosses of the business in respect of each of the five financial

Years lmmedlateIY preceding the delivery of the statement to the
Commission; and

(b) assets and liabilities of the business at the last date to which the accounts
of the business were made up.

2
WheT.iF is proposed to acquire share in a body corporate which by reason of the
acqulsltlon or anYthing to be done in consequence or in connection with it will become
a1 subsidiarY of ge company, there shall be set out a report made by accountants (who
F.heII.be named in the statement) with respect to the profits and losses and assets and
ya!)ilities of the other bodY corporate in accordance with paragraph 3 (1) or (2) of this
Schedu]e, as the case requires) indicating _

(a) how the profits or losses of the other body corporate dealt with by the
report would in respect of the shares to be acquired, have concerned
members of the company; and

(b) what allowance would have fallen, to be made in relation to assets and

llabilities so dealt with, for holders of other shares, if the company had at
all material times held the shares to be acquired.



i' (1) If’ in the case mentioned in paragraph 2 of this Part of this Schedule the other bodv
corporate has no subsidiaries, the report referred to in that paragraph sha11 sJ fa; is
regards –

(a) profits and losses, deal with the profits or losses of the body corporate in
:espect. of each of the five financial statement years immediately preceding
the delivery of the statement to the Commission; and ' ’ '

(b) assets and liabilities, dealt with the assets and liabilities of the body
corporate at the late date to which the accounts of the body corporate were
made up.

(2) if the other bodY corporate has subsidiaries, the report shall

(a) so far as regards profits and losses9 deal separately with the other body
coreyrate’s profits or losses as provided by subparagraph (1) (a)) and ii
addition deal either

(1) as a whole with the combined profits or losses of its subsidiaries. if
theY concern members of the other body corporate9 or

(11) individualIY with the profits or losses of each subsidiary, so far as they

concefn members of the other bodY corporate; instead of dealing
sepaFateIY with the other body corporate's profits or losses, deal as a

whole with the profits or losses of the other body corporate? with the
combined profits or losses of its subsidiaries; and

(b) so far as regards assets and liabilities! deal separately with the other body
corec?rate's assets and liabilities as provided by subparagraph (1) and9 iladdition, deal either –

(i) as a whole with the combined assets and liabilities of its subsidiaries
wlth or without the other body corporate’s assets and liabilities. or

(ii) individually with the assets and liabilities of each subsidiarv and shall
indicate as respects the assets and liabilities of the subsidiaries the

allowance to be made for persons other than members of the company.

PART III – PROVISIONS APPLYING TO PART I AND II OF THIS SCHEDULE

- ::JTii:;TcteliteoTIE:: I:n "vendor" includes a vendor as defined in paragraph 9 of

5' Jf, in the cpse of business which has been carried on, or of a body corporate which has
been carrYing an business, for less th,„ fi,, y„„, th, „„,..t, ',f th, b„,i.,s, ., b,dy



a

corpo{ate tjave onIY been made UP in respect of fOUF years9 three years, two years. or one
:ear9 Part II of this Schedule shall have effect as if references to four years:thre£ years9

two Years or one Year) as the case may be, were substituted for references to five years.

6' Al}Y report required bY Part II of this Schedule shall either indicate by way of note any
acjips}me pts as respects the figures of anY profits or Iosses of assets and liabilities dealt
yith bY, the report which appear to the persons making the report necessary, shall make
those adjustments and indicate that adjustments have been made. '

7' Any report by ?ccountants required by Part II of this Schedule shall be made by
accountants qualified under this Act for appointment as auditors of a company and shah
not ye made bY anY accountant who is an officer or servant, or a partner of or 'in the
FmpjoYment of an officer or servant of the company9 or of the com;anvls subsidi;ry'=
hOlding comp?ny or of a subsidiary of the company's holding comp;ny; and R)rJthe

purposes of this paragraph the expression "officer" shall include a proposed director butnot an auditor.
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