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INVESTMENTS AND SECURITIES ACT, 2025
ABill

For

An Act 1o repeal the Tnvestments and Securitis Act, No. 29, 2007 and enact the Investments and
Securities Act, 2025, o establish the Sccuritics and Exchange Commission as the apes regulatory
apital M

the protection of investors, maintenance of fair, efficient and transparent market and reduction of
systemic risk: and for related matte

[ 1

Commencement
ENACTED by the National Assembly of the Federal Republic of Nigeria —

PART I — ESTABLISHMENT, OBJECTIVES, FUNCTIONS, AND POWERS OF THE
SECURITIES AND EXCHANGE COMMISSION

1. (1) There s established the Securities and Exchange Commission (in this Act referred to
as "the Commission”

Esablishment o the
Securit
E

Commission
(2) The Commission —

(@) shall be a body corporate

perpetual succession and a common seal;

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

(©) 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 A

(3) Exceptas otherwise provided in this Act, the Commission shall be independent n the
performance of its functions and objectives under this A

2. The Commission shall have its head office in a location which s by law designated as Head offce o the
the capital of the Federal Republic of Nigeria and may establish zonal offices in any ~Commission
part of Nigeria in accordance with the decision of the Board of the Commission.

3.(1) The C i v
and shall perform me functions and exercise all the powers prescribed in this Act. ;:'mrm:
Commission
(2) The objectives of the Commission shall be to —

(@) act in the public interest having regerd 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 deali

(©) prevent unauthorised, illegal, unlawful. fraudulent and unfair trade
practices relating to securities and investments:

() contribute 1o the reduction of systemic risk and promote financial
stability

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

(g) pursue such other objectives as may be related to those siated in
paragraphs (2) - e).

(3) The Commission shall —
(a) regulate investments and securities business in Nigeria as defined in this

(b) register and regulate securities exchanges, commodities exchanges.
virtual and digital asset exchanges and other market venu

(©) register securities of public companies;

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

: necessary investors
wishing to establish securities exchanges;

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

(@) 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;

() register and regulate securities depository comparies, cleu\'mg and
scitlement companies, custodians of assets it teral
anagers, creit rang agencis, vinual st service providers, mgm
asset operators, credit enhancement facility providers, and such other
agencicsand imermedinrics a3 may b approved by the Commission

() 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:

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

(m) register and regulate collaieral management companics, warchouse
‘operators and warchouses which issuc warchouse receipt in relation to
commaodities to be traded on a registered exchange;

(n) register and regulate the issuance of electronic warehouse receipts, 1o be
traded on a commodity exchange:

(0) register and regulate online forex trading activities. platforms and
intermediaries;

P pp forms of
affected transactions of public companies:

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

() prevent and sanction unauthorised and illegal dealing in securities and

investment schemes:
(5) advise the Minister on matters relating 10 the securities industry; and

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

(4) In pecforming its functions under this Act, the Com

(@) 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, i failing

it deems necessary in the interest of the public and for the protection of
westors;

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

ion shall have the powers to



(@) place directors of public companies on probation for & 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
od e
public company or capital market aperator:

I the

©
capital market;

(® 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

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

(b) call for, or fumish 10 any person, such information as it may consider
necessary for the efficient performance of its functions;

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

(j) obtain i ‘maintained by internet
telephone service providers and other electronic communication
providers located within Nigeria which identify subscribers, payment
details and other relevant detais 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;

() in conjunction with the Attomey General of the Federation, provide
n and assistance on request to other local and foreign
regulators on freezing or sequestration of funds or assets within Niger

(m) enrel, seize property, seal up the premises of persons ally carrying
il ket apecations and ivesiment schemes nd sk ordes
ol‘farfcnurg for the recovered assets;

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



(o) ensure the domestication of private keys;

k pap. relating
10 the sulh ot review of fneialsteesens o public companies and sl
regulated entities;

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

(0 faciliate the linking of all markets in securities with information and

communication technology facilities:

(5) administer oath on any person subject o any legislation goveming the
administration of caths;

(1) compel attendance for statement o testimony under oath in accordance
with the rights and privileges afforded by the laws of the Federal
Republic of Nigeria:

= Tosses
are ot covered under the investors protection funds administered by
securities exchanges;

(¥) 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:

(¥) promote investors' education and the traning of ol caegores of
intermedaries in the securites ing

(2) promote innovations i 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;



(ce) relate with domestic and foreign regulators and supervisors of other
financial insttutions including entering into cooperation agreement on
maters of common interest

(dd) prepare_guidelines, organise training programmes and disseminate
information necessary for the establishment of securities exchanges and
other market venues:

(e sppoin cr procre the appoinment of all such qualified pers,
its

abjectives functions and powers in His Act

() exercise all the preceding powers against persons. companies,
hemes involved on, distil e

of unauthorised or illegal investment schemes and securities; and

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

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

PART Il — ESTABLISHMENT OF THE GOVERNING BOARD OF THE
COMMISSION

4. (1) There shall be for the Commission. a Governing Board (i this Actrefered to.as "the - Compasidon of the

Board®), which shall be responsible for the policy and general administration of the
affairs of the Commission.

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;
(©) three full-time Commissioners one of whom shall be a legal practitioner

qualified to practce in Nigeria with a minimum of 12 years post call to
bar experience:

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

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



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

(2) two part-time Commissioners with proven integrity and knowledge of
capital market matters, one of whom shall be: legal practitioner qualified
10 practice in Nigeria with @ minimum of 12 years post call to bar
experience.

5.(1) Th fihe Board shall
of the Minister.

e Commissioners shall

(2) The appointment of the Director-General and the three full
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 parttime Commissioners (other than the ~ex-afficio
Commissioners) shall each hold office for a term of four years and no mor

(6) Notwithstanding the provisions of subsections (2) and (3), the President may extend

f the Director-General and any of the full-time Commissioners whose

term of office has expired until a successor 10 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 1o the Board of the Commission
unless he is a fit and proper person and in the case of —

(@) 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

(©) an ex-officio member, he is not below the rank of  director in the Central
Bank of Nigeria, the National Pension Commission, and the Federal
Ministry responsible for finance.

enure of members

of the Board



6.(1) The Board of the Commission shall — Duties of the Board

(0 the Commission, policies for
the. rtgula\mn and d:w:!opm:m o th caphal market ot schicvenent
and performance of the functions of the Commission:

(b) approve the audited accounts of the Commission:
(©) appoint auditors for the Commission;

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

(¢) approve the establishment of zonal offices of the Commission

() establish depariments 1o achieve the objectives and the efficient
performance of the functions of the Commission under this Act; and

(@) carry out such other activities s 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 Di I and the full time Ce devote their full time to the ~ Director-General
service of the Commission and while holding office shall not hold any other office or
mploymentexccpt whee sppined by vitue ofthei office n he Commisioninothe. (7752,

the 'y the Commission

te.

organisation o which the Commission is  member ot an i

8. The Dircctor-General or, any of the Commissioners designated by the Director-General - Manigement of the
to act in his absence, shall be responsible for the management and a e &2
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 — Disqualfication,
tion of
(a) is medically certified to be of unsound mind or incapable of di D ad

his duties owing to ill health;
(b) s adjudged bankrupt or makes a compromise with his creditors;

(€ comicted af loy o any ofene involing fraud o dishonesy by
a court of competent jus




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

(&) is a person who has a professional qualification, and s 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 1o 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
fent 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 o 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
remuncration and allowances as may be determined by the Board of the
Commission.

) the part- hall b
gukdelines on remuneration for parttime members of public bodie isued 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
ur times in any financial year of the Comission.

(2) The Chairman shall preside at every meeting of the Board and in his absence, the
embers 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 1o the proceedings of the Board and the other matters contained
init.

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

(@) the affairs of any company o enterprise being deliberated upon by the
Board; or

Remuneration and
allowances of
members of the
Board

Mectings of the
Board

First Schedule

Disclosure by
Members of the
Board



(b) any contract made or proposed to be made by the Board, such member

all, immediately after relevant facts have come to his knowledge

disclose the nature of his interest 10 the other members of the Board at
the meeting of the Board.

(2) A disclosure made under subscction (1) shall be recorded in the minutes of the
mecting of the Board and the member afier the disclosure shall —

(4 ot paricpae o contnu o paricipate in any delberstion o dcisi
of regard 1o 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

(©) 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 lll — STAFF OF THE COMMISSION

13.(1) There shallbe for the C y Board. ~ Appoi
Secreary and ber
(2) The Secretary shall be a legal practitioner of not less than 10 years' postcall S ot
experience.
1 on (includi f service of the the
Secretary and other staff of the Commission shaH be determined by the Board. oo Ll
Commission
18.(1) The Secretary shall — Duies ofthe
Sceretary

(@) attend the meetings of the Board, and its committees and render all
necessary secretarial services in respect of the meetings and advisc on
compliance by the meetings with applicable laws and regulations:

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

(©) 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.



Service inthe
Commission o be

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 law. pensionable
(2) Nothing in this scction shall 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 — FINANCIAL PROVISIONS ‘
17.(1) Tht Commission shall establish and maintain a fund (in this Act referred to as "the F""‘ of the

Fund") into which shall be paid -
(@) funds provided to the Commission by the Federal Government;
(b) penalties, fees, charges and administrative cost of proceedings: and

tions and other funds that may be received by the

(€) monetary gifts, con
Commission.

(2) The C i i d operate bank accounts for by
the Board.

18. The Commission shall apply he proceeds of the Fund establshed under section 17 of - Appictionof Fund
this Actto— of the Commission

() et the cost of administration of the Commission;

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

(¢) 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;

(€) implement all or any of the functions and powers of the Commission
inder this Act or any mater connected with those functions and powers;

(f) propagate capital market literacy in Nigeria; and
(&) meet any capital expenditure approved by the Board.

19.(1) I'heCumlmsslnn shall establish a reserve account into which all surpluses from the ~ Reserve account
Fund shall be



(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
securities as may be approved by the Board.

(4) Any deduction to be made from the Cummva:mn s fund shall be in accordance with
the provisions of the Fiscal Responsibility

20-(1) The Commission may accept gifls of land. money or other tesamentary
conditions, ifany. as

may . specified by the donor of the gift.

(2) The Commission shall not accept any giftif the conditions attached by the donor are
inconsistent with the functions, powers and objectives of the Commission or .rm:
acceptance of the gift
conduc and professionalsm i the iseharge of s dtie snd performance of s
functions.

21. The Commission shall charge, retain and uilise for its purposes —

(@) penalties imposed for violation of this Act and the rules and regulations
made under it; and

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

1, subject 10 the Eppmvul of the Board, borrow by way of loan a
‘money as it may performing
its functions under this Act.

23. The Commission may, subject to the provisions of this Act and the conditions of any
trustcreated in respect of any property, invest allor any of ts funds as may be approved
oard.

24,1 The Board shall caus o be prepared,nt tr than 30 Sepember in cach year, sn

stimate of the income and expenditure of the Commission during the next

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

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

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

Power to accept

Penatics and fees o
be reained and
wilsed by the
Commission

Borrowing by the

Commission

Investments by the
Commission

Annual estmates,
account and audit

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 EXCHANGES,
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
unless such a person has been registered with the Commission in accordance with
the provisions of this Act and the rules and regulations made under it

(2) Where any person contravenes subscction (1) —

(@) the C hall haltall of
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 s liable on conviction 1o a term of
imprisonment of ot less than five years o a fine of N10,000,000 or both.

(3) The Commission may, in lieu of prosecution under subsection (2). impose a penalty
of ot 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
N100,000 for every day the violation continues.

27.(1) A sceurities exchange may be registered by the Commission as a —

(a) composite securities exchange: or

(b) non-composite securities exchange.

@A it permit the listing, trading of all
types of securitis, 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 sccurities exchange may be registered by the Commission as —

(a)amono securities exchange which specialises n the listing, quotation and
trading of a particular security, commodity, or financial product or
instrument; or

Registraion ofa
securites exchange.

Categories of
securiies exchanges



(b) an altemative trading system which provides trading systems that bring
together orders from buyers and sellers and could be set in cither a
physical location o be made available for trading activities on the
internet

28.(1) Every securites exchange shall be an entity incorporated or registered in Nigeria as ~ Conditons for

defined in section 357 of this Act. s ehanges

(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

(@) the exclusion from its membership or trading, persons who are not of
00d character and who do not possess a high degree of business
integrity:

(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:

(©) the conditions under which securities may be listed, quoted or admitted
on that securities excha

(@ the conditions goveming dealings in securities by the members o
participants

(@) the class or classes of securities which may be dealt in by members or

participants; and

(1) 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 rep ¥ one or more members 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 verificd 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 certficate of registration 10 a body corporate
registered under this section.

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

writing. principal officers of
(2) The Commission may suspend o remove the chief executive or a principal officer exchange

ofa securities exchange, if it is satisfied that such officer has contravened, failed or
refused to comply with the —

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

(b) rules of the securities exchange;

(©) 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 — Responsibilies of a
scuriies 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 o admitted on that exchange, report
any non-compliance to the Commission and assist the Commission in
enforcing the provisions of this Act;

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

(@ inform the Comission of any matter that may pose a systemie risk 1o
the financial markets as soon as it becomes aware of such matter;

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



. incidental or conducive to the
roper operation of an exchange that are consistent with this Act.

() do all other things that are necessary for

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

(3) A securites exchange, shall at the end of every quarter fle a detaled report on its
surveillance and enforcement activities with the Commission.

() Nothing in the Commission inspections
or conducting enquiries or audit of any member or participant of @ securities
exchange.

31. A securities exchange shall maintain proper books of account and records reating1o s
operations which shall be made available to the Commission for inspecti

32.(1) An amendment shall not be made to the rules or the listing r:qmr:m:nls of a

s exchange, whether by way of rescission, amendment, a eletion,
substitution or addition, unless the board of the securities e»«hxngc has fnn\arded
a written notice of the proposed amendment o the Commission for approval.

(2) Nothing in this section shall preclude the Commission, afier consultation with the
board of a securities :xchungc, from amending the rules or the lsting requirements
notice in writin; and the

date the amendment shalcome o et

(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. i shall,

within seven days, notify the Commission in writing of the name and other particulars

of the member o participant, and the nature of and reason for the action taken by the
securities exchange, against the affected member or participant.

34.(1) The C
against its members or patcipants and may afim or set

heard,

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

Securies exchange
o mainiain proper
books of account

Approval of
amendments o
listing rules

Securiies exchange
1o give notice of
disciplinary actions

Review of
disciplnary actions
taken by a securiies
exchange



Provided that, before exercising the power conferred upon it by this subsection, the
Commission shall give the affected member or participant and the securities
exchange an opportunity of being heard.

35.(0) The Commisson may. where it deems sppropiae,isue directives 10 a seuriies Powr o isue

exchange with respect to — estos
- bt

(@) 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; o

(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 N10,000.000 and a
further penalty of not less than N500.000 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 exccutive officer from office

(4) The Commission may, in the public interest or for the protection of investors, and
after giving the exccutive officer an opportunity of being heard, direct the securities
exchxngc in writing o remove the executive officer and where the securities
exchan, the C o)

he Commission ey ispend o remave th execaie ofict rom offic.

36. (1) Where the Commis it necessary for i Prohibiton of
in partcular sceurites on a securitis exchange, i may suspend or prohibit furher irding npricular
trading in the securities and give notice in writing to the securities exchange. .

(2) Where, after receiving the notice given under subsetion (1), e securies exchange
fails t0 take action to prevent trading in the securities o which the notice relates.

and the Cnmm\ssmn still deems it necessary to prohibit trading in the securities, the
it trading

. by notice in writing, to the securities =xchlngm prohil
in e seeuris for uch period, not exceeding 14 day

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




G) in
under subscetion (2) is liable to a penalty of not less than N1,000,000 and a frther
sum of NS0,000 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:

() apply 10 a court of law under the Companies and Allied Matters Act for

(i) a beneficial, efficient and orderly administration or winding up. as
se may be, of the securities exchange in the best interest of
the market, or

(ii) an administrator, liquidator or an official receiver, being in cach
case, a quaified professional and not necessarily a court official,
o 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 t0 a liquidator under
winding up proceedings;

(4 e giving oporunites 10 the exctive officers of e secries xchange
hexm ‘appoint other competent ptmnsw serve in a committee in place
d boa

3
hesecric exchanges o

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

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 50 requires.

37.(1) The Comi
the entity —

ion may revoke the registration granted under section 26 of this Actif

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

ActNo.3,

Revocation of
cenifcat
sccurites exchange



(b) is wound up:

(¢) is operating in & manner detrimental to the interests of investors and the

ez

engages in other businesses for which it is not registered in accordance
with the provisions of ths Act; or

(@) fails to comply with the terms and conditions of the registration granted
y the Commission

(2) A revocation n shall not be made
been given an opportunity of being heard,

(3) In revoking the certficate of registration of a securities exchange, the Commi
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 sccurities exchange, shall not by reason of complying with such transitional
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 i

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

(a) avoid or affect any agreement, transaction or arrangement entered into h\
@ securities exchange, whether such agreement, transa
amangement was entered into before or afte the withdrawal o he
regisiration under subsection (1: or

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

(7) The Commiy i on on its website or such other
‘medium as it deems fit

38.(1) The Commission shall d
listing of
arelated securities e‘clmngr which shall cover —

or n exchange
holding company on
securities exchange
(@) conflicts of interests that may arise;



(b) corporate governance and administration matters:
(@) listing process and trading requirements; and
(d) such other matters as may be deemed necessary by the Commission.
(2) 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 —

(@) an orderly and fair market in relation to securities thet are traded on the
‘market through the facilties of the securities exchange of the exchange
holding company or through the facilties of any of its subsidiaries that
is duly approved as a securities exchange:

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

(9 that e exchange hoding company orany of s subsidtisregistered

e Commission 10 operate as a securities exchange. complies with

\ jawful requirements placed on it under this Act or the rules and
regu\almns made under it and other laws applicable to it

(2) In discharging s duty . 2 y shall —

(@) 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
ity o

(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

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

Responsibilies of
exchange holding
company




such subsidiary to comply With any requirement as may be
specified by the Commission, where applicable; or

(0) any irregularity, breach of any provision of this Act or rules and
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 ts subsidiaries or the chief excautive or directors of such subsidiary.
as the case may be, s in question or may reasonably be affected.

(4) Whe approved asa
any function of; i ]
holding company shall enter into arrangements s the Commission may determine
as to how the duties and obligations of the exchange holding company and the
subsidiary. under this Act or rles and regulations made under it are satisfid.

40. (1) Where an exchange holding company. a securities exchange, or other similar body
intends to enter into an agreemen or arrangement, to dispose of or acquire assets,
which value threshold has been specified by the Commission. it shall obtain the
Commission's prior writien 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
ions of the exchange holding company. securities exchange, or any other
imilar body corporate, as the case may be, or significant in affecting the business
direction of such enti

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 olasined 8 cenificae of reisraion rom th
Commission in accordance with the pro Act and the rules and
regulations made under i

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

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

(b) each of the dircctors, promoters o any person who can be regarded as
being in control of the company shall be decmed to have commitied an
offence and i fine of ot
paid-up share capital of the relevant financial market inffasructure
function as specified by the Commission or to imprisonment for a term
ofnot less than five years or both.

Disposal and
acquisition of assets

bl
operation of

Trancia marke

infrastructure




(3) The Commission may in lieu of prosecution under subsection (2), impose & penalty
of ot fess than the prescribed paid-up share capital of the relevant financial market
infrastructure function as specified by the Commission

42.(1) An application for approval to establish or operate a financial market infrastructure ~Registration of
shall be made in such manner as the Commission may f'"lj_"““ Tt

(2) The Commiss
shall ensure thai

n, in granting approval to register  financial market infrastructure,
tis inthe interest of the public 10 do so.

43. (1) The Commission may, in the interest ofthe public and for the protection of investors ~ Prtetionof
= s, investorsins
or counterparts, by natice in wi feemian,

infrasrocture

(@ 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) Nowithstanding the withdrawal of approval or the issuance of a directive under
subsection (1), the Commission may permit the financial marke infrastructur
carry on such activities affected by the revocation as the Com:
in the notice published under that subsection for the purpose of —

ey specify

(@) 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 inio_ before, or afler the
Withdrawal of the approva o ssuance afthe dirctives o

6 st any g, cbigaion o bl arising undersuh agrsement,
transaction or arrangen

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



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

€ —PROVISIONS RELATING TO INSOLVENCY OF FINANCIAL MARKET
INFRASTRUCTURES, AND OTHER MATTERS

45.(1) Subject to the provisions of this Part,the insolvency law provisions shall not apply ~ Modificaion of
to— insolvency lew rules

() market contracts as defined in this Act;

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

ofa financial market P
to market contracts;

) action taken under the rules of a financial market infrastructure to transfer

cleared client contracts, or settle cleared client contracts o cleared house
contracts, in accordance with the default rules of the financial market
infrastructure;

(&) where cleared client contracts twansferred 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 (¢); and

() atransfer of any property made by a financial market infrastructure to —

@) any client of a participant or member, where such property
compriseshecolieralremaining on  lent sccount llowing he
completion of the default management process in respect of the
perkipant o member, o

() any other person, in connection with a qualifying property transfer
made under paragraphs (d), (¢) or (1) and in cach 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
. fespect

lation 10 insolvency proceedings in
() member of a securities exchange;
(b) member of a financial market infrastructure; or

(©) party 10 a mark

ontract begun after a financial market infrastructure
has commenced an action as defined under its default rules in relation to
a person that is a party o the contract & principal. but not in relation to
any other insolvency proceedings, notwithstanding that rights or

liabilities arising from market contracts are o 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 arrangement uniil
e financial market
other lial

debtor
bility which may not be proved or claimed, shall not be taken into account
for the purpose of set-off until such completior

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

46. Nowwithstanding a

shall be regarded a

provision of any other law, none of te items listed in this section ~Proccedings ofa
walid on the ground of i tency with the law relating to the financial market
insolvency of any person o the distribution of the assets o a person on insolvency, "L o ake
bankruptey, winding up, receivership or any other arrangement or subject to challenge, hesnieney
avoidance, o revocation under Nigerian law on procedures

(@) a market contract;

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

(<) the rules of a financial market infrastructure relating 10 the setilement of
a market contract not dealt with under its default ruf

(d) the transfer of any clearing member client contract or the settlement of
any cleared contract in accordance with the default rules of a financisl

market infrastructu

rules of a financ

I 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 contrac



() & wransfer of any collateral or any security over such collatera
conjunction with the transfer of any clearing member client contract or
client trade as mentioned in paragraphs (d) or (e):

(2)a qualifying property transfer: and

() any net fied by a financial market default
Tule 0 bé payabe o or by & defuling participant o 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

Allied Matters Act o any other law dealing with bankruptcy or insolvency in

relation to any matter under subsection (2) and none of those matters shali be

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

(2) The matters to which subsection (1) apply are —
(@) a market contract;
(b) a disposition of property under a market contract;

ion of market collateral;

(©) the proy

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

(@) 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;
() 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

Disspplication of
conflicting orders
under insolvency

Cap. B2LFN, 2004
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(j)any net sum certified by a financial market infrastructure under its default
rules.

48. (1) Subject 1o section 46 of this Act, where a net sum has been certified by a financial et sum payable
market infrastructure nder ts defaul rules a payable by or 0 adefaultr, ther such %900 sompliance
the winding up or case may be. is payable -
10 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 procecding.

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 meeting of creditors had been
summoned under any insolvency law or provisions in effect in Nigeria, o 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 o 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 1o provide
financial market infrastructure such assistance as the financial market infrastructure  2ssistance
may reasonably require for the purpose of its default proceedings.

(2) Where the contr same
asa security, an msn]vtncy s hotde sl also acknowledge and defer to such
sceured creditor' right 10 the extent that the person does not need 1o elect to
surrender such sccurity and is entitled to enforce same without any general
insolvency rule restriction.

50. (1) The avoidance of, or \h: principle in relation to property dispositions, fraudulent Disappication of
preferences and the of payments under any law of insolvency does not ~#oidsnces.

oty to— preerence. and
prority of payments

()& market contract;

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

(©)a default fund contribution t0 a financial market infrastructure;

(@) a contract made by the financial market infrastructure for realsing that
or

marg any roperty in
the mancal market infasrocunes rles applicable to margi




(&) any disposition of property in accordance with the rules of the financial
o ! e

or as default fund contribution;

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

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

() a qualifying property 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, any resulting profit is recoverable from the non-defaulter
unless the court otherwise directs, and this proviso does not apply 1
‘market contracts where the person entering into the contract isa financial
‘market infrastructure acting in accordance with its rules, or where the
contract s 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 underits default rules;

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

in relation to a mark lateral
any contract effected by a financial market infasiucue for the purpose
of realising the property provided as margin, or a osition of
propety i accordance wilh the rules of the fnancil market
infrastructure as to the application of property provided as margin;

(d)a default fund contribution made to a financial market infrastructure, any
contract effected by a financial market infrastructure for the purpose of
realising the property provided s a default fund contribution, or any
disposition of propery in sccordance with the ules o the fnancial

property

mnd contribution;

atransfer of " i acollaeral
arangement; or

(D aqualifying property transfer.



(3) The power to disclaim onerous property or 1o rescind contracts shall not apply to a

(@) market contract;
(b) collateral arrangement;

(¢) transfer of a clearing member client contract, & client trade or a collateral
armangement;

(@) 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 default fund contribution

(4) Where property, other than land, is held by the financial market infrastructure as
margin for a market contract or as default fund contribution —

(2) the property may be applied in accordance with the financial market

orright,
orany rightorremedy arsing froma breach el'\'ducmr\« duty, unless the
financial market infrastructure had notice of th right or breach
of duty at the time the property was provided as margm 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

or defuult fund contrbution, with th finaacial masket, infrasructure's
written consent.

1. Without prejudice to any specific provision of this section, the rules of a financial
market infrastructure as to —

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

(b) Ihz netting of any right and obligation of clearing member or participant
the financial market infrastructure under the rules of the financial
macketinfasructore o on of mor e coniacs

(©) the set-of of any obligation between the financial market infrastructure
nd  clearing member o panicpentor between cleaing members or
ieipants in the financial market infrastructure,

Proesion o cerain
ctions of financial

Tark

infrastructure



(d) the termination, close out or cancellation of any market contract,
(€) the transfer of any market contract and associated collateral
(f) the enforcement of any security intei a financial market

infrastructure in respect of any collateral provided by a clearing member
or participant for any market contract,

(@) the approy of any collateral held by a financial market
infrastructure under ts 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

finai net sum
repeesting ey sums fom & claring member or participant to
financial market infasrucaure, or from  fnaocial ket Infasructre
10 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 o challenge under the laws of
her provision of law in Nigeria,

learing member or participant or any insolvency offce-hokder under any

insolvency proceedings.

52. Terms used in this Part shall be construed as defined in section 357 of this Act.
D— SETTLEMENT FINALITY OF TRANSFER ORDERS

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

) hrough a system and act rules
ofa 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

(@) participant in a system, or

(b) system operator of a system,

Terms used in this
Pan

Maodification of
insolvency laws




butnot in relation to any ather insolvency proceedings. notwithstanding that rights
or liabilities arising from transfer orders or collateral 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
wransfer orders and

(@) a transfer order:
(b) the default arrangements of a system:

(©) the rules of a system as to the settlement of transfer orders not dealt with
under its default arrangements; or

(@) 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 nfanlevxmoﬂ'ce-hold:rm mscupacm as such, and the powers of!hz e Tam0
court under the C lied Matters Act o AR
shall not be exercised in such a way as to prevent or m(erfzk with —

(a) the setilement 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; o

(€) any action taken 1o 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 collteral pledged by such
insolvent participant.

sion of any insolvency law in

(4) Without prejudice to subsectons (1) - @), 0 pro
Nigeria shall have the effect t

(@) invalidate dispositions made afier the commencement of insolvency
proceedings;

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



(©) invalidate pre-insolvency transactions in particular circumstances, such
as transfers made at an undervalue or preferences: or

(@ suspend the enforcement of security, Such as in the moratorium
applicble inan adinistaion of an nsovent comps or by reason of
tights claimed by third-partes in property provided as margin, 5o as to

the provisions or in section 53

of this Act.

(5) A debtor other liability arising out of a transfer order which is the subject of action
taken under default arrangements of a financial market infrastructure may ot be
proved in a winding up. bankruptey, or administration, until the completion of the
action taken under such default armngemeni, and s deb o aher il which by
virtue of his may not be proved
forthe purposes of any stoff unl e copletion of th actin aken under ettt
arrangements of the financial market infrastructure.

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

(@) court has made an order of up in respect of that participant or &
system operator which is not a participant i the system, or

(b) ereditors' 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 —

(@) transfer order is carried out on the same business day of the system that
the event specified in subsection (1) (a) or (b) oceurs; 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 subscction (2) (b)the relevant system operator shallbe taken to
have notice of an event specified in subsection (1) (a) or (b) f it deliberately failed
to make enquirics 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 —

afinancial market
¥ the Commission to perform clearing and related functions such as a
central counterpart, a settlement agent or a clearing house;

Limitation of
protection




(b) a clearing member of that financial market infrastructure has defaulied:
nd

(6)he ransfe order hasbeen entered into the sysim nder he provisions
the default rules of the financial market infrastructure that provide for
!he transfer of the positions or assets of a clearing member on its default
ation in a system earlier

56. hall not i on
a participant arising from, or in conncetion with, its par
than the moment of opening of such proceedings.

on proceedings

7. (1) Tems used in this Pat shall be construcd as defined n section 357 ofthis Act.  Temns wedinis

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

~— MATTERS RELATING TO INSOLVENCY LAWS IN OTHER JURISDICTIONS

8. A court shall not, under any law, give effect to any — Insolvency laws in
other jursdicions

(@) order of a court exercsingursdicioninelton o the o
in a place outside Nigeria: or

(b) 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 liguidator by provisions made by
or under sub-part C and D Part V of this Act:

Provided that the making ofhe onde orthe doing of the act wald b prohiid inthe
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 eniy, rade group or asociation shall ot perste or hold e out s o sl ofa
fulfilment Selfregolatory
organisation

ions as the Commission may pms:nb:,

of the con

(2) The Commxssmn shall mgyslzran entity as a self-regulatory urgumsa on, \\hu: the
Commissi self-
reguliory organisaton under

( Actandth rles and e i

(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 rulcs of
that self-regulatory organisation or such other laws or rules as may be applicable to
that self-regulatory organisation.

(4) The Commission may permit the merger of self-e
overall interest of the capital market.

gulatory organisations in the
(5) A self-regulatory organisation shall perform regulatory functions to the extent that
the Commission may preseribe.

(6) A decision of: gulatory
0 review by the Commission

hall be subject

60. A self-regulatory organisation or trade association shall —

(@) atall times act in the public interest to ensure the integrity of the market
and the protection of investors;

market;

(©) immediatly nify the Commnsuon if it becomes aware of any matter

is ik interests of the
markn o the avesting publcy

(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

(&) 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
fepresentations to it about the matter.

PART VI — REGISTRATION AND REGULATION OF CAPITAL MARKET
s

61.(1) A prsen shall no oprae n the Nigerian capital market o carry on investments
u

Duties ofa
registered slf
esulory

organisation

Registration of

rities business unless the person is registered in accordance with this Act :w*"'

und the rules and regulations made under i,

@ The Commission shull presribe the condiions for mg\sms\mn including
0 operate in the.

(3) An application for registration under this Part 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 Tiable on conviction to a fine of not less than N3.000,000 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 entity
which has violated the provisions of this section, and upon payment of an
appropriate penalty as may be determined by the Commission. and fulfilment of
other conditions of registration, register such en

(6) The Commission may suspend or revoke a certificate of registration issued under
this section for a viotion of any provsin f this Act rregulations made under it
provided that as been ppo

Reard

62:(1) The appointment ofthe chief exccutiv and other principal offcrs of a apial
et operstorshall be sbject 0 the prio noiication and rtificaton by the

Comm

(2) The Commission may suspend or remove the chief execuive or a principal umm
isfied
orrefused to comply with the provisions of this Act or any rules and ugumms of
the Commission.

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

(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 —

(@) are kept in sufficient detailto show particulars of all —

(i) money received or paid by the capital market operator, including
money paid to o 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 securitis,

Appaintment and
removal of chief

ecutive and
principal officers of
a capital marke
operat

Accounts 0 be kept
by capital market
operstor




(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 iabilities, including contingent liabilties. of the
capital market operator,

(v) 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 b\ whom, and for whom, e

tile and the
cxient to which they see ither hld fo saf cusody o depasked
with a third party as securities for loans or advances made to the
capital market operator,

sales of
and all fees (being options money) arising from them,

into by the capitel market ops
and

(%) 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;

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

(d) contain copies of acknowledgements of the receipt of securities or of
documents of e 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 pr:Judlc: to suhsu,lmn (2).a capital market operator shall keep records in
lars of all y the capital market operator

ithor for he aceount of -

(@) clients of the capital market operator:



(b) the capital market operator himself; and
(©) employees of the capital market aperator.

(4) A director or an officer of a capital market aperator who contravenes or fals o
comply with any of the provisions of this section, 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 one year.

(5) The Commission may, i lieu of prosecution for the offence prescribed in subscetion
(4), sanction a director or an officer of a capital market operator who violates the
provisions of this scction by imposing an administrative fine of not less than
2,000,000 and a further sum of not less than NS,000 for every day in which the
iolation continues

64. (1) A capital market operator shall maintai
out on behalf of different clients.

separate accounts for transactions carried

(2) Except as may be otherwise provided i his Act 10 capita marke oprsor shall
mix the proceeds of the account of a client with other accounts whether belonging
{othe capital marketopertor o hs clients,

@) A captal marke aperator shall esiablsh and keep i a bk one o more s

counts 10 be designated or evidenced as trust accounts, into which te capial

murkﬂ operator shall pay all proper charges)
eived —

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

(4) The payment of amounts mq.md by subscction (3) to be made by a capital market

operator shall pital market operator not
day ollowing the day on which the amounts were received by the capial 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
Rurther sum of 'N5,000 for every day the violation continues,

Mot
ccounts
et
cenain tust
accounts




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 5,000,000 o imprisonment for a term of not less than one year or both.

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

(@)10 pay the person entitled to the payment;

(b) to defray brokerage and other proper charg

() as may otherwise be authorised by law.

(@) The Comnitsion may; i lew:of prsecuton . the. offence prescribed umu
subsection (1), who his
section by imposing a penalty of not |=,s han NS.000.00.

(4) In addition t0 the penalty prescribed under subsection (3), the Commission shall
direct the capital market operator to refund the money received together with the
rest at & rate 10 be determined by the Commission.

A shall not, inthis Part, utilise any
money held in a trust account for purposes other than the purpose of the trust.

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 o
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.

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 reasonable charge.

(2) A client or any person authorised by the client shall be entidled 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
securities in which he has an interest.

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

Penaly for
withdrawing money
from trust account
without authoriy

Money in trust
available for
personal use:

Claims and len not
affected

Right 1o copies of
book enriesof
transactions and to
inspect contract

Registerof




(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.

(4) For the purposes of ths subsection, an acquisition or disposal of securities shall be
deemed 1o be a change in the interest of a person.

(5) The Commission may extend the provisions of subsection (1) to include any other
person with i

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

give notice to the Commission of such particulars relating to the register of securities &1
as may be prescribed including the location of the register.

(2) The notice required to be given under subsection (1) shall be given in —

(a)the case of a person who is required by this Act o 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 o
anoffence and i bl oneonvietion 1 3 fne of ot e than N1,000,000.

(5) The Commi in lieu of prosecution impose a penalty
o ot es than N1,000,000 and 4 fathr sum of not e han N5.000 o every day
the violation continues,

71.(1) The Commi

ion or any person author

it may require any person to whom  Production of

this Part applies to_produce for inspection, the register required to be kept under Teeisier

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

(2) Any person who fai ister for inspection or
‘uthorised under subscetion (1) to make  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 subsection (2), impose a penalty
of not less than N500,000 and a further sum of N$,000 for every day during which
the violation continues.



72. The Commission may supply a copy of the extract of a register obained under section  Extact ofregsier
71(1) of this Act to any person who, in the opinion of the Commission, and in the
public interest s to be informed of the dealings in securities disclosed in the register

PART VIl — INSPECTIONS AND INVESTIGATIONS

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

al regulaed enties
(2) Staff of the Commission shall be assigned responsibilty for the inspection and  snd securies

investigation of all regulated entities. exchanges

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

(2) have a right of access at all times 1o the records, books, accounts and
vouchers of regulated entities;

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

eq
information and explanation as may be deemed necessary to the
discharge of their duties under this Act.

all records, books, accounts, documents and information which they may

(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 shxll in the case o[rnu(in: examinations, (or\um acopy of the npm\ Routine.
xnsing rom ity
oncerned with instruction that it be placed before the meeting of the board am.mm repent
aftherogleid enlty sp or the purpy por
the recommendations on it.

75.(1 The Commission shall ordera special examination or invesigation of the records, - Specil caminaton
books and affairs of a regulated entity where it is satisfied that

(a)itis in the public interest to do so;



(b) the regulated enity has been camying on s business in a manner
detrimental to the interest of its clients, beneficiaries and creditor

(6 reguiied ety hes bufficent o coverfilailSes o the
clients, beneficiaries and creditor

the provisions of this Act or

(d) the regulated entity has been contravenis
the rules and regulations made under it; or

() 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 i e ca of pargraph (), he Commission may ot ordera special
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
qualied psons et o ddont ST condit spckalexamlcaion
ofthe

orihe regulated entity.
Faln eplacd

76. (1) Where, after an examination under section 75 of this Act, the Commission
satisfied that the regulated entity is in a grave situation as regards the matters
referred to under section 75(1), or the regulated entity informs the Commission that

itis —

(a)likely to become unable to meet is obligations under this Act,
(b) about to suspend it obligations to any extent, or

(@) 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 —

(@ prohibit from the

public for a period as may be set by the Comm make the
iion sutjet 0 such eaceptons, and Impose sueh condidon in
1 10 the exceptions as may be prescribed by the Commission;




(b) require the regulated entity to take any siep or action o 1o refrain from
taking any step or action, in relation 1o its operations, directors, or

aicers 2o may be spulted by te Commisson,

(c) remove for reasons to be recorded in writing, with effect from such date
‘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
ntity:

@ n respet ofa reglted ency novwihsodiag any witentaw or sy
tions contained in the memorandum and articles of association of
me regulated entity and for reasons to be recorded in writing —

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

(i) 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

(¢) appoint any qualified person to advise the regulated entity i relation to
the proper conduct of s business, and provide for the person so
appointed to be paid by the regulated enity, 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 ~ Conirol of ailing
‘opinion that the state of affairs of the regulated entity concerned has not improved ~fegulated entity
significantly, the Commission may assume control of the regulated entity or appoint
persons 10 do 50 on ts behalf.

(@) Wherethe Commissionoran apeinid e o semcoad st of o e
n (1)

mark mmission ommission
orthe appmn\‘td peson il such s s e Comm\sslon or the appointed
person may

ssion at all times.

(3) A regulated entity shall cooperate with the Com

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 —  failine regulated
entity

quate pr has been made for the rep: of investors; or



(b) it is no Jonger necesay (0 remain i control of the business of the
regulated enti

(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 frs line charge.

79. Notwithstanding anything contained in any law or memorandum and articles of
association of a regulated entity, where the Commission or an appointed person has
assumed contol ofa regulted enity whose paid-up capital is los, the Commission
may revoke the registration of the ity, and take
the assets of investors.

80. (1) I relation 10 the inspection and investigation of the affars of a regulated entity an
examiner may —

(@) summon any person, to provide information relating to the affairs of the

10 appear
ata 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;

() administer an cath 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,

(i) enter and search any pres

y s for any document relating 1o the
affuirs of the regulated enti

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

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

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

Contrl of regulated
entity withlost paid
up capi

Power of examiners
in relation to other



Provided that an examiner may proceed without 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 cusiody of the
person concerned.

(@) A person h or retained, or from whom a d t
has been seized under subsection (1) or his authorised representtive, may examine,
copy such document and make extracts from it under the supervision of the
examiner.

81. (1) Where the Commission makes an order revoking the registration of & repulacd
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.

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

(3) The Commission, if saisfied that it is in the public interest to do so, may, without
waiting for the period mentioned in subsetion (1) o clape, appoit any persn 35
the official or and the pointed shall have
the power conferred by or under the (wﬂpnmes and Allied Matters Actand shall be
deemed to have been appointed official receiver or provisional liquidator by the
Federal High Court for the purpose of that Act

(4) This section shallhave et and the provisions of the Comparics and Alid
rs Act

urmgumea ntity under this Act had been included as @ ground for winding up
by the Federal High Court under this section.

(5) The n":ml reciver or provisional liguidator of a regulated entity shall forward to
the Commission copies of any retums which he is required to make under the
Cumpames and Allied Matters Act.

Applicaion 1 the
Federal High Coun
for winding up
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PART VIIl — MANAGEMENT OF SYSTEMIC RISK

2. (1) Notwihsanding the provisons of any otherlaw, e Commision may, by otce n Regoest
requcsl any capital market participant to submit any information or m’;m'";" nd
respectof sysiemic.
risk

fisld

(@) 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 regulator, the Commission shall liaise and cooperate with such
regulator for the purpose of issuing the directive.

(3) Where a notice is issued 10 & capital market partcipant under subsection (1). the
capital market participant shall provide the required information or document
notwithstanding any obligation under ny comac, agrcement o amangemet
‘whether express or implied to the contra

(4) A capital market participant who fails to compl; notice issued under
subsection (1) is liable o a penalty of not less than ¥20,000,000 and a further
penalty of not less than N50,000 for every day that the violation continues, and in
the case of a director, or principal officer of an entity, is liable on conviction o a
fine of not less than N5,000,000 or imprisonment for a term of one year.

83.(1) The Commission may issue a directive in writing requiring a capital market Power ofthe
paricipant to take such measures as may be deemed necessary in the interest of

monitoring, mitigating or managing systemic risk n the capital market or in the 1ee Y
interest of the public systemic itk
(2) The Commissi ithout notice or a heari

this subsecton o suspend rading in  secury or i related derivative, or to suspend
all trading on a recognised exchange o ot the opinion of the
Commission —

(@) there is systemic risk requiring immediate action to be taken in the public
d

interest; an

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



(3) In exercising it power under this section, the Commission shall also s
financial stability of and
effect immediately.

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

(5) Where a directive has been issued under subsetion (2). the capital market participant
ety person ity affsed by hecrdes o o considrUheselessgreved
by it, shall nonetheless be given an opportunity to be heard within 14 working days
aher makingoralor writen rpresetaions o he Cormission.

(6) A directive issued capital

er i
‘market participant or aggrieved person has been given an opportunity to be heard
under subsection (5).

(7) A capital market participant, its officers or any person who fails to comply with the
notice issued under subsection (1), is liable to a penalty of not less than N5,000,000
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 Amangements with
of monitoring, mitigating and managing systemic isk n the capital market %7 superisry
or contributing towards nancial stability — -

g, mi

provi 10 any financial gulator;
(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 5o obtained
ed in managing systemic risk in the capital market or promoting
financial stability; or

(c) enter into arrangements to cooperate with any finan
10 co-ordinate sability measures.

sector regulator

(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 1o 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

2) he e sl i with te Commision o regstation sement wich hall
contain such information and shall be signed by such persons as the
may prescribe.

@A shall fied
in it as proposed to be issued.

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

(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 p . orissue
an invitation to subscribe for or purchase, outside Nigeria, securities of  publi
company or other securities 0 be registered under this Act, or to lst 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.

(0] A who issues, transfers, sels, or offers securities for subscription or sale to

publ egistaion of the sccutls with e Comision
wmmus an offence and is liable on conviction o a fine of not ess 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 s 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
itat the prevailing commercial bank rate.

87.(1) Socumi:s registered by the Commission, may be issued or transferred electronically
iny other means or system approved by the Commission nder such terms and
Conditons 2 the Commisson ‘may prescribe.

(2) The Commission shall pws:nbe the documents and information 10 be provided by
the issuer, an issuing roker o any other person authorised by the
Commission o offrseurtes or sl o subserption 10 e public.

Registration of
securites to be
issued under this
Act

Electronic and other
means of issving.
and ransferring
sccurities




B— CORPORATE RESPONSIBILITY OF PUBLIC COMPANIES

88.(1)A u|1=d under this Act shall
il withth Comission onan annual bass, 5 suited rancial sementsand
such ol peridicreums ey b prescrbed by the Commlason

(2) The chief executive officer and the chief financial officer or officers or plms
performing similar functions in a public company filing perodic o annal
under subsection (1), shall certify in each annual or periodic report filed, e

(2)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 1o state @ 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 farly 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,

have established such internal controls to ensure that material
information relating 1o 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,

p
as of date within 90 days prior to the report, and

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

(@) the signing offcrs havedislosed 1 the audors o the company and
audit committ

Filing of annual and
periodic reports with
the Commission




(i) all significant deficiencies in the design or operation of intemal
rols 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
intemal controls, and

(i) any fraud, whether or not material that involves management or
ather employees who have significant role in the company’s
internal controls: an

(1 the signing officers have identified in the report whether or not there were
significant changes in internal controls or other factors that may
significantly affect internal controls subsequent to the date of their

evaluation, including any corrective actions with regard to significant
defcencicsand matrial weakocsses.

89.(1) A public company shall establish a system of intemal 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.

(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) Inthis section, "internal
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 govemance standards.

(4) A public company which contravenes the provisions of section 88 and this section,
is liable to a penalty of not less than N5,000,000 and a further penalty of NS0.000
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
person is registered by the Commission on such terms and conditions as may be
prescribed.

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

92. (1) A public company which appoints an auditor that is not registered with the
imission is liable to a penalty of not ess than NS.000.000 and a further penalty
0 NS0,000 per day for the period the violation continues.

System of nternal
ol o public:
companies

Auditors of public
regiser with the
Commission

Duty of auditor to
report on interal
contrls of public
mpanies
Penalies for non-

compliance with
sections 90 and 91



2 " : i 1kl .
of not less than 1,000,000 and a further penalty of N5.000 per day for the period
the violation continues;

C — TREATMENT OF UNCLAIMED DIVIDENDS OF PUBLIC COMPANIES

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

(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
10,000,000 or imprisonment for a term of not less than five years or bot

(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 N10,000,000 and N50,000 per day for every day the violation
continues.

D — GENERAL PROVISIONS

94 i i this Part i y por
and itis proved that the contravention has been committed —

(@) 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 ctor, 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, servan or agent of the
body corporate or any person purporting o act in any such capacity shall be
deemed liable 10 the same extent as the body corporate.

E— INVITATIONS TO THE PUBLIC

95.(1) A person shall not make any invitation 10 the public to acquire or dispose of any
securities or to deposit money with any body corporate for a fixed period or payable
at call, whether bearing or not bearing interest unless the person or body corporate.
concerned is —

Contravention of
this Part by  body
corporate

Controlof
invitatons to the
ublic




(@) a public company and the securities it secks to offer to the public have
been registered with the Commission;

(b) a statwtory body or bank established by or under an Act of the National

notes, bills of exchange and other instruments;

@m entity licensed by the Central Bank of
pt deposits and savings from the public;

eria and empowered 1o

(d)a collective investment scheme;

yor an agency tbody, iy
or such other entity approved by the Commission o issue securities
under this Act; or

(9 free wade zone entity whose captal raising exercise has been approved
by the Commission:

Provided that where the Commission approves a capital raising exercise by an entity

opering wilin a fie rade zone, sch ey shll heeupon become subjct 10
relevant ta> hall
unlawful the sale of any shares by or under the supervision of any court or Arlbunll 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
cnplul and private equity funding or such other commercial or investment business

s the Commission may determine.

visions of section 142 of Companies and Allied Matters Act, shall not be
applicable 1o issuers of securities under this Act.

(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 securites or deposits received in the case of a body corporate
‘and N2,000,000 in the case of an individual.

(5) Where, any person ac disposes of sccurities, or deposits money with any
compaiy, s aresultafany ivitafonto e public made i breach of subsection (1),
he shall be entitled to —

(@) rescind such transactions; and

ActNo.3,2020




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

(6) Where,
he shall do so within a reasonable fime and shall not be enitled to rescind any
trensacton i the body corprme or h esove compemon fon L ks he
takes steps to rescind the transaction before the commencement of the
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
the making of the invitation, obtain the written consent of the Commission and shall
only make the invitation in accordance with such conditions and restrictions as may
be imposed by the Commission.

(2) The Commission may U]
and may require that any advertisement or circular o 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 o subsection (4), any person who made the invitation
and every person who was a director ofa company making the inviation at he time

month to any person who deposied money with the body corporate having relied on
or circular, for any sy y reason of such

untrue statement.
(4) A person shall not be liable under subsection (3),if he proves that —

(@) 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 adver
that o becoming aware of its publ
notice that it

ement or circular was published without his knowledge and
tion he immediately gave
ithout his knowled

(6) Whereanyperson o body corporatedepaisany money wilha body corporte a3 8
result of an untrue statement of a material fact made, whether innocently or
fraudulently, in any advertisement or circular published in connect
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

Invitation o the
publc o depn




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

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

(@) published, advertised or disseminated by 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 concemed or as clients of the persons
making or circulating the invitation or in any other manner:

(©) made 10 one or more persons upon the terms that the person to whom it
i made may renounce or assign the benefit of the offer or invi
any of the securities to be obtained under it in favour of any other person

or
(d) mad more. 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

i or, ,in the securities

becnmmg wvailable for Subscripion or purchase by persons GXher tan those

receiving the offer or invitation, or otherwise as being a domestic concem of the
percns saking mnd receiving it

(3) For the purpose of this section, the issuance of any form of application for securities
or of any form 1o be completed on the deposit of money with a company shall be
deemed 1o be an invitation to acquire those shares or to deposit money.

. Where an issuer allots or agrees to allot any of s securities to any person with a view
10 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 sccurities in response to the invitation shall be deemed to be an
allottee from the company of those securitis:

Provided that where —

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

Mesingof

Offers forsa
deemed 10 be made.
by an issver




(b) at the date when the invitation to the public was made, the whole
consideration 10 be received by the issuer in respect of those securities
had not been so received,

it shall be deemed, unless the contrary is proved, that the allotment or agreement to
allot was made by the issuer with a view 10 an invitation to the public being made in
respect of those securities.

9. (1) Subject section 104 of this issue any form

of application to deposit money for the purpose of subscribing to, purchasing or in :';'ﬂ tobe
any way acquiring the securites of a body corporate unless the form is issued with =% S
a prospectus which complies with the requirements of section 107 of this Act

(2) Where the form of;
in respect of debenture secur
trust deed or agency agreement

isissued
. the form shall in addition be Icwmpnmed witha

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

(@) 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 10 the public.

(4) A person who contravenes the provisions of this section, commilts 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.

&) The Commission may, nleuof
of 000 and a further sum of not ryda
hich the vicaton conincs
100.A by or on behalf of an toan intended issue shall  Efective dac ofa

be dated and that date shall, unless the contrary is proved, be taken as the date of Pt
publication of the prospectus.

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

(2) Any condition req licant
withany requirement of ths sctionor purporting o affet him with notic of any




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

) wnm fhec I of any of

with
r other person responsibls shall not incur
any Imhr!m 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 i

h from an honest mistake of fact
on his part; or

(©) the non-compliance or contravention was in respect of matters which,
were immaterial, having regard o all the circumsiances of the case, and
is 10 be excused

Provided that, where there is a failure to include in a prospectus a statement with
respect o 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 — Exemptionrom
applicationo
(a) made to the existing members of a company or to a prospectus or form f;:‘f;;:’"?“"‘
of application relating to shares in the company whether oF nOL an  comain s

applicant for shares has the right to renounce in favour of other persons;
or

(b) of a prospectus or form of application relaing to sccurities which are 1o
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 uppmvnl of the Comm\mon issue, circulate, Probibiton of
ish, the public _issuance or
which — ircultion of cerain
notices, cirelars
and adverisements

(@) offers for subscription or purchase of securities in a company:
(b) invites subscription for or purchase of securities: or
(©)calls attention to —

(i) an offer or intended offer for subscription or purchase of securi
ina company,




(ii) an invitation or intended in
such securities, or

tion o subscribe for or purchase any

(i) a prospectus.
(2) This section shall not apply to.a —

(a) notice or circular which relates to an offer or invitation not made or issued
o the public;

(b) registered prospectus;

(©) notice, circular or advertisement which calls attention 10 a registered
prospectus and states that allotments of, or contracts with respect to the
securities referred 1o 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,

i) the name of the issuer, the date of it incorporation and the number
of the issuer's issued securities and where the issue price of any
securitiesisto be paid by instalments, the amounts paid and unpaid
on those issued securities,

i) 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,
(¥) the names and addresses of capital market operators to the isue,

(vi) the name of the securities exchange, if any, of which the brokers
and issuing houses to the issue are members or participants, and

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 —

(0] in ).




Gi)is byaperson includ

s issued
or circulated only to clients so advised in the course of that
business,

contains a statement that that person recommends the investment
10 which it o the accompanying document relates, and

(iv) contains a statement that the person making the recommendation
is an undenwriter 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,
ccommits 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.

(3)The C may,inliew of proseuti ion (4), sanction a person

who contravenes the provisions of this section by imposing 2 penalty of nol less

than N50,000,000 and a further sum of not less than N20,000 for every day the
violation continues.

Where a notice, circular or advertisement rel 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
N5,000 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 sccurities (o 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.

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

Exemption
certificate and effect

Thind Schedule

Third Schedule




and class of persons to whorm 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 1o subscribe for securities of a company and ~Exper's stement
including a statement purportedly made by an expert shall not be issued unless — o ProsPecius

(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.

@) Whee ny prospecus i isuedinconraventon of i secon,the comgany and
every person who is a party t0 the issue commits an offen
Comviction (8 fin of not es than N2,000,000 o imprisonment fo a term af ot
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 N2,000,000 and a further penalty
of not less than N5,000 for every day the violation continues.

106, Notwithanding the prov

ions of section 95 of this Act, no person shall make an Prospectus on
n to the public to acquire or dispose of any securities except — i

public 1o acqui
Goposeof seariios

(@) 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
such prospectus as filed with the Commission,

107. (1) Except as provided in section 104 of this Act, where an issuer invites the public 1o Generaland
quire it securites, the prospectus referred to in section 101 of this Act shll state - [e5iced ivitions
the matters specified in Part 1 of the Third Schedule to this Act and set out the '°'™ P
report specified in Part I of that Schedule. Third Schedule

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

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

(b) which i all respects s uniform with it existing listed shares.



(3) A prospectus relating to any

invitation to the public to acquire or dispose of any
securiies of an ssuer, being an invitation not falling within subscction (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
unirue statement, and if the securities to which it relates are dealt in on any
securities exchange or if applicat been, or is being made to a securities
exchange for permission to deal in those sccurities, the prospectus shall —

(@) state that ities to be dealt in on that securiti asthe
case may be, that application has been or is to be made for permission
for the securities to be dealt in on that securitics exchange:

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

(¢) contain the particulars and information required by that securities
exchange.
4) An invitation falling within subsection (1) shall in this Act be described as &

“general invitation" an ation falling within subsection (2)shall, in his Act
be described as a" restricted invitation”.

108. (1) A prospecus shall not be issued by or on behalf of an issuer or in relation 10 an

ended issuer unless, on or before the date of its publication, there has been
deivered 1o the Commisiona 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 o attached 0 it —

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

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

(c)inthe 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 o 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

«@ wnm the persons making any report required by Part I1 of the Third
iedule to this Act have made in it or without giving the reasons have
md:calcd in it any such adjustments as are mentioned in paragraph 21 of

Third Schedule

Registration of
pectus

“Thind Schedule

“Third Schedule

“Third Schedule



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

(2) The references in subscction (1) (b) and (c) to the copy of a contract required to be
endorsed on or attached to a prospectus shall in the case of a —

(2) contract wholly or partly in any language other than English, be taken as
reflrences to a copy of a translation in English of the parts of the contract that
are in any other languages other than English from the original language of the
contract being a translation certified in any manner acceptable 1o the
Commission to be a correct translation; or

(b) copy of a contract or memorandum of a contract required 1o be made available
for inspection under subsection (1) (¢), and which is wholly or partly in any
language other than English, include a reference to a copy of a translation of
the contract or memorandum or a copy embodying a translation of a part 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 specify
any document 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 this section;

(b) it has endorsed on it or attached to it the documents,if any, specified; and
(©)the prospectus otherwise complies with the requirements of this Act.

(5) Where the Commission refuses to register a prospectus on the ground that it fais to
comply with the requirements of this Act, an aggrieved person may appeal 10 the
“Tribunal established by this Act within 21 days afler 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 person who is a party
o the issue of the prospectus, shall be jointly and severally liable to a penalty of
ot less than N20,000,000 and a further sum of NS0,000 for every day the violation
continues from the date of issue of the prospectus, 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 lieu of prospectus, except with the approval of the Commission and in ?;‘::;e:‘é:: "Vu‘:
the case of a company, the consent of sharcholders in adition to the approval of the
Commission.

110. (1) Where an issuer offers or agrees 1o offer securities with a view 10 offering those  Document of offer
uriies to the public, any document by which the offer is made shall be deemed  §fseuriiestobe
1o be a prospectus so issued, and shall have effect as if — iy

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

(b) persons accepting the offer are subscribers for those sccurities but
without prejudice to the liability, if any., of the persons by whom the
offers mads in espect o misstements contained i the document o
otherw

(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 securiies was made with a view to the
securities being offered to the public f it s 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 —

(&) 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

(¢) 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 Inerprtation s o
prospectus
(@) 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 wit

112. A statement in lieu of prospectus shall be in the form and contain the particulars set - Form of staement
out in Part I of the Fourth Schedule 1o this Act and, in the cases mentioned in Part || 1 liev of prospectus
of that Schedule, set out the reports specified in i, and Parts 1 and I1 shall have effect [ oo
subject t0 the provisions contained in Part 1] of that Schedule.

13.(1) »\nmapmspu ws i ibe for securities, the per ferred Civil lability for
in subsection (2) shall be liable to pay compensation 1o all persons who MiSsHemersin
subscnhe for such securities relying on the prospectus for the loss or damage they PP
may have sustained by reason of any untrue statement or misstatement included

(2) A person liable to pay compensation under subsection (1) includes —

(2) any director of the issuer or the equivalent at the time of the issue of the
prosy

(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 cither immediately or afier an
interval of time;

() any employee of the issuer who participated in or facilitated the
production of the prospectus;

(d) the issuing house and its pri

ipal officers:

(€) a person named in the prospectus s stockbroker, underwiter, auditor,
banker or solicitor of the issuer or other expert in relation to the offer;

(0 promoer, for any lossor damage aising fom th prospects o any
ant portion of the prospectus in respect of which he was  party to
e prepaation;or

(&) 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 105 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 pe authorised




the issue of prospectus except in respect of an untrue statement or misstatement
purporied 1o be made by him as an expert

(4) A person shall not be liable under subsection (1) if he proves that —
(2) 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
coming aware, he immediately gave reasonable public notice tha it
was issued without his knowledge or consent;

(©) after the issue of the prospectus and before allotment, he, on becoming

re 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 —

(9 notpuporing o be made on he authorky ofan expen, o ofan
ial public document or statement, he had reasonable ground to
bell:v: and did up to the time of the allotment of the securities, as
the case may be, believed that the statement was true,

purpor be a statement by an expert and he had reasonable
ground 1o believe that the person making the satement was

by section 105 oftis Ao e e ohhe prospecusandhad ot
copy of the prospe

forreghsraton, and

(iii) purporting to be a statement made by an official person or
contained in what purports 1o be a copy of or an extract from an
official public document, it was a correct and fir representation of
the statement or copy of or extract from the document.

(5) The provisions of subsection (4) shall not apply 0 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



stsement purponing to b made by him 23 anexpe,shllno be o bl fhe
proves th

(a) having given his consent under section 105 of this Act to the issue of the
rospectus, he withdraws it in writing before registration of the
prospectus:

(&) fter egitationof he prospectus and before allotment e, on becoming

fth uire siiement or missaemen,wilhdrew his consent n

d gave reasonable public notice of the withdrawal and of the
Teasan for s wilkrawat:or

(€) 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
equmlem. or an officer who authorised the issue of the prospectus or statement in
offence and is liable iction 10 a fine of not less.

than 1 000000000 o imprisonment for a term not less than three years or both.

115. (1) Where a public offer of securities is made, whetherisied o o, the tser and the
issuing house shall be responsible for the nt of such securities, subject to
the approval of the allotment by the Cummxssm in accordance with the rules and
regulations made under this Act.

(2) Without prejudice t0 the provisions of subsection (1), the validity of an allotment
hall not be affected where it is undertaken under such exemptions and cone
as may be specified by the Commission.

116. Allotment shall not be made of any securities offered to the public for subscnplinn
unless the subscription level meets the minimum percentage prescribed by
Commission

117. (1) Application money and other money paid prior to allotment of securities by an
o on sccont of secutie aall, il heallament of the securhis be
held in a separate trust account by a e issuing house on

Such emms nd condiion a3 may be prescribed by the Commision

(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 N5,000,000 and a further sum of not less than N50,000 for every
day in which the violation continues,

Criminallabiliy for
missat
prospec

Allotmen of
Securites

Noallotment below
subscription

Application money
tobe heldintrust
until allotment



(4) Al application money paid by an issuing house or subscriber prior 1o 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 construcd as
part of the assets, deposit liabilites or other liabilities of that entity in furtherance
of the liguidation process.

(5) In the event of liquidation of a bank or financial institution in whose custody
application money is Kept prior to allotment, the money held in the trust account

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.

Action for rescission

118. A shareholder may
'« prospecus for the rescision of ah alotments and the repayment 10 the holders of
the securitis of the whole or part of the issued price which has been paid in respect
of them if the prospectus —

(2) contained a material statement, which was false, deceptive or misleading:
Thind Schedule

(b) did not contain a statement, report or account required to be contained in
01 and the Third Schedule to ths Act.

119. (1) Where a prospectus, whether issued generally or not, states that application has ~Alctment of

n or will be made for permission for the securities offered by dealtwith Secuiiesand
any securities exchange, any allotment made on an application under the mh’:f: o

prospectus shall, whenever made, be void if the permission has —

(a) not been applied for wi y
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.

@ Where appiication o pemision for a deaing efered t n subsection (1) has ot

or applied for or if made or applied for has been refused, the issuer or

spﬂnwr sl epay, with ccrued inercs, money rccuvtd from applicants under

the prospectus, and if the money is not repaid a period stipulated by the

Commission, he ssue or sponsor and it directors shll e foitly and severally

liable to repay the moncy with interestat the current interbenk 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 ina separate trust account
on such terms and conditions as may be prescribed by the Commission, and the
issuing house shall be liable to repay the money specified under subscction (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 850,000 for every day the violation continucs.

(5) Any condition req ing any app i ive compl
with any requirement of this section is void

(6) For the purposes of this scction, 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 o be taken by a person underwiting an offer by a
prospectus as if he had applied for them under the prospectus: and

(b)a prospectus it ., with the

(i) references to sale shall be substituted for references to allotment,

(i

the persons by whom the offer is made shall be liable under
subsection (2) to_repay money received from applicants, and
references 1o the issuer’s liabili inder that subsection shall be
construed accordingly, and

for the references in subsection (3) to th and every officer
ofthe issuer who is in default there shall be substituted references
1o 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 Ream supus
which surplus money due to subscribers shall be returned. moneyso
(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).

(9) The nterestdue and oyableunder subccton (2) shall ot b es than the Cnial

of Nigera Monetry Palicy Rate plus 5% and the Commission may, in
i require a company which fails o honour its obligation under this
bsecton 0 pay a higher e of ierest on the surplus money.

(4)A person i i this sect
of not less than N5,000,000 and a further sum of not less than N50,000 for every
day the violation continus.



PART X — CONDUCT OF SECURITIES BUSINESS

121. For the purpose of this Act, no cash transaction shall be carried out in the capital
market.

122. All securities to be transacted in the secondary market shall be in dematerialised form.

123. (1) There shall be a legal entity identifie for any entiy involved dircctly or indirectly
in securites transactions to monitor and minimise systemic risks, arising from
parties' and counterpartes' activities.

(@) Al part it he legal entity i
an authorised issuer

(3) Every party in financial
itin every securities transaction it is mvnlved in for ccuracy of inancial data and
risk management.

124. A securities ame. shall, where applicable, within the prescribed time and in respect
s transaction cither as a principal or agent, issuc a contract note or
other form ofransaction confirmation whih complies with this Part.

125. (1) A contract note or other form of transaction confirmation given by a securities
dealer under this Part shall include —

(@) the name and style under which the securities dealer carries on his
business as a securitics dealer and the address of the principal place at
‘which he 5o 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;

(¢) 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;

(@) the price per unit of the securites;
(f) the amount of the consideration;

(8) the rate and amount of commission, if any, charged;

Proitionof

Prohibition of

Legal entity
identifier

Securities deler to
issue contract note:

Coutimation
Comtents of contract
ot

wransaction
confirmai




(h) the amounts of all stamp duties or other duties and taxes payable in
connection with the contract or transaction; and

G if the settlement amount, and any other relevnt information with or
without the benefit is o be added to or deducied from the settlement
‘amount in respect of the right 10 a benefit purchased or sold together with
the securitis, the first-mentioned amount, and the nature of the benefit.

(2) A securities dealer who fails 10 issue a contract note or other form of transaction
confirmation in accordance with this Act is liable 10 a penalty of not less than
0.000.

(3) Where a contract note or other form of transaction confirmation containing false or
‘misleading information is issued by any securities dealer, the sccurities dealer and
any of s principal officers who issued or authorised the issuance commits an
offence and i liable on conviction in the case of the —

(@) securities dealer, 10 a fine of not less than ¥10.000.000 or an amount
equivalent to four times the amount of profit derived by i or loss avoided
in the transaction, or to imprisonment for a term not less than three years
o both,

(b) principal officer t0 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 inveslor suffers a loss as a result of the contravention of sections 124 and
this section of this Act, the securitics dealer shall refund to the investor an amount
cquivalent to the loss, together erest at a rate to be prescribed by the
Commission.

126. (1) Where a securities dealer, fund manager, investment adviser, underwriter or a
person associated with any of them, issues circulars or other similar written
ications with respect to securities or a class of securities in which he has

interest, he shall disclose in legible form, the nature of that interest.

(2) For the purposcs of subsection (1), interest shall include any financi fit or
advantage which will or is likely to, accrue directly or indirectly on or arising out
of dealings in the securities.

(3) Where a securitics dealer, fund manager, investment adviser, underwriter or an
associated person of any of them —

Disclosure of cerain

securites deaers



(@) has purchased securities for the purpose of offering all or any of the
securiies 10 the public: an

(b) offers to sell any of the securiies to any person, he shall not make a
recommendation with respect to the securities offered for the purpose
unless he has informed cach person to whom the recommendation is
made that he purchased the securities for that purpose.

(4) Where securities have been offered for subscription or purchasc, and a person has
subscribed for or purchased or is or will or may be required to subscribe for o
purchase, any of those securities under an underwriting or sub-under
agreement by reason that some or all of the securities have not been subscribed for
or purchased, he shall not, during the period of 90 days afier the close of the offer,
make an offer to sell those securiies, other than in the ordinary course of trading.
on a securities exchange, or make a recommendation with respect to those
securities within a period o be prescribed by the Commission, unless the offer or
recommendation complies with the provisions of subsection ().

(5) An offer or recommendation shall not be made under subsection (4) unless it

recommendation relates to sccurities which he has acquired. or may be required
acquire under an underwriting or sub- underwriting agreement by reson that some
orall of the securities have not been d for or purchased.

®) dealer, fund manager, i
shall not ssue to any person any circular, aber communieaion, wiven ol o

other communication or the written offer or recommendation is signed by
diector, exccutive officer o secreary i the case of a body corporate, and dhat
individual in the case of a natural person.

(7) Where a sccurities dealer, fund manager, investment adviser, or any of their
representative issues to any person a circular, other commu written offer
or recommendation to which subsections (1), (3), (4) or (5) apply, the first
mentioned person shall preserve for a period of seven years a copy of the circular
or other or of the written 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 &
reference 10 a statement that s not an offer but expressly or implicdly 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 convietion 1o a fine of not less than N5,000,000, 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 securitics with a person who ~ Desling as principsl

s not a securites dealer except as permitted under subsection (3).

(2) A eference in this secti dealing or
as principal includes a reference o 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

(©) who carries on business as a dealer for a hody corporate in which his
interest and the interests of his directors together constitute a controlling
interest

(3) A securities dealer who, 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 transaction 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 sccurities by him, the purchaser of the securities may, if he has
not disposed of them, rescind the contract by a notice of rescission in writing given
t0 the securities dealer not later than 30 days after the receipt of the contract note.

(5) Where a dealer ails to comply with subsection (1) or (3) in respect of a contract for
the purchase of securities by him, 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
N1,000,000, or an amount equivalent to four times the amount involved in the
transaction, whichever is higher or to imprisonment for a term not more than six
‘months or botl

(8) The Commission may, n lieu of prosecution under subsection (7), impose a penalty
of not less than N5,000,000 and a further sum of not less than N10,000 for every
day the violation continues.

128. (1) A securities dealer shall not give an unsecured credit to an associated person, an
mployee, ora person who is ass i he securit
ifthe —

Dealing by
employees and
associated persons
of securiies dealers




(2) 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
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 subscction (1). commits an
offence and is liable on conviction to a fine of not less than N2,000.000 o
imprisonment for a term not more than two years or both.

(3) The Commission may, i lieu of prosecution under subsection (2). impose a penalty
of not s than ¥5,000,000 and a further sum of not less than 10,000 for every
day the violation continues.

(4) Nowithstanding the provisions of subsections (2) and (3), 2 person who

contravenes the provisions of this section shall be liable to forfeit to the

‘Commission, the profit made or to be made from the contravention.

©) yee or any p itis advanced i
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
half of a person associated with hi

account,if a client of the securities dealer who is

ies dealer has instructed the securi er t0

ies of the same class and the dealer has not

or sale of securi
not associated w
purchase or sell,respectvely, secu
complied with such instruction.

(2) A securities dealer who contravenes the provisions of this section shall be liable to
a penalty of not ess than N500,000.

(3) A sccurities dealer shall, in addition to the penalty prescribed in subsection (2), be
liable to forfeit to ts client,the securites acquired or proceeds of securitics sold,
while the instruction of the client was pending, o 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 —

(@) instruction from the chcnl uhh: securities dealer requires the purdmw:
behal

conditions at which the \ccun\\cs et 0 b purchasedorsok;

Securities dealers to
give priority to
Clients orders



(b) dealer has been unable to purchase or sell the securities by reasons of
those conditions; and

(&) transaction is entered into in prescribed circumstances.

130. The Commi

ion may make regulations to —

(@) prevent the excessive use of credit in purchasing or transacting in
sccurities 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

(€) provide for securities lending transactions by securities dealers and for
matters connected with i

131.(1) A regulated entity shall not —

(@) sell, transfer, or otherwise dispose of the securities of a client without an
‘express mandate or authorisation from the client; o

(b) withhold, refuse, neglect or otherwise fail o remit proceeds of the sale of
the client's securities.

(2) A person who contravenes the provisions of subsection (1), commis an offence and
is liable on conviction, 1o a fine of not less than N50,000,000 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 NS0,000 for every day the violation
continues.

(3) In addition to the penalty prescribed under subsection (2) the —

() person shall be liable to restitute 10 the client the loss suffered with
interest at the prevailing commercial bank rate; ant

(b) Commission may suspend or revoke lhe rrglsllzllun of the regulated
entity, or take any other action s

PART XI — TRADING IN SECURITIES

132. (1) A person shall not create, or cause to be created, or do anyihing which may create
a fulse 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 securites.

(2) A person shall not —

ecurites lending
ot
requirements

Unauthorised sale or
ransfer of securites

False rading snd
et iging
transactions




(a) by means of purchase or sale of any securities not involving a change in
the beneficial ownership of those securities: or

(b) by any fictitious transactions or devices,

maintain, inflate, depress, or cause fluctuations in the market price of any
securities.

(3) Without prejudice to subsction (1), a person shall be deemed to have created a
false or misleading appearance of active trading in securities on a securities
exchange or financial market infrastructure where such person —

(&) approves, participates in, is concerned with or carries ou, cither directly
or indireetly, any transaction on securities which does not involve any
change in the beneficial ownership of the securities;

(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 made, an offer or substantiall;
of securities at a price which is substantially the same as the first
‘mentioned price; or

(€) makes or causes to be made an offer 10 purchase any securities at a
specified price where he knows that  person associated with him has
made or caused to be made, an offer o sell the same number of securities
ata price 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
established that the purpose or purposes for which he did the act was not, or did not
include, the purpose of creating a false or misleading appearance of active trading
in securities on a securities exchange or financial market infrastructure.

133. A person shall not make a statement, or disseminate information, which s false o False or misleading
misleading and likely to induce the sale or purchase of securities by other persons or ~Siatements
likely to have the effect of raising, lowering, maintaining or establishing the market
price of securities.

134. (1) A person shall not — Fr;udur:ml)
inducing persons t0
(a) make or publish any statement, promise or forecast which is misleading, e s
false or deceptive;

(b) dishonestly conceals material facts with the intent to induce another
person to deal in securities;



(€) record, create or store in any way, information which is false or
misicading with the nent 1 induce another person to deal in securities:
or

(d) make any untruc statement or omit to state @ material fact with the intent
o conceal  misleading statement.

(2) Itisa defense to any lability under section 133 and subsection (1) i it is established
that, at the time ‘when the person made, published, recorded or stored the
information 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 not disseminate, or authorise or participate in the dissemination of any
satement o llegal nformation which s lkely 10 inrese,reduce o maintain the
price of any securities by reason of any transaction entered into or things done in
relation to the securitics if the person or a person associated with that pecson has

(@) entered into any such transaction or done any such act or thing: or

(b) received or expects to receive directly or mdlrmly any crmsvd:r:hon or
benefit for disseminating, authorising emed in the
circlaton o dissemination of the satement or formation.

2

136. A person shall not directly or indirectly in connection with the purchase or s.sl: of

act,
practie or course ofbusiness which aperates a a frand o deceit upon any person.

137. (1) A person who is an insider shall not buy or sell, or otherwise deal, directly or
indirectly in any sccurities if he has material non-public information in relation to
those securities.

(2) A person in a relationship with an isster 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 ssuer, 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 o control or direction over
securities of the public company or other issuer and any interest in, or right or
obligation associated with,  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 —

Disseminatcn of
illegal information

Prokibition of
fravdulent means

Prohibition of
dealing in securities
by insiders

Actions not
probibited under
section 13




@ dmng any particular thing other than with a view t0 the make a profit or
loss, whether for himself or another person, by the use of that
informaton o

(b)entering into a ransaction 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 contravencs any provision of  Civiland criminal
Fan by faling omiting or refusing 1o fle an insider repor, fraudulenty 2l nde s

inducing, riggin 2 misleading information. or manipulating the market or 127 $h4 tority 0
by buving,slin. o s deaing. ety or s y
4 body corporate while in possession of material, non-public informa
communicating such information in conncction with 3 transacton on of through
the facilities of financial market rom, or
through a broker or dealer.

() A person who —
(@) contravenes subsection (1),

(b) had knowledge of the contravention and benefitted from it or filed to
report such contravention,

(¢) directly or indirectly influenced the person who committed such
contravention, or

(d) fucilitated any part of the activity which led to the contravention,

commits an offence and is liable on conviction, in the case of —
(i) an individual 10 a fine of not less than N10,000.000 or an amount
equivalent to four times the amount of profit derived o loss

avoided in the transaction whichever is higher; and to
imprisonment for a term of not less than five years, or

) a body corporate, 0 a fine of not less than N50,000,000 or an
amount equivalent to four times the amount of profit derived by
it or loss 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 loss avoided in the transaction whichever s higher.




(4) In addition to subsection (3). the Commission may suspend or withdraw the
registration of such person if the person s a capital market operator, or member of
a securities exchange or financial market infrastructure.

(5) There shall be paid from amounts imposed as  penalty under this section and
recovered by the Commission, such sums, not more than 10% of such amount as
the Commission deems appropriate, to a person who provides information leading
0 the successful prosecution of the matter or imposition of such penalty.

(6) A person shall not directly or mumu\ take reprisal or subject an employee t0
detriment where the employee ha

(a) sought advice about providing information, expressed an intention to
provide information, or provided informtion to the Commission, a self-
regulatory organisation or a law enforcement agency about an act of the
person that has occurted, is ongoing or is about 10 oceur, and that the
employee reasonably believes is contrary to or the rules and
regulations made under it or other regulatory instrument of a financial
‘market infrastructure or self-regulatory organisation; or

>

(®) in relation to information provided under paragraph (a), cooperated,
testified or otherwise assisted in —

(i) an investigation by the Commission, a financial market

infrastructure, self- egulatory organisation or a law enforcement
or

Gia proceadmg of the Commission, financial market m(msnmcmre.
self- regulatory organisation, or a judicial proceeding.

(7) For the purposes of subscction (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. dls:lp[mmg,  Suspending or threteing to demot,discpline
r suspend an employ

© lmpﬁsmg g Ihr:menmg 10 impose a penalty related to the employment
of the e

(d) intimidating or coercing an employee in relation to his employment; or

(e) any. ' I




(8) A provision in an agreement, including a confidentiality agreement, between a
person or company and an employee of the person or company is void 10 the extent
that it precludes or purports o preclude the employee from —

() providing information prescribed in subsection (6) (a) to the Commission,
a self-regulatory organisation or  law enforcement agency; or

(b) in relation to information provided under subs
testifying or otherwise assisti
testify or otherwise assist in —

ion (6) (a), cooperating.
or expressing an intention to cooperate,

ora law enforcement agency. or

the Commission or a sl
or a judicial proceedin

(9) Where a person has directly or indirectly taken a reprisal against an employee or
subjected an employee to any detriment in contravention of subsection (), without
limiting the ployee may otherwise take, the

(o) make & complaint 10 be dealt ith by inal and binding setlement by
tion 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

(@) bring an action before a court of competent jurisdiction.

(10) The Commission, the Tribunal, an arbitrator or the court hearing a complaint or
action under subsection (9) may order ane 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

not taken place between the date of the conravention and the dte of the
order, and in this subsection, "remuneration” includes all payments,
benefits, bonuses, entitlements and allowances.

1) The  Commission may in additon toany other penaly impased under this Part
ditecta person who s Jlxblc under i Pr o poy compensatonto any aggrieved
55 by reason of the price at which

e securiies would huve been dealt with had the contravention not occurred.




PART Xl — MERGERS, TAKE-OVERS AND CORPORATE RESTRUCTURING

140. (1) Wl\)mm prejudice to the powers of other financial market regulators, a public Conirol of
mpany shall not. wlmom the prior aproval o the Comission, deihe o by
peoposal s o , or activity or fer Public companics
for subscription or purchasz of securities in relation to —

(a) the conversion of a public company or the reconstruction of ts shares:

(®) a carve-out, spin-off, split-off or other form of restructuring of i
operations: or

(€)the sequsion o disposal ofaset hich resuls i a sgnificat chinge
policy of
oty whetherof ot n etiog 10 any proposal, scheme, transaction,
amangement or activity.

(2) A person who proposes 1o effect a compromise, arrangement or scheme by way of
issue of securites for the amalgamation of two or more listed companies, shall seek
the approval of the Commission.

(3) In granting approval under this section, the Commission shall consider whether all
sharcholders are fairly, equitably 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 Merger by
amalgamation or other combination with the other undertaking in question —  amalgamation

other combination

(a) the Commission may grant an approval in principle 1o the company
involved to make an application to the court to order separate mectings
of shareholders of the merging companies in order to get their
concurrence 1o the proposed merger: ang

(b) if a majority representing ol lssthan three quares n value of the
shares of members being present and voting either in person or by proxy
ateach o X be
refered o the Commision for approval

(2) Where the merger is approved by the Commission, the parties shall apply to the
court for the merger 10 be sanctioned and when so sanctioned, it shall b«ome
hmdmgon the d the court may by the

by a subsequent order make provision for any or all ofthe following matters —

(@) the transfer 10 the transferce company of the whole or any part of the
undertaking and of the property or labilites of any transferor company;




(b) the allotment or appropriation by the transferce company of any shares,
debentures, policies of other like interests in that company which under
the scheme are to be allotted or appropriated by that company to or for
any person;

(€) the condinuation by or against the wansferee company of any legal
proceedings pending by or against any transferor company:

(d) the dissolution, without winding up, of any transfror company;

(€) the provision to be made for any person who in such manner as the court
ay di ents 10 the scheme; and

(f) such incidental, consequential and supplemental matiers as are necessary
ure that the reconstruction or merger shall be fully and effectively
carried out.

(3) An order under subsection (2) (d) shall not be made unless the —
() whole of the undertaking and the property, assets and liabilities of the

transferor company are being transferred into the transferce company;

(b) court s satisficd that adequate provision by way of compensation or
made with respect yees of the company

to be dissolved.

(4) Where an order under this section provides for the transfer of property o liabilites,
that pmpmv or liabiliies shall by virtue of the order, be trnsfered o nnd iesous
abilities of th the
if the order o direts, be frd from any chargs e by virtoe of th m sk
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
registration within seven days after the making of the order and a notice of the order
shall be published in at least one national newspaper.

(6) Any person that contravenes subscction (S), is liable 10 a fine of ot less than
N250,000 and N1,000 for every day the violation continues.

(7) In this section —

(@) "property " includes property rights and powers of every description; and



(b)"liabilites" 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 Commi the conduet of ved intake-  Takeover ules and
overs. mergers or compulsory acquisition, including an acquirer, target company, ~Tegulations
offeror, offeree and their officers and associates.

(2) A person shall not acquire shares, whether by a series of transactions or not, which
carty 30% or more of the voting rights of a company

(3) A person, 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.

(4) 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 sharcholders.

(5) The Commission shall ensure that the acquisition of voting shares or control of
companies is conducted in an efficient, competitive and transparcnt 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 —

(@) are aware of the identity of the acquirer and offeror;
(b) have reasonable time in which to consider a take-over; and

@ Supp]led with sufficient information necessary to enable them assess
otherwise of any take-over.

(7) Sharcholders of an offeree shall have equal opportuni the
benefits aceruing from the take-over, including in the premium payable for control.

(8) The acquiter and the target company shll ensure that there s e and equl
treatment of shareholder; cular, minority shareholders, in relation to the
take-ove,or compulsory cquisiion.

(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

Sharsholders e not subject 0 oppression or disadvantaged by the treatment and
conduct of the directors of the acquirer or the target company.

143. (1) sm as otherwise providad n this Part, any person who makes a take-over bid - Complnce vih
0 in accordance with the provisions of this Act and the rules and code and rul
r:gulslmm made under this Act




(2) Subject to exemptions, an acquirer who has obiained control in a public company
or seeks 1o obtain control in a public company shall make a take-over bid.
accordance with the provisions of the rules and regulations made under this Act.

(3) Subject to any exemption, an acquirer who has obtained control shall not acquire
any additional 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 t0 a penalty of not less
than N10,000,000 and N25,000 for every day the violation continues, and shall in
addition sell down his holdings in the target company under a supervised process
and relinquish control. arising from such holdings

©) hall be liable to a

penaly of not s than 10,000,000 and a s s O 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 s
persons jointly or in concert, shall make a takeover bid unless an authority to
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.

ed in the rules and regulations, no person or two or more ~ Authority to proceed
thakeover

(2) An application for an authority to proceed with a takeover bid shall —

(a) be made to the Commi
make the bid:

by or on behalf of the person proposing to

(b) give the name and other particulars of that person; and

(¢) give particulars of the proposed bid and contain such information and be
accompanicd 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 s it reasonably considers necssary to enable
it make a decision on the application and that person shall, give the
information to the Commission.




(4) The Commission may consult with persons s 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
subsction (4), the Commission shall keep confidential the contents of an
application. any document or report accompanying an application and any
information given under subsection (3).

(6) 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

(ii) on any policy of the Federal Government with respect to manpower

and development; and

(b) determine whether all shareholders are fairly, equitably and similarly
treated and given sufficient information regarding the take-over.

(7) Where the Commission
(6) would be adversel;
proposed take-over bid

i at none of i
affected, it shall grant an authority to proceed with the

(8) An authority 10 proceed with a proposed take-over bid shall be —
(@) 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 o 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, ion for take-over bid,
arrangements is to be paid — funds
(a)in cash or partly in cash, the offeror shall ensure that funds are available
1o make the required monetary payment for those shares; or




(b) by the sccurities of a public company, the ns of this Act on
vegistation ofsccuriies and nvitation o te public Shal apply

146. (1) A payment for loss of office may not be made by any person to a director of a No payment forfoss
company in connection with a transfer of shares in the company. or in a subsidiary  ©f e
of the company. resulting from a merger, take-over. or other form of corporate
restructuring unless the payment has been approved by a resolution of the relevant

shareholders.

(2) For the purpose of subsection (1), the relevant sharcholders are the holders of the
shares 1o 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 particulars of the proposed pavm:m |m|udmg
its amount, for inspection by
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 itself.

(4) A person making the offer or any related party of such person shall not be
eniitled to vote on the resolution:

Provided that at any meeting to consider the resolution, such persons shall be
entitled 10 be given notice of the meeting, to xll:nd and speak and if present,
in person or by proxy, count towards the quor

(5) A payment made under an arrangement —

(a) entered into as part of the agreement for the transfer in inquestion or witin
one year before or two years after that agreement, a

(b) 10 which the company whose shares are the subject of the offer, or any
person 10 whom the transfer is made, is privy,

is presumed, except in so far as the contrary is shown, to be a payment to
which this section applics.

147. (1) Where any document or information is required to be submitted to the Commission  Liablity for e or
under this Part or the rules and regulations in relation to a take-over, merger or “Ig‘u ling
restructuring — Mgt




() an acquirer, an offeror or a person making a compulsory acquisition or
effecting a merger or restructuring, its officers or associates;

(b) an offeree, is officers or associates;

() a financial adviser or an expert; or

() such other person as the Commission may determine;
shall not —

(i) submit or cause to be submitied any document or information that
is 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 s likely to mislead or deceive.

(2) A person who contravenes subsection (1), commits an offence and is liable on
conviction o a fine of not less than N5,000,000 or to imprisonment for a term ot
more than five years or both.

(3) The Commission may, in lieu of prosecution, impose a penalty ofnol less than
10,000,000 in addition to any of the actions specified in section I

148. (1) Where any person who is under an obligation to comply with the provisions of this ~ Action by
Part, or the rules and regulations made under this Act, contravenes or fails to C"'"""“'“"A‘"
comply with any such provision or rule, the Commission may in addition to the ey

complance
penalties specified in this Part, take one or more of the following actions — ¥

breach t y n 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;

(€) where the person in breach is a listed company, direct the securities
exchange to —

) suspend trading in the sccarites of the company,

(i) suspend the I

g of the company, or




« (iii) remove from the official st the company or the class of securities
of the company:

(d) where the entity in breach is a company that is not listed, direct any
securities exchange 10 prohibit the listing of any of ts securities;

(e) direct a securities exchange to prohibit the person in breach from
in transactions 1o be executed through the use of the facilties
of the sccurities exchange; or

(D) require the person in breach to take such steps as the Commission may.
direct to remedy the breach or mitigate the effect of such breach,
including making restitution to any other person agerieved by such
breach,

(2) Prior to taking any action under subsection (1), the Commission shall —

(&) 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 10 be made by a person in breach under
subsection (1)(1), the Commission shall have regard to —

(@) 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 civil
debt.

(5) Without prejudice to any other remedy. where the Commission has dirceted a
person in breach to make restitution in the form of monetary payment, and the
person in breach fails o pay the restitution, the Commission may sue and recover
the restitution as a civil debt due to the persons agerieved by the breach.

(6) Nothing in this section shall preclude the Commission from taking any of the
actions that it is empowered o take under this Act or other applicable securities
Taws 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
Pant




PART XIIl — COLLECTIVE INVESTMENTS SCHEMES

150. Collective investment scheme means @ scheme or arrangement

assets in a portfolio, and in terms of which —

() two or more investors contribute money or other assets 10 and hold a
participatory interest in a portfolio of the scheme through shares, units or
any other form of participatory interest;

as a whole;

(@) such contributions entitle such investors to hold a partcipatory interest
in the portfolio of the scheme through shares. units or any other form of
participatory interest; or

(d) such investors share the risk and the benefit of investment in proportion
0 their participatory interest in a portfolio of a scheme or on any other
basis determined in the

ever form,
including an open-ended and close-ended investment scheme, under which members <0
of the public or qualified investors are invited or permitted to invest money or other

Meaning of

investment scheme.

151, (1) The Commission may approve a collctive invesiment scheme which s Tpss ofcolsive

administered as
(a) unit trust scheme;

(b) open-ended or close-ended investment comp:

(c)real estate investment company or trust;
(d) specialised or alternative investment scheme: or

(&) such other schemes as may be approved by the Commission.

(2) Nowwithstanding the provisions of subsection (1), the Commission may by notice,

designate a scheme as constituting a collective investment scheme.

(3) For the purpose of this Part,scctions 184, 185 and 187 of the Companies and Allied
Maters Act, shall not apply to a scheme constituted as an open-ended investment

company o real estate investment company.

152. (1) A manager shall administer a collective investment scheme honestly and fairly —

(@) with skill, care and diligence;

ActNo.3

Principles for the
administration of the
h




(b)in the interest of investors and the securities industry; and

(©) 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 o
identification, as may be prescribed by the Commission.

153. Before the manager of a scheme enters into a transaction with an investor — Disclosure of
information
(@) information about the investment objectives of the scheme, the types of
securities 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

(6 information tha i necessary to cnable the nvestor 1o make an informed

decision shall be. iy
manner.
154. The manager of a scheme shall — Duties of managers
of a scheme

(@) avoid conlict between the interests of the promoter or manager and the
interests of an investor;

(b) disclose the interests of its directors, owners or management 1o the
iny

(€) maintain adequate 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;

(@) keep proper records;

() employ adequately trained stafl and ensure that they are properly
pervised;

nd

(8) have well-defined compliance procedures;
(h) promote investor education.

155. (1) A person shall not perform any act or enter into any agreement or transaction for ~Requirements for
the purpose of administering a scheme, unless such person is — Sdnioedlon sfa

investment scheme

(@) incorporated under the Companies and Allied Matters Act:
ActNo.3,2020




(b) registered as a fund or portfolio manager by the Commission.

(2) A person who contravenes the provisions of this section is liable to a penalty of not
less than N10,000.000 and a further sum of 8100.000 for every day the violation
continves.

(3) Notwithstanding the provisions of subscction (2
restitute to the investors any loss suffered. wit
lending rate of the bankers t0 the person in breach.

any person in breach shall
erest at the prevailing prime

156.(1) A person may not, unless registered as a manager under this Act, include in or have  Prohibiion of

as part of the name ofits busi  descript reference Milesd
to a collective investment scheme, open ended investment company, unit trust or =
real estate investment scheme and no person whao is not registered as a manager or
trustee or i  per
10 believe that any business carried on by such person consists of or is connected
with the administration of a callective investment scheme.

(2) Any person who contravenes the provision of this section i liable to a penalty of
ot less than N5,000,000 and a further sum of N100,000 for every day that the
Violation continues.

157. (1) A person shall not establish or scheme,cary on or  Auth
collecive

PUpPOrt o carry on the business of a collective investment scheme without the prior
eview and approval of the Commission.

(2) An application for authorisation under this section shall be in the form prescribed
by the Commission and shall be accompanied by such documents a5 may be
prescribed by the Commission.

O ication to the Commission ith this Act by
ascheme, 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
external auditors, trustee or custodian, as the case may be, are such as to
render them suitable to act as manager, 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 and
Allicd Matters Act,

investment schemes

ActNo.3,2020




(ii) having funds, capital and reserve as may be prescribed by the
‘Commission, and

(iii) registered by the Commission;

(¢) Commission s satisficd 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

(&) name of the scheme is not,in the opinion of the Commission, undesirable.
{4) The Commission may refuse to authorise a scheme if it fails 1o comply with the

provisions of this Part and shall so notify the manager, trusice or custodian under
the scheme stating it 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 ~Registration of uits

cheme unless such units or participatory interest have been duly registered with ;mmimf "
the Commission.

(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 register of units o securities and
collective investments schemes (in this Part referred to as “the register”).

(4) Any person who contravencs the provisions of this section is liable to a penalty of
not less than N5,000,000 and a further sum of 100,000 for every day the
contravention continues

159. (1) A manager, trustee or custor

of a scheme shall not make any alteration in the ~ Altraion o ust
ed or custodial agreement in which are expressed the trusts of an authorised  deed. custodial
scheme o make any change in the name of an authorised scheme without the prior *emert
approval of the Commission. scheme.

(2) A manager or trustee of a scheme who contravenes the provision of subsection (1),

is liable to a penalty of N5,000,000 and a further sum of N100,000 for cvery day
the violation continues.

160. (1) Subject 10 the provisions of U

his section, the Commission may revoke the Revocat
authorisation of a scheme where —

of
authorisation ofa
scheme




(@) there is a contravention of any provision of this Part or of any rule or

regulation made under this Act:

(b) the Commission is no longer satisfied in respect of the matter specified
in section 157(3) (a), (c) and (d) of this Act; or

(€) the interest of the holders of units or participatory interest created under
the scheme s requires.

(2) The Commission shall before the revocation —

@ nmva the manager and the trustee or custodian under the scheme, who

within 21 days from the date of the notification make
reprsentatons n writing t0 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 afier the making of the representations or if none are made
within 30 days after the last day for making of the represcntation under this section.

(4) Whenever the authorisation of a scheme under this Act s revoked, the Commission

shall appoint a trustee or an independent administrator as it deems fit, who shall be

ent of the unit holders and observe utmost good faith in the discharge of its
responsibiliies

©) Whenever the (uste o an administator is s appointed, noiceshal b given t0
cation
el'\h: rusesor acinisrator i hre nationa 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
be.

(8) A manager who defaults in complying with the requirements of subsection (6),
‘commits an offence and is liable 10 a penalty of not s than N1,000,000 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 buy all
the units of the scheme at the prevailing price subjcct to deduction of costs of
realisation as well as the remuneration for the appointment and other costs as shall
be approved by the Commission.

(10) The trustee or administrator so appointed shall within one month afier cosing o
r trustee. deliver to the C eipts
and payments during the period.

(11) Any trustee ‘subsection
(10 is liable to a fine of N50.000 for every day the uulanon continues.

161. (1) Any letter, notice, circular o document prepared by the manager for the purpose. Approvalof
of offering units or securities of a scheme to the public, shall be approved by the v;w:“"""dﬂ""
trustee or custodian as the case may be and submitted to the Commission for e dosuments
approval before such letter, notice. circular or document s published.

(2) There shall be included in the document referred to in subsection (1), information
i relation to such matters, if any, as may be prescribed by the Commission.

162. A manager of a scheme who offers or sells by means of a letter, notice, circular,
document or oral communication which -

(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 liable to refund o the purchaser the consideration paid for such unts or
participatory interest with interest at the prevailing prime lending rate of the
barker t0theperson n breach, and in ddion he manager shall be liable to a
penalty of not less than N50,000,000 in the first instance and N50,000 for every
day the violation continues.

165,01 Whenever the holde o nits r partcpatory terest of an authorised open-nded  Redempion fuis
csts, the manager under the scheme, shall. within the time  or secuities

pm. rvb:db e Commisson, buy from the holder such number of those u

participatory interest as the holder may specify at he pric for the time being at

‘which the manager buys units or participatory interest of the scheme.

(2) A manager of a scheme shall not suspend the right or posipone the date of
redemption of units or participatory interest by a holder provided that such
suspension or postponement may be done during public holidays or cmergencies
or when the securities exchange s closed or whenever the Commission permits i




(3) A manager of a scheme who contravenes the provisions of this section is liable to
a ptnzln of not less than N1,000,000 and N50,000 for every day the violation
continy

164.(1) A company that is ra scheme or is a subsic
of the manager or a director or a person engaged in the management of such a
company shall not carry out transactions for itself or himsclf, or make a profit for
itself or himself from a transaction in any assets held under the scheme.

(2) A company that s a manager of a scheme comsitied undera st or s subsidiory
or holding company of the manager shall n

(&) borrow money on behalf of the scheme for the purpose of acquirin
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 1o the trusts of the scheme to a person to enable
him to purchase units or participatory interest of the scheme;

(€) mortgage, charge or impose any other encumbrance on any securities o
other property subject (o the trust of the scheme save for securities
lending and borrowing; or

(@ engage in any transaction that is not i the interest of unit or participatory
interest holders and of the schem

(3) A person who contravenes the provisions of this section, comi e and
is liable upon conviction to a fine of not less than ¥5,000,000 or to imprisonment
for a term of not less than three years or both,

(4) The Commission may. n lieu of prosecution under subsectian (3), sanction a person

s section by of an amount

that is equal t0 the profits made from any such transaction or an amount ot less
than N5.000,000 whichever is higher.

165.

or agmmem mmd under an authorised scheme shall be void if it would have the

Prokibition of
ertain transactions
and profis

Liabilities of
trusies and

inder the scheme from or
nst il forbrcach ofrust or the cusodislagreement Where, having regard to
e provisions of the trust deed or the custodial agrecment conferring on him any
powers, authorities or discretion, he fails 1o exercise the degree of care and diligence
required of him as trustee or custodian.

scheme




166. (1) The manager of an authorised scheme shall cause proper books of account o be
ept 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.

(2) A copy of the auditors' report on the accounts and of such account certified by 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-cnded 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 nd of each year,
and other matters affecting the scheme,

(5) An extraordinary gencral meeting of unit holders of a scheme may be convened —

(@) at the request of the trustees:

(b) by a requisition of 25% of unit holders; or
(©) by the court on application by a member where the court i satisfied that
itis 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 régulation prescribe the mode and method of determining the
fair market price.

168. (1) A schcme fund shall be invested by a manager in accordance with the provisions
st deed, custodial agreement or partnership agrecment and other
gnvtmmg \cgal siruments wilh the abjectives of safty and maimtenane of

Fetums on amounts invested.

. the funds and assets of a scheme

(2) Subject to guidelines issued by the Commi
shall be invested in any of the following —

(a) bonds, Sukuk, bills and other securities issued, sponsored or guaranteed
by the Federal Government, govemment-sponsored or owned agencies,
and the Central Bank of Nigeri

(b) securites of sub-nationals and supra-nationals;

Auditof accounts of
a scheme and annusl
general meing

Fair market price

Investment ofa
fund

scheme




(€) bonds, Sukuk, redeemable preference shares and other debt instruments
issued by corporate entities, where such securitics are listed, noted o
traded or 10 be traded on @ recognised exchange or platform and
registered under this Act:

(@ ordinary shares of public limited companies listed or traded on a
securities exchange and registered under this Act with good track
records:

() created indices comprising basket of securities. commodities or
derivatives listed o traded or 10 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 Commis
mmodities and on a securities exchange;

) securities listed or traded on a regulated exchange in a jurisdiction which
is a member of the Intemational Organisation of Securities
Commissions, provided that investments in foreign securities shall not
exceed 20% of the assets under management or such percentage as may

prescribed by the Commission;

(k) equity and debt securities of private companies, small and medium
enterprises, infrastructure projects, infrastructure companies, real cstate
investment projects, real estate  investment companies, or other
altemative 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 alterative investment scheme; or

(1) such other instruments as the Commission may prescribe.

(3) A manager may invest the funds and assets of a scheme fund in units of any
investment funds:

Provided that such investment fund may only be invested
investments set out in subsection (2) and in real estate.

the categories of




(4) The C by regulation, dditional westments
¥ & manager with the objcts of proteting the merest of  scheme or it
beneficiaries.

() For the purpose of complyingwihany guidn,line sct by the Commission as o the
qualty of fnancal instruments, deb securites and ssuers that scherme assets may
beinvested in, and in general, a
have due regard 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 — Missprepiion of
clents funds
(&) misappropriate funds or securities of a client; or

(b) withhold, ref lect or otherwise fail to remit sale of
the client' securities.

(2) A person wh of subsection (I i
i Tisle on comviton, 1 a T of ot 65 s NS 000,000 or an amount
equivalent to four times the amount of profit derived by the person in the
transaction, whichever s higher, and a further sum of N50,000 for every day the
violation continues.

(3) In addition to the penalty prescribed under subsection (2) —

(a)the person refrred o in subsections (1) and (2), shall be liable to restitute.
10 the client the loss suffered with interest at the prevailing commercial

bank rate: an
(b)the C
ortake any other acton as it may decrn it
170. (1) The Commission may — Investigation and
inspection
dertak inspection of th ates to

trel
a collective investment scheme’s authoried parties mvolved in the
‘management, administration and custody of assets of the scheme; or

(b) investigate the business of a person whether registered o not who
involved in the unauthorised administration of a scheme o sohcmng or
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 —




(@) provide it with any information, document or record about such business
and

(b) appear before it at a specified time and place if the Commission has
reason (o believe that such a person is contravening or failing to comply
with the provisions of this Act.

171. (1) Where the Commission, aficr 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 afier
the public so require, it m investigation

(a) dircet a manager or a trustee or custodian to take any steps. or to refrain
from performing or continuing to perform any act, in order to terminate
o remedy any imegularity or undesirable practice o state of affairs
disclosed by an investigation or inspection:

(b) remove and replace any party in a manner as the Commission may deem

appropriae, and wherethe manager i rmoved, he trusie o custodian
accordance with the Commission's directives but subject 1o this
- arﬁng: for another manager to take-over the administration of the
collective investment scheme:

(¢) require the trusice or manager to take steps, in accordance with the
Commission's directives for the winding-up of a scheme, and for the
realisation of the assets and the distribution of the net proceeds, together

with any income aceruals or other money available for distribution

among the investors in proportion to their respective paricipatory
interesis; 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 refiuses or ails to comply with any directive made under subsection
(1) isliable 10 a penaly of not less than 55,000,000 and another NS0,000 per day
for every day the violation continues.

172. (1) The Commission may cancel the registation of a manager where — Caneioncc
spenson i
(0 the manage has contravencd o il to comply with any provision of o
s Act or rules and regulations made under t, and that such
o or failure may result i seri !
the interests of the public or o investors:

(b) on completion of an investigation or inspection, the manner in which a
manager carrics on the business of a collective investment scheme is




consistently unsatisfactory or undesirable or not ealeulated to serve the

best interests of its investors; or

(€) the manager is wound up, either voluntarily or by the court.

(2) Whenever there is cause to cancel the registaton of » anager on any of the
erounds referred to in subscction (1), the Commission may, in lieu of such
cancelaton,suspend the registation of e affected manager for a period not more
than 12 months at a time subject to such conditions as the Commission may
determine.

(3) The Commission may not cancel or suspend the registration of a manager on any
ground specified in subsection (1) unless it has —

(@) notified the manager of its intention and of the grounds upon which it
proposes to do so;

(6)allowed the manager to make representations to it in connection with the
proposed cancellation or suspension; an

(€) 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 10 the continuance or the winding-up of a
scheme or the winding- up of the manager, shall apply:

Provided that the Commission may in any such case dircct the former manager to
defray, in whole or in part, the expenses incurred in continuing the administration
of the scheme, or in realising any of its assets, and any remuncration to which a
trustee of custodian may be entitled.

(5) Where the registration of a manager has been suspended under subscction (2), the
‘manager shall not, dunng the period of suspension, issue any fresh participatory
intrests, but shall,inrespect of participatory inerests aready issued, rasfer the

isration of the scheme 10 the (e or siodion pending the appointment
ofamater managerapproved by the Commisson o the recommendation o the
trustee or custodiar

173. The Commission may object to the terms of any price list, advertiscment, brochure or Objectonto
similar document relating to a scheme published or proposed to be published by a misleading terms in
manager or any of its authorised agents, if the Commission considers the terms are * PUblication
calculated to mislead or are, for any other good and sufficient reason, objectionable
o undesirable, and the Commission may direct the manager to discontinue or refrain
from publishing or distributing any such document or to amend its terms.




174.(1) The C  direct ger 10 audit all books of ; d financial Powerof the
statements and submi the results of such an audit 0 the Commission within the - Comisien o

time specified by the Commission.

(2) A person who, in respect of an audit contemplated in subsection (1), gives
information, an explanation or access 10 records which he knows to be false or
misleading commits an offence and i liable on conviction 10 a fine of N1,000,000
or imprisonment for a term of one year or both.

r of Irregular or
undesirable
practices

175. (1) The Commission may, by notice declare a particular practice or ma
administration of schemes 10 be an “irregular or undesirable practice” or an
“undesirable manner of administration”.

(2) A person shall not, afier 21 days from the date of publication of the notice whereby
a practice or manner of administration has been declared to be irregular or
undesirable, 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
notice or to comply with any directive by the Commission under subsection (3).

(3) The Commission may in writing direct any person who employed a practice or
anner 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

i beft ing or after the date of i

toin subsection (1).
(4) A person who has been directed under subsection (3) o rectify anything shall effect
such rectification within three days after being so dirccted or within such longer
time as the Commission may approve.
(5) A person who —
(@) contravenes subsection (2),

(b) refuses or fails to comply with a direction referred to in subsection (3),
or

() fails to comply with subsection (4),

commits an offence and is liable on conviction to a fine of not less than
N10,000,000 or to imprisonment for a term not less than two years or both.

176. (1) A manager shall appoint either a trustee or a custodian for any scheme managed ~ Appointment and
by it having regard to the structure of the scheme. temination

sppaimmentof

rusce orcustodian




(2) A person may not become or act as a trustee or custodian unless that person is
registered as such by the Commission.

(3) A rustee or custodian intending to resign from an appoiniment 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 shal take
steps to appoint another trustee or custodian competent to act as such.

(4) The appointment of a rustee 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 o terminate such
‘appointment stating reasons for the termination.

(5) Where the appoiniment of a trustee or custodian is terminated, the trustee or
custodian shall within seven days submit a report o the Commission stat

(@) the assets and iabilities of the scheme:,

(b) whether any irrcgularity or undesirable practice has taken place or is
taking place in the conduct of the affairs of the scheme which has causcd
or is likely to cause financial loss to investors in a portfolio of the
scheme;

(©) particulars of any such irregularity or undesirable practice; and

(d) the reason, if known, for the termination of the appointment.

© specified in subsection (3) within
the period o three months, the Commission shall et he manager 10 appoint as
trustee or custodian a competent person approved by the Commission.

(7) Where it i impracticable for a trustee o custodian to discharge any or s
duties, the trustee or cusiodian may with the approval of the Commission appoint
 representative which i independent from the manager and any of 1s agents 10
discharge such duies.

(8) A ustee or custodian of a scheme who has appointed a representative under
subsection (7), s not relieved of any of its responsibilities or duties under the
scheme,

177. (1) The Commission may b
any person or institution to become or sct as a manager, trustee or custod
collective investment scheme.

» regulation prscribe the qualifiction and condions for Qulfcionand
loa resisrationo

e o vt




(2) A company o institution referred to in subsection (1) may not become o act as a
manager, trustee or custodian unless it maintains capital and reserves as 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 —

(@) person is not in relation 10 the manager. either a holding company or 2
subsidiary or related company within the meaning of those terms as
defined in the Companies and Allied Matters Act;

(b) person or a related party does not have significant sharcholdings withhe
manager, or hold board appointment with the manager

(©) general financial and commercial standing and independence of the

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 Cnmmlssmn may revoke or suspend the registration of a trustee or custodian,
wh ion is no longer satisfied that the requirements contained in
sesion 177 of s Actare met by the trustee or custodian.

(2) The Commlssmn shall, before revoking or suspending a registration under
subsec the tusce or custodian concerned of the grounds on which
sucha 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 —

(a) ensure that the basis on which the sale, issue, repurchase or cancellation,
as the case may be, of participatory interesis effected by or on behalf of
e is carried out in accordance with this Act, and rules and

regulations under this Act;

(b) ensure that the sclling or repurchase price of participatory interests is
caleulated in accordance with the rules and regulations made under this
Act, the trust deed or custodial agreement;

() verify that, in transactions involving the assets of a scheme, an
consideration is remitted within time limits which are acceptable market
practice 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;

Suspension or
ocation of

astotitn

Duties of rusies or
custodians.




(&) inquire into and prepare a report on the administration of the scheme by
the manager during each annual accounting period, in which it shall b
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;

() if the manager does not comply 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 rectfy the situation;

(2) send the report referred o in paragraph (€) 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 i assured, and

clearly identify the nature and value ofall assets under custody, the
ownership of each asset and the place where documents of title
pertaining o each asset are kept.

(2) A trustee or custodian shall report to the manager any irregularity o undesirable
practice, concerning the collective investment scheme of which it is aware and if
steps 1o rectify the irregularity or practice in question are not taken o the
satisfaction of the trustee or custodian, it shall report such irmegularity 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 satsfy 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

q r jian, every director or employe "

shall submit to the trustee or custodian any record, book or document or

information. relating 1o the administration by the manager of its collective
ich s in i ion or at ts disposal, and whi

o 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,




(6) A person shall not interfere with the performance by a trustee or custodian of its
functions under this Act and rules and regulations made under this Act,

(7) A trustee or custodian ofa ich fails y
s liable 10 a penalty of not less than 50,000,000 in the first
instance and N50,000 for every day the violation continues.

180. For the purpose of this Act any money or other assets received from an investor and
assets of a scheme, are regarded as being trust property

181. The custodian shall indemnify the investors against any loss or damage suffered in
respect of money or other assets in the custody of the custodian and which loss or
damage is caused by a willful or negligent act or omission by the custodian

182. (1) A manager in consultation with the trustee or custodian shall appoint an auditor
registered by the Commission for the purpose of auditing the whol of the business
of the scheme administered by it.

(2) A director or employee of a manager, trustee or custodian and a firm of which any
such director or employee is & member shall not be appointed as an auditor of a
scheme.

(3) A manager shall within 30 days from the date of appointment of an auditor apply
to the Commission for the approval of such appointment,

(4) The Commission may withdraw a prior approval of the appointment of an auditor.

(3) An auditor may be removed by the manager in consultation with the trustee or
custodian and the Commission shall accordingly be informed by the manager.

183. (1) The auditor shall —
(@) report o the manager and trustce any irmegularity o undesirable practice

in the administration of the scheme which has come 10 his notice in the
d Ifili z i rming othy

functions under this Act; and

(b) submit a copy of such report to the Commission, where there is
reasonable cause to believe that the report is or might be of material
significance to the Commission, within a period not more than 10
‘Working days from the day the irregularity was observed.

(2) For the purposes of this scction, a report is of material significance to the
‘Commission if it deals with a matter which, because of its nature or potential
financial impac, has caused or i likely to cause financial loss to the scheme or any
ofitsinvestors o creditors,

Status of asses

Liabiliy of
ustodian for loss of
assets

Appointment and
removal of audior

Duty of auditorto




(3) An auditor who fals to discharge any of the duties referred to in this section, is
liable to a penalty of not less than NS,000,000.

184. (1) The Commission may make regulations as 0 the constitution and management of
collective investment schemes, the powers and duties of the manager and trustee
or custodian of any such scheme, and the rights and obligations of persons
participating in any such scheme.

(2) Without prejudice to the generality of subsection (1), the Commission may make
regulations under this section —

(@) s to the issue and redemption of the units or participatory interest in the
scheme:

(b) a5 to the expenses of the scheme and the means of meeting them:

(©) for the appointment, removal, powers and duties of an auditor for the
scheme;

(@) for restricting or regulating the investment and borrowing powers
exercisable in relation to a scheme;

(&) requiring the keeping of records with respect 10 the transactions and
financial position of the scheme and for the inspection of thase records;

(D requiring the preparation of periodic reports with respect to the scheme
d the fumishing of those reports to the participants and the
Commission; and
(®) with respect 1o the amendment of the scheme.
(3) Regulations made under this section —
(@) may make provision s 1o the contents of the trust deed or custodial

agreement, including provision requiring any of the matters mentioned
in subsection (2) to b in the i

(®) shall be binding on the manager, trustee, custodian, partcipants
independent of the contents of the trust deed or custodial agreement and,
in the case of the participants, shall have effect as if contained in it;

on the remuneration payable to the manager of o

(¢) may impose Ii
scheme;

Power to make
regulations on the
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oliective
investments scheme



(@ may contain such incidental and transitional provisions as the
Commission deems necessary or expedient; and

(€) may exempt any scheme designated as a specialised or alterative
investment scheme by the Commission from the applicabiliy of any
provision of this Part

Aheraton of

185. (1) The manager of a scheme shall give writen notie to the Commission of any —

(@) proposed alteration to the scheme; and v
custodian

() proposal to replace the trustee or custodian of the scheme.

a certificate signed by a legal practtioner to the effect that the change shall not
affect the compliance of the trust deed or custodial agrecment or any gaverning
document with this Act and rules and regulations made under this Act

(3) The trustee or custodian of a scheme shall give written notice to the Commission
h f

of any proposal to rep
company replace the board of directors or transfer the assets of the scheme to a new

scheme or wind-up the scheme.

(4) Effect shall notbe given t0 any of the proposals referred to in subsections (1) and
(3) unless —

(@) the Commission has given its approval o the proposal; or

(b) one month has elapsed since the date on which the notice was given under
subsection (1) or (3) without the Commission having norified the manager or
trustee that the proposal is not approvey

(5) The manager or the trustee or custodian of a scheme shall not b replaced except
by persons who satisfy the requirements of section 177 of this Act and the rules ard
regulations made under it:

Provided that where any of them has been so replacd,the former manager or rustee
or custodian, shall within 14 days, handover all properties and documents of the
scheme in his possession to the trustee or custodian and, in the case of a trustee or
custodian, to the manager.

186. (1) The manager of a scheme shall not engage in acivites other than those mentioned  Restictionaf
in subsection (2) ol

(2) The activities referred to in subsection (1) are —




(a) acting as manager of —
(i)a scheme,

(i) an open-ended investment company or any body corporate whose
business consists of investing its funds with the aim of spreading
investment risk and giving its members the benefit of the expert
‘management of its funds by or on behalf of that body, or

(i) any other scheme under which the contributions of the participants
and the profits or income out of which payments are to be made to
them are pooled; and

(b) activities for the purposes of or in connection with those activities
mentioned in paragraph (a)

187. (1) The manager of a scheme shall publish particulars of the scheme or make available Publicaionof
. .

tothe public, upon request, any documen

the scheme
in a manner prescribed by the Commission.

(2) Regulations made under this section may —

(@) require the manager of a scheme to submit and publish or make available
revised or further scheme particulars where —

() there s a significant change affecting any matter contained in such
i iously published or inclusion
was required by the regulation, or

(i) a significant new matter has arisen, disclosure of which would have
een 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 become
reed 1o become participant in the scheme and suffered loss as a
result of —

(0 any untrue or mislcading statement in the particulars; or

(i) the omission from the particulars of any matier required by the
regulations to be included by the person or persons who in
accordance with the regulations are treated as responsible for any
scheme particulrs,



(3) Regulations made under this section shall not affect any
may incur apart from the regulations.

188. (1) Where it appears to the Commission that —

@) any of the requirements for the registration of a scheme is no Jonger
satisfied;

(b) the manager o trustee or custodian of such a scheme has contravened
any provision of this Act or any rules or regulations made under it or. n
purported compliance with any such provisions has fumished the
Commission with false, inaccurate or misleading information or has
contravened any prohibition o requirement imposed under this Act: or

(€)it i desirable in the inteests of participants or potential participants in
the scheme, the Commission may give directives in accordance with the
provisions of subscetion (2),

(2) The directives referred to in subscetion (1) may —

quire the manager of the sch i demption,
or both the issue and redemption of units of participatory interest
in the scheme on & date specified in the dircctive until such further
date as is specified in that order or directive;

(b) require the manager and trustee or custodian of the scherme to wind
it up by such date as is specified in the directive or if no date fs
specified. as soon as practicable; or

(€) appoint any person to take-over and discharge the duties of the
manager or rustee or custodian for such interim period as may be
required pending the appoiniment of such manager, trustee or
custodian under the provisions of the trust deed or custodial
agreement.

) fhe revocation o the registration of a scheme shall not affec the operation of any

directive under subsection (1)
189. (1) Where the Commission —
(@) gives a directive under section 188 of this Act, or

(b revokes such directive otherwise than at the request of the manager or
trustee or custodian of the scheme,

bility which any person
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it shall ive the applicants or. s the case may b, the manager and trustee or
custodian of the scheme written notice of ts intention to do so stating the
reasons for which it proposes 10 act and giving particulars of the rights
conferred by subsection (2),

(2) A person on whom a notic is served under subsection (1) may, within 21 days of
the date ofservice, make writen representations 1o the Commission and. f decieq
oral representations (o a person appointed for that purpose by the Commission

(3) The Commission shall have regard to represcntations made in accordance with
subscction (2)in determining whether to refuse the application or revoke the order.

190-(1) An open-ended investment company shallbe registered by the Commission if —  vesiment
company
(@it is a body incorporated in accordance with the Companies and Allied a0
Matiers Act;

(b) it has capital and reserve as prescribed by the Commission;
(€)ts article of assaciation provide that it may acquire its own shares; and
(&) it satisfes al other conditions which may be prescribed by the
Commission.
(2) Upon registration, the assets and  investments of an open-ended investment
company shall be in the custody of a registered custodian.
191 (1) A bods corporate incorparated for the sole purpose of acquiring inemmediate or Rel et
long term interests in real estate o property development may raise funds from _ invesiment
the capital market through the issue of securities which shall have the following
characteristics —

(a) an income certificate giving the investor a right to a share of the income
ofany property or property development;

(B)an ordinary share in the body corporate giving the investor voting ights
in the management of that body corporate; and

(€) such other feature as the Commission may prescribe.

(2) Under this Act, a trust may be consituted for the sole purpose of acquiring a
Property on a "trust for sale” for the investors

(3) In the trust referred to in subsection (2), investors shall be entitied to




(@) receive 2 periodic distribution of income and participate in any capital
appreciation of the property concened: and

(b) retain control over their investments by investing directly in & particular
property rather than in a portfolio of invesiments,

() The Commission shall make rules and regulations regulating the activities and
securities whether described s asset backed-securities or otherwise of real estate
investment companies or trusts referred to in subsections (1) and (2).

Registration of real
estae imvestment
company

192. A real estate investment company may be registered by the Commission
(@) is a body incorporated under the Companies and Allied Matters Act.
AciNo.3.2020

(b) has a capital and rescrve as preseribed by the Commission:

(€)carries on business asa collective investment scheme solely in properties;
and

(@) complies with prescribed by the Commission through its
rules and regulations.

193. (1) The Commission may approve an appication by a manager o operator ofa scheme  Fareigncllctive
administered in a foreign jurisdiction to solicit investment in such scheme from  investment schemes
investors in Nigeria wherc —

n complies with the conditions prescribed by the
an

@ the applic
Commissior

(®) a copy of the approval or registration by the relevant foreign regulator
authorising the foreign collective investment scheme to act as such s
filed with the Commission

(&) A person who invites the public to invest in a foreign collective investment scheme.
\which is not approved by the Commission shall in addition to resttuting the.
investors of deposits received, be liable t0 a penalty of not less than N10,000,
or 10% of the gross value of the participatory interest of the scheme, whichever is
higher.

(3) Where any person acquires or disposes of any participatory interest in a scheme, or
deposits money with any company as a result of an invitation to the public made in

breach of subsection (2), he shall be entitled to —

(@) rescind such transactions; and



(®) either in addition to or in place of rescinding the transaction, recover
ompensation for any loss sustained by him from any person who is
iable in respect of the breach,

194-(1) The Commission may appoint one of more competent inspectors o iy estigate and
report on the affairs of the —

() manager, rustee or custodian of any scheme;

(®) operator, trustee or custodian of any recognised foreign scheme. relating
1o activities carried on in Nigeria; or

(€) operator, trustee or custodian of, any other scheme if it appears to the
Commission that it is in the interest of the participants to do so or that
the matter is of public concern.

ustodian or operatr of, any other such scheme as is mentioned in subsection (1]
whose manager, trustee, custodian or operator s the same person as the manager,
trustee, custodian or operator of the first-mentioned scheme.

(3) Where a person claims a lien on a document, its production shall be without
prejudice to the lien.

(4) Nothing in this section shall equire a person carrying on the business of banking
to disclose any information or produce any document relating to the afTairs of 5
customer unless the —

@) customer s a person whom th inspector has reason to believe may be
able to give information relevant to the investigation; and

) Commissionisstisfied tht the disclosure or production s necessary for
the purpose of the investigation.

(5) An inspector appointed under this section shal if 5o directed by the Commission,
make interim reports o the Commission and on the conclusion of his investigation
shall make a final report to the Commission.

(6) A report made under subsection (5) shall be written or printed as the Commission
may direct and the Commission may, if it deems fit —

(@) fumish a copy, on request and on payment of the prescribed fee, 1o the
manager, trustee, custodian or operator or any participant in a scheme

Ap

pointment of
spectors




under investigation or any other person whose conduct is referred to in
the report; and

(b) cause the report 10 be published on its website and by any other means it
deems it

195, ion of specialiscd or Hlective investment schemes  Treamentof
shall be treated as pass-through vehicles for purposes of taxation. f:\"m.:w(n. scboae
196. 1) The Commission shallhave the power o enter and seal up all prohibied schemes Prfsed schemee
and shall obain an order of the Tribunal or a court to freeze and forfeit all aseets
of such schemes to the Federal Govemment of Nigeria.

@) The costand expenses inurred under subsection (1) shall be a frst charge from the
funds and propertis ofth liegal scheme including assetsof its owners. promorere
or managers, whether acquired legitimately or otherwise.

(3) The promoter and operator of any entty engaged in a probibited scheme commits

i offence and are liable on conviction to 4 fine of not less than 20,000,000 or
imprisonment to a term of 10 years or both,

(@) Notwithstanding the provisions of subsection (3),the Commission shall b entitled

orecover expenses incurred in the course of investigating such prohibited schemes
through the office of the Attomey-General of the Federation.

this Part shall be construed as defined in section 357 of this Act, Tems wsed i his
an

197. Terms use

PART XIV — INVESTOR PROTECTION FUND

198. (1) An exchange shall establish and maint
protection fund.

@ fund to be known as the investor Establishment of an
for

2)An investor protection fund shal be administered by a board of trustees subject to
the regulatory supervision of the Commission.

(3) The assets of an investor protection fund shall be vested in the board of rustees and
kept separate and applied for the purposes as set out in this Part

199. The objectives of an investo protection fund shall b o compensate investors who_Ojectives o
suffer pecuniary loss arising from — investr prceion

(@) the insolvency, bankruptey o negligence of a license holder firm of an
exchange;

(b) defuleation committed by a dealing member firm or any of its directors,
officers, employees or representatives in relation to securities, money or




any property entrusted to, o reccived or deemed received by the dealing
member fim i the course of ts business as  capital market operator: o

(€) revocation or cancellation of the registration of a dealing member firm
under section 61 (6) of this Act.

200-(1) The board ofrustee of an investo protection fund shallconsist of s maximurn of Composiion and
‘nine members, comprising of — :::;:f’ ‘board of
(@) a representative from the dealing member firms;
(b) a representative from the exchange:
(©) a representative from one of the financial market infrastructures:
(@ arepresentative of the Commission;

(&) one person representing the insttutional investors;

(0@ representative of associaion of capital market registrars or custodians;

2) one p ity, who'i pital market
matters;

(h) one person representing a registered association of the relevant investor
class; and

(0 one person who shall be a leal practtioner knowledgeable in capital
market maters.
(2) A member of the board of trustees shall —

(@) be appointed by the board of an exchange on the recommendation of the
body he represents; and

(®)hold office for aterm of three years and may be re-appointed for a further
term of thee years and no more, on the recommendation of the body he
represents.

() Notwithstanding the provisians of subsection (2),the board of trustees may appoint
& member whose tenure has expired as a temporary member provided tha such
pointment shall be for a maximum term of six months and no more,

(4) A temporary member appointed under subsction (3) may exercise all the rights,
privileges and responsibilities of a board member,




201. A member of the board of trustees shall cease to be & member if — Removal from the
board of trustees

(@) before the expiration of his tenure, he ceases to be a member of the body
e represents on the board of trustees;

(b) his membership on the board of trustees is withdrawn by the body he
whose he i

(©) he is guilty of any crime involving dishonesty or sanctioned for
misconduct by any professional body or association; or

(d) on a resalution of the other members of the board of trustees supported
by at least two-thirds of its membership, is adjudged to be engaged in
activities prejudicial to or inconsistent with his position as a member of
the board of trustees.

202. Without prejudice to the provisions of the Trustees Investments Act, the board of Powers o the boat
trustees shall have power to— of rusiees

" . . Cap. T2, LN,
(@) administer the investor protection fund as to engender investors' 2004
confidence and promote general market development;
I d effecti nt
of the investor protection fund subject to the approval of the exchange
and the Commission: and
(©) perform any act incidental 10 or in relation with the operation and
management of the investor protection fund.
203. An investor protection fund shall consist of — Money aconing o
the invesor
protecion fund

(@ all money paid to the board of trustees by dealing members of the
exchange in respect of which an investor protection fund has been
established as may be prescribed by the exchange;

(b) the interest and profits accruing from the investment of an investor
protection fund;

(©) all money paid to an investor protection fund by the exchange in
accordance with the provisions of this Part;

(@ all money recovered by or on behalf of the board of trustees in the
exercise of any right of action conferred by this Part;

(e)all money paid by an insurer under any contract of insurance or indemity
entered into by a dealing member or the board of trustees;



(D) all money held by any investor protcction fund or by whatever name so
called, established by the exchange prior to the coming into effect of thiy
Act; and

(2)all other money lawfully paid into an investor protection fund.

204. Al money forming a part o an investor protection fund shall be paid or ransfemredFund o bekeptin

into a separate bank account in Nigeria pending the investment or application of such T bk
money in accordance with the provisions of this Part, —

208 (1) The board of trusiees may apply the funds of an investor protection fund for Peyment ot o the
of

» investor protection
payment ey
(@) claims by investors arsing from the insolvency, bankruptey or negligence

of a failed dealing member firm as may be ascertained, determined o

directed under the provisions of this Act:

&) claims,including cost, o an investr allowed by the exchange, arising
from defalcation committed by a dealing member firm or any o
directors, officers, employees or representatives in reltion to securiics,
moncy or any property entrusied to, o received or deemed received by
the dealing member fim in the course of its business as a capital market

operator;
(¢) any amount ordered 10 be paid as compensation to an investor by the
Commission or the Tribunal in respect of any claim or los arising from

defalcation as provided for in section 214 of this Act;

(@ claims arising from losses incurred by revocation or cancellation of the
registration of a dealing member firm under the provisions of section 61
(6) of this Act;

(©)all leal, professional and other expenses incurred in investigating or
defending claims made under ths Part of the Act or incurred in relation
10 an investor protection fund or in the exercise by the board of trustece
of the rights, powers and authority vested in it by this Part of the Act in
relation to an investor protection fund;

(07all premiums payable in respect of contacts of insurance or indemnity
entered into by the board of trustees;

(@) the expenses incurred or involved in the administration of the investor
protection fund including the salaries and wages of ersons employed by
the board of trustees in relation to it; an




(hyall other money payable out of an investor protection fund in accordance
with the provisions of this Act.

2 Payment of any caim. award, ororder for compensation under subscction (1) (a)-
(). shall be made subject 0 such limitations on the amount that may be claimed o0
determined by the board of trustees and approved by the Commission,

206-(1) A board of rusteesshall stablish and keep proper books of accounts i relation o Accorts of mestr
an investor protection fund and shall, not later than three months follow g the end ~ Protection fund
ofthe financial ear of the fund, cause the income and expenditur for the year and
a balance sheet to be published.,

@) An exchange shall, on the recommendation of the board of trusices, appoint an
auditor 0 audit the accouns of the investor protection fund established by i

3)The auditor appointed under subsection (2) shallreularly and thoroughly audit the
eounts of the investor protection fund and shall complete the audit ot later thar

accounts to be submitted by the board of trustees to the Commission not later than
two months following the period referred to in subsection (1).

207. (1) The board of trustees may for the purpose of; i protection
fund appoint a management subcommitiee of at least three and not ‘more than five pat 'i’;‘;s'"
persons.

(2) The board of may by
subsection (1) all or any of its powers.

(3) Any power, authority or discretion so delegated by the board of trustees may be
exercised by members forming a majority of the subcommittee as if that power,
authority or discretion had been conferred on a majority of the members of the
subcommittee.

(4) Any delegation by the board oftrustees may at any time in like manner be rescinded
or varied.

(5) The board of trustees may at any time remove any member of a subcommitee
appointed by it under his section and may fil any vacancy in the subcommittee.

(6) A decision of a subcommitiee of the board of trustees shall b of no effect untl it
is confirmed or ratified by the board of trustees.

208. (1) An investor protection fund shall consist of such minimum amount as may by Minimum amount in
regulation be approved by the Commission to be paid to the credit of the investcy ok priacton
protection fund on the establishment of an exchange. o




(2 The board of trustees shall have the discretion to determine the amount or minimur
amounts to be contributed by each dealing member firm 10 the fund subject 10 the
approval of the exchange.

209- Where for any reason,the investor protection fund fels below the minimum amount
Gppreved for an exchange, the board of trusiees shall take sieps 10 make up the
deficiency —

(@) by direct transfer to the investor protection fund of an amount which is
€qualto the deficiency from other funds of the exchange: or

(6)in the event tha there are insufficient unds 1o ransfer under paragraph
(@ by determining the amount which cach dealing member shall
contribute to the investor protection fund,

210- (1) Where at any time the amount available in an investor protecton fund is not
sufficent {0 satisfy the liabilities which are ascertained against any dealing
hember frm, the exchange on the recommendaion of the board of rustecs may
impose an any or every dealing member firm a levy of such amount as it deneey
it 0 meet the deficiency.

(2) The amunt of such levy shall be paid within th time and i the manner specified
by the board of rusteesither generally or in relation to any particular case

2H1. An exchange ma, from its general funds,give or advance any sums of money to an
investor protection fund on such terms and conditions e it may deem i,

212. The board of trustees of an investor protection fund shall determine the manner of
esting the money accruing to the fund as authorised by the Trustee Investmene

213.(1) The funds ofan investorprotection fund shll be held and applied for, compensating
! o

persons who suffer pecuniary loss from

(@) the revocation or cancellation of the registration of a capital market
Operator under the provisions of section 61(6) of this Act:

(B) the insalvency, bankrupicy or negligence of a dealing member firm, or
member company of an exchange; and

(€) any defalcation committed by a member company or any of ts dircctors
or employees in relation to any money or other property which. was
efteusted or received or decmed received by a member company or any
ofits directors or employees whether before o afier commencement of
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investor protection
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Levy 10 meet

Power of an
exchange to make

investor protection
fund
Investment o the

investor
protection fund

g

Cap. T2, LFN,
2004

Application of the
funds ofan investor
protection fund




this Act in the course of or in connection with the business of that
company or any other oceurrence in respect of which the claim arosc.

firm if, at the time of the defalcation the person claiming compensation has
reasonable grounds for believing that person to be a director of a member company
or dealing member firm,

214.(1) A claim for bya  shall first be
made to such license holder where it is not insolvent or bankrupt and the license
ol shal setletheclsim within 14 days or such other period as may be approved
by the Commission.

(2) Where the licensc holder fails to sete the claim, under subsection (1), the investor
shallbe enitled to make a clim (0 the investor protction fund of the exchange

(3) Where the fund setles th clim under subsection (2), the exchange shall proceed
againstthe license holder to recover the amount peid in setling the claim,

215 () Subject 1o the provisions of this Part a person who suffrs pecuniary Joss as
provided in scction 213 of this Act shall be entitled to claim compensation from
the investor protection fund established for the exchange to which the defauling
member company or dealing member firm belongs.

(2) A claim for compensaion shall firs be made to the defauling capital market
operator who committed the defalcation

(3) Where the capital market operator is unable to satisfy the claim, a claim for
compensation under this Part shall be made to an exchange which shall within 90
days verify every claim and determine the amount or extent, if any, to which the
claim shall be aliowed.

(@) Subject to fulfling such preconditions for compensation as may have been
prescribed by the board of trustees, a verified claim shall be paid by the investor
proiction fund 0 an investor within 14 days ofsuch verification by the exchange.

(5) The provisions of subsection (3) shall be without prefudice to the power of the
Commission or the Tribunal to dircct or order the payment of compensation in
accordance with the provisions of this Act,

(6) Subject 0 subsections (3 and (4), @ person shall not have any clim against an
investor protection fund in respect of a defalcation concering money or other
property which, prior to the commission of the defalcation, had in the due course

Clsims againsta
Ticense halder

Claims against an
investor protction
fund




of the administration of a trust ceased to be under the control of the dicctor or
directors of the dealing member firm concerned.

Subjec (@ this Part and any limit that may be determined by the exchange and
approved by the Commission. the amount which any claimant shall be entiled 10
claim as compensation from an investor protection fund shall be the amoun of the

disbursement incidental 10 the making and proving of the claim, less any amount
or value of all money or other benefis received or receivable by the person from
any source other than the investor protection fund in reduction of the Joge

(8) In addition to any compensation payable under this Part,interest shall be payable
out ofthe investor protection fund concerned on the amount of the compensation.
less any amount aturbutable to costs and disbursements,at a ate to be detenmined
by the board of trustees.

216. (1) The Commission or an exchan

'ge may cause 1o be published in any two national - Notice callng for
daily newspapers circulating in Ni

. @ notice, in or 1o the effect of a form ~ claims againstthe
investor protection
und

@

gistration of the dealing member firm and insolvency or
bankruptcy of the dealing member firm, and any claim which is not <o made el
Commi; rules and i i ise.

(3) An action fo damages shallnot I against an exchange or against any member or
cmployee of an exchange or of a board of trustees or management subcommittee
by reason of any notice published in good faith and without malice for the purposes
of this section.

217. The board of trustees may, subject to this Par, sette any claim for compensation from  Power tosetle
an investor protection fund as may be determined, by an exchange, the Commission ~ claims
or the Tribunal.

218 Where, in any proceedings brought before the Tribunal to estabish a clim, the o oforderofthe
Tribunal i satisfied that the claimant has a valid claim, the ‘Tribunal shall by order —  Tribunal

(@) declarethe fact and the date of the defalcation or other loss suffered by a
claimant;

(b) declare the claim payable; and




(©) direct that the investor protection fund concemed settles the claim so
declared and deal with the same i accordance with the provisions of s
Part

219. The exchange, Commission or Tribunal may require any person to produce and deliver
riies: documents or statements of evidence necessary to suppor any claim
made or necessary for the purpose of determining a claim or fo any other proceedings

in connection with any matter pending before it

220- On payment out of an investor protection fund of any money in respect of any claim
under this Part, the board of trustees of an investor protection fund shall be subrogated,
10 the extent of the payment made out ofth investor protection fund, 1o a1 the rights
and remedies of the claimant in relation o the loss sufferd by him.

221. A claimant against an investor protection thave any right of action ag
o person with whom a contract of insurance or indemnity is madi under this Part 1y
{hhectof sich contact, o have any right o laim with respect o any money paid by
the insurer in accordance with such contract,

722 An exchange, s directr,offical o employee, who contravencs any of the, provisions
of this Par, is lisble 0 a penaly of N1,000,000 and a further sum of Na&.000 o
every day during which the violation continues,

223. Terms used in this Part shall be construed as defined in sction 357 of this Act.

PART XV — COMMODITIES EXCHANGE AND WAREHOUSE RECEIPTS
A — COMMODITIES EXCHANGE

224. (1) A person shall not estabish or maintain or hold himself out s providing or
maintaining a commodity exchange unless such exchang has been registered by
the Commission,

(2) A person who contravenes this provision commits an offence and is liable on
convition to a fine of not les than N10,000.000 of imprisonment for 8 torw
more than five years or both.

) The Commission may, in liew of prosecution under subsection (2, impose a penalty
ofat leastthe prescribed paid-up share capital of the relevant securigios exchange
2 specified by the Commission and a further sum of ot less than N100,000 L
every day the violation continues.

225. (1) The Commission shall prescribe the minimum share capital for a commodities
exchange,

Power o require
production of
vidence

Subrogation

Applicaton of

Penaly for violation
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Establishment of
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exchanges

Conditions for
registration




(2) A commodities exchange shall be an entty incorporated or registered in Nigeria .
defined in the interpretation section of this Act,

(3) An application or registration shall be accompanied by particulars,including ules
of an exchange, and such other information as the Commission may by regulations
require.

(@) The Commission may. in considering an application, have regard o any
information in its possession whether provided by the applicant or not,

(5) Where the Commission discovers that the information refered to in subsection (3)
adversely afects the application for regisiration, the Commission shall forward
such information to the applicant for clarification.

(6) Where the Comission considers the clarification provided under subsection (5)
unsatisfactory it shall refusc the application

226. (1) A commoditis exchange shall make rules for the effective performance of its Rulesof
functions, which rules shall be subject to the prior approval of the Commission. ot

(2) The rules of an exchange shall provide for —

@ the exclusion from trading on it platform, persons who are not of good
character and who do not possess a high degree of business integrity:

(b) the expulsion, suspension, or discipline of license holders for conduct
inconsistent with just and equitable principles in the transaction of
i or i il

business, or for ofor ply with
the rules of the commadities exchange or the provisions of ths Act:

(¢) the conditions under which commodities may be listed, quoted or
admitted on that commoditis exchange;

(4)the conditions governing dealings i commoities by the license holders;
(€) the types of commodities which may be dealt in by license holders; and
(Da fair representation of persons i the selection of members of the board
o license holders of the commodities exchange and the administration
of its affairs
(3) An amendment shall ot be made 10 the rules of  commodities exchange, in any

form, unless the board of the commodities exchange, has submitted a written
application of the proposed amendment to the Commission for approval.




()

Semvices. except through a duly registered subsidiary or duly registered
third party; and

do such ather things as are necessary for,incidental, or conducive (o the
Proper aperation of an exchange.

(2) A commoities exchange shall perform regulatory functions including regulatory
oversight. inspection. examination, and maintenance of adequate surveillance
s on the trading actvites of tslicense holders and any other funtion o

may

be prescribed by the Commission.

(3) A commoities exchange, shall at the end of every quarer file  detaied report on
its surveillance and enforcement activities with the Commission

) The

respor

 the objectives of this Act, assume

Commission may, in order to achi
nsibili ry functions referred to

ity of one or more of the regulatory or supery

in subsection (1),

(5)Nothing in this secti issi ing out inspecti
or conducting enquiries or audit of any license holder of a commodities exchange.

229. (1) The appointment of the chief exccutive and other pring

| officers of a Appoinment and

commodities exchange shall be subject to the prior written approval of the  Temoval of hief.
ission.

Commi

(2) The

principal officers of
2 commodiies

Sommission may, in writing, direct a commites exchange to remove the exchange

chief exccutive or an officer performing the functions of 3 chief executive and
there the commodities exchange fails to comply with the direeyn of the
Commission, the Commission may suspend or remove such officer from office in

the publi

ferest or for the protection of investors.

(3) The Commission may suspend or remove the chief executive or a principal officer

ofa

commodities exchange, if it is satisfied that such officer hys contravened,

failed, or refused to comply with the —

(&) provisions of this Actor rules and regulations made under it;

(b) rules of the commodities exchange; or

(¢ directive of the Comy

Prov

ion:

ided that the chief executive or such other principal officer shall be givenan

oportnity (0 be heard before the suspension or removal from offcs by the

Comi

mission.




230- Where a commodities exchange reprimands. penalizes, suspends, expels, o otherise
takes disciplinary action against a license holder, the commodities exchange shall.
within seven days of such action, not i h

the Commission in writing of the—

() name and other particulars of the license holder; and

(b)nature of, and reason for the action taken by the commoites exchange,
against the affected license holder.

231. The Commission may y disciplinary action taken by
against a license holder and may affirm or set aside such d
hearing to the license holder and the commodities exchange.

on, afier granting fair

232. Nothing in this section shall preclude the Commission from taking disc linary action

against a license holder, where a commodities exchange fails 1o san
older:

Provided tha, before taking such action, the Commission shal give the ficense holder
and the commodities exchange an opporturity of being heard.

233. (1) The Commission may, where appropriate, issue directivs 1o a commoditics
exchange with respect to—

(@) trading on the commodities exchange or pertaining to any commoitics
listed on the commodities exchange,

() the manner in which a commodites exchange carries on its business
including the manner of reporting off-market transactions, or

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

and the commodities exchange shall comply with the directives.

@) A commodities exchange which fils to comply with a directive given under
subsection (1) shall be liable to.a penalty of not ess than N10,000,000, in the fire
instance and a further sum of not less than NS00.000 for every day the violation
continues

234. (1) Where the Commission deems it necessary to protect persons transacti
partiular conlracts in commoities on a commoities exchange, it may prohibi
or suspend trading in the commodities for a period not exceeding 14 days, and
give notice in writing of the prohibition or suspension to.the commodities
exchange and the relevant depository, central counterparty, clearing house ang
warehouse:

Commodites
exchange to give
notice of
disciplnary actians

Re
disciplinary actions
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Oversight functon
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Provided that the Commission may by noice in writing,extend the suspension for
a further period not more than 30 days at a time,

@) A commadites exchange which fils 10 comply with a notice given under
subsection (1) s iable 10  penalty of not fess than N1,000.000, inthe st mstance
and a further sum of N50,000 for every day the violation continues,

(3) The Commission may, in addition o the penalty prescribed under subsection (2) —

@ refuse to consider any application made 10 the Commission by the
commodities exchange:

(&) revoke theinstrument of registration of the commodiies exchange:
) petition the court for winding-up o the commoxites exchange: or
(d) take any other action as it may deem fit,

238 (1) The Commission may revoke any instrument of registraton granted if the body
comorale. ceases (0 operate as a commodity exchange, is being wound up,
operating in a manner detrimental to public interest, or has provided to the
Commission any information that was false or msleading in a material paricular

@) A body corporate shall be deemed to have ceased to operate as a commodity
exchange if it has ceased to operate for more than 10 days unless it has obtainey
e approval of the Commission to dos0,or by virue of any direcive issucd by the

Commission.

236. (1) A person shall not, whether as principal or agent, carry on business of or hold
himself out as —

() a commodity broker;
(b) a commodity broker's representative:
() a commodity trading adviser;

(&) acommodity pool operator;

() a spot commodity broker;

(6 spot commodity pool aperator; or

Revocation of
registration

Registration of
cor roker




¥ other p y as may ined by the Commission
unless such person is registered by the Commission in accordance with
the provisions of this Act or rules and regulations made under i

() A person who contravenes subscction (1), commits an offence and is liable on
conviction 10.a fine of not less than 310,000,000 or imprisonment for a term of not
less than three years or both.

237. (1) Whenever the Commission has reason 1o believe that an cmergency exists, it may
direct a commodity exchange or  clearing house to take such action s it considers
necessary to mainain or restore orderly trading.

@ yexc r 2 ¥
of the Commission under subsection (1) within such time as is specified by the
Commission, the Commission may take any action it deems necessary o restore
orderly trading.

(3) In this section, "emergency” includes, in addition to threatened or actual market
manipulations, any act of govemment affecting a commodity or any other major

ket di P h y reflecting the forces

of supply and demand for commodity or any other undesirable situations or
practices which in the opinion of the Commission constitutes an emergency

(4) Without prejudice to subsection (1) where a commodity exchange or a clearing
house_exercises its powers under its rules to take emergency action, the
Commission may modify such emergency action, including setting aside the
emergency action.

238. (1) A person other than a clearing house, a commodities exchange, a commodity
roker, a commodity trading adviser or commodity pool operator shall not—

(@ take or use the itle or description "clearing house” "commodity
exchange "commodity broker", "spot commodity broker", "commodity
trading adviser", "commodity pool operator”, or "spot commodity pool
operator”; or

(b) take or use, or have attached to or exhibited at any place, any title or
description that resembles the titles specified in paragraph (a) or so
closely resembles such titles as to be calculated to deceive.

(2) A person who contravenes the provisions of this section is liable to a penalty of not
less than 810,000,000 and a further sum of N20,000 for every day the violation
continues.

239.(1) A person shall not —

Emergency powers

ohibition o use of
certain ites

Offences



(@) create or cause to be created or do anything that s calculated to create a
alse or misleading appearance of active trading in a commodity
exchange, or  false or misleading appearance with respect to the market
for, or the price of trading in, commodity contracts;

(b) execute, as having executed, for the purchase
or sale of a commodity contract on a commadity exchange without
having effected a purchase in good faith or sale of the commodity
contract in accordance with the business rules and practices of the
commodity exchange;

(©)circulate, disseminate. authorise the circulation or dissemination of, any
statement orinformation to the cffect that the price of trading in any class
of commodity contracts s, or s likely to ise or fall because of the market
‘operations of one or more persons knowing such information to be about
false trading;

(@ directly or indirectly —

(i) manipulate, o attempt to manipulate, the price of a commods
contract that may be dealt in on a commodity exchange, or

(ii) comer,or attempt to comer, any commodity which is the subject
of any commodity contract;

(€)directly or indirectly. in connection with any transaction with any other person
involving trading in a commodity contract —

ploy any device, fice to defraud that other person,

(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 o
deception, of that other person, or

(iii) make any untrue statement of a material fact or omit to state a
‘material fact necessary in order to make the statements made, in
the light of the circumstances under which they were made, not
misleading: or

(f) direcly or indirectly, for the purposes of inducing o attempting to induce
another person o trade in a commodity contract or class of commodity
contracts, make or publish —

(i) any statement which is, at the time and in the light of the
circumstances in which it is made, false, misleading or deceptive
with respect 1o any material fact and which he knows, or has




reasonable grounds for believing, s false, misleading or decepive,
or

(i) any statement which is, by reason of the omission of a material fact
rendered false. misleading or deceptive and which he knows, or has
reasonable grounds for believing, is rendered false, mislead
deceptive by reason of the omission of that fact,

(2) A person who contravenes any provision of this section commits an offence and is
liable on conviction, n the case of —
(@ an individual, 10 a fine of not less than N5.000.000 or 1o imprisonment for a
term of not less than five years o both, or

(b) a body corporate. to a fine of not less than NS0,000,000.
B— WAREHOUSE RECEIPTS

240-(1) A person shallnot operate  warchouse stoing commoiteslinked to a exchange
or issuing warehouse receipts tradable on an exchange without registration of the
warehouse by the Commission.

(@) The Commission may, upon application in the prescribed form, register
warchouse operator for the operation of a warchouse in accordance with the
provisions of this Act.

(3) The registration under subsection (2), shall be granted subject to the Commission
satisfying itself that the warchouse —

(@)is sutable for the proper storage of the particular commodities;

(b) operator meets the conditions for eligibility to operate a registered
warehouse of the kind applied for as may be prescribed in the rules and
regulations made under this Act; and

(¢) operator agrees, as a condition to the granting of the registration, to
comply and abide by the provisions of regulations made under this
At

() A person, who operates a registrable warehouse without obtaining registration as
required under this Act, commits an offence and is liable on conviction to a fine of
not less than N3,000,000 or imprisonment for a term of not less than five years or
both.




(5) A person who continues to operate a warehouse afier the suspension or revocation
of its instrument of registration, commits an offence and is liable on conviction o
a fine of N2,000,000 or imprisonment for a term of not less than five years or both.

(6) The Commission may, in lieu of riminal prosecution under subscctions (4) and (5),
impose a penalty of not less than N10,000,000 and  further sum of N50,000 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 warchouse operator the
opportunity of being heard.

(2) Where he egitration of a warchouse i revoked or suspended, he varchouse

ihis 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 wareh all i facilities as well as the
commoditics stored in \h: warchouse as prescribed by the ukes and regulations made
under this Act.

243.(1) The Commission or s appointed agent may inspect any warchouse.

(2) A person person in the
exercise of the powersconferred on him by this Actor who neglecs o refuses to
produce 10 a warchouse 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
penalty of not less than N1,000,000 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
¥ the Commission, and a collateral management company shall il proide the
services stipulated in the rules and regulations made under this Act,

(2) The collateral management company shall make necessary arrangements for
provision of pledging aginst a warchouse rceptand he ctivis of eliile
pledgees

Revocation end
supensioncf
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(1) A warehouse receipt as defined in this Act shall only be issued by an enity duly
registered by the Commission and in a manner prescribed by the Commission.

(2) A commodity received note may be issued by a warchouse operator or any entity
50 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 warehouse receipt 10 the depositor

(3) A person who violates the provisions of this section commits an offence and is
liable on conviction to a fine of not less than N1.000.000 or imprisonment for a
term of six months or both

(4) A person who issties 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
82,000,000 and a further sum of N5,000 for every day the violation continues.

246. (1) A warchouse receipt drawn and issued shall be first proof of the holder having
proprietary rights in the commadities

(2) A person acquires proprietary rights in the commodies, i relation to a warchouse
receipt, if he is entitled to the ownership of the commodities —

(@) in retun 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 partal satisfaction of a pre-existing claim:
(@) by accepting delivery under a pre-existing contract for purchase; or

(@) in retumn for any consideration sufficient to support a pre-existing
contract.

247. (1) A warchouse reccipt 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.

(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
commodity exchange where such commodties are listed on the exchange for
trading.

jssuance of
warehouse receipt
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(2) For the purpose of scttlement of a warehouse receipt, a commodity exchange and
its depository shall establish connectivity with the electronic warchouse receipt
system of the issuer.

249. (1) A warchouse receipt issued t0 the bearer or to the order of a named person shall be
transferable by endorsement and delivery.

(2) Words capable of rendering any warehouse receipts non-negotiable shall not be
inserted into such warehouse receipts

which is the subject of a warehouse rc«]pl shall be done

250. (1) Delivery of a commo
i n under this

in accordance with the rules and regulations made by the Commi
ot

(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 —

(@) makes full pay
services relating 1o the commodities either through the clearing house if the
stored commadities are traded on the exchange or directly through a medium
as may be approved by the Commission if the commadities 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 commadities at open
market value as at that date, plus ancillary cos

(b) signs relevant the delivery of s and

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 commodies, and in fuliling any addiiona coniton for grant of the
registration, it shall ensure that

(@) there is a clear separation of the commodities owned by it from other
commodities it is authorised to store;

Negotisble
warchouse receipis

Obligation ofa
warehouse operator
o delver



(b) there are clear and transparent records available to show the demarcation
of the commodities; and

) it issues receipt in respect of its commodities indicating that the
commodities belong 10 i

251. (1) A warchouse operator shall take all necessary precautions to ensure that the Obligation o deiver
delivery of commodities is made to0 a person who has lawfully obtained a commoditics i

persons with valid
warehouse receipt. iesor ight

@A stitle or right to the pe of commodities shall only be
derived —

(a) directly or indircctly from a transfer made by a depositor at the time of or
subsequent to deposit of commodities: or

(b) by a warchouse operator's lien on the commodities.

(3) Unless a warehouse operator' ttle or right to possession of the commodities is
obuained in accordance with the provisions of subscction (2), the warchouse
operator shall incur fiabilty 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 warchouse operator's - Warehou
lien on commadities deposited or the proceeds of such commodities shall derive it ol
all—

(@) lawful charges for storage and preservation of commodities;
(b) lawful claims for money advanced, interes, 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

(@ sale of
operator's lien.

(2) The term "warchouse operator's lien' used in subscction n (1) s the right of o
warehouse operator 10 recoup fees and charges for services rendered or supplied
o repayment of sums advanced in secordance with he provisons of subsecton
(1) and the term "right of lien" shall be construed accordingly.

283. (1) A warchouse operators lien may be enforced subject to the provisions of this Act  Enforcement ofien
and rules and regulations made under it against—




(@) all commodities, whenever deposited, belonging to the person who is
liable as debtor for the claims in regard to which the lien is asseried: and

(6) the estabiihed inerest of the depositor in any other commoies

the warchouse operator, whether or not deposited by the

debwv himself, provided tht such exercise of lien sl nly be 0 the

extent and value of the established debtors interest in these other
commoditis.

(2) A warehouse operator's lien may be satisfied by —

(a) the sale of @ portion of the deposited commodities and any costs
associated with the sale at the prevailing market price;

(b) other remedies aliowed by law for the enforcement of a lien against
‘personal property; or

(¢) any other action for recovery of the warehouse operator's claim.

(3) A warchouse sperfine whu has a valid lien against the person demanding the
nil the lien is satisfied.

(4) Other remedies available under the law that a creditor may have against a debior
for the collection from a depositor of al 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 warchouse operator shall lose the right to the lien on the commodities by —

(a) surrendering possession of the commodities; or

(b) refusing to deliver the commodities upon demand made in accordance
with the provisions of this

255, (1) Except as otherwise provided in this Act o rules and regulations made under
ere a warchouse operator delivers commodities for which a warchouse receipt
had been issued, the issuer shall cancel the receipt.

(2) Where an issuer of a warehouse receipt, fals to cancel the rtctlp! as pmvvded for
ion (1), and a third party pi it
vecept, the ssur of the warchouse recelp shall eman bl for th ke vlue
of the commodities.

Loss of ight of ien

Cancellation of
warchouse receipt
after the delivery of




(3) Where an issuer of a warchouse receipt, fraudulently fiils to cancel 2 receipt upon

which delivery has been made, the issuer commits an offence and is liable on
104 fine of not less than N20,000,000, and in addition pay the prevailing
market value of the commodities.

256. (1) Except ided in this Act, delivers part
of the commodities for which a warehouse receipt had been wssu:d the issuer of
the warchouse receipt shall cancel the receipt and issue a new receipt for the
remaining commodities.

(2) An issuer of a warchouse receipt who fais to comply with the provisions of
subsection (1), commits an offence and is liable on conviction to imprisonment for
aterm of one year and in addition liable 10 pay the market value of the commoiies
not delivered.

(3) Where a receipt is not cancelied as provided under subsection (1) and the purchaser
acquires title to the receipt before or afier the delivery of any portion of the
commudm=s, the issuer of the warchouse receipt shall remain liable to the

rchaser

257. (1) A person shall not alter a warchouse receipt in & manner that conveys a false
information or misepresentation of information contained in the reccipt.

| ifthe ateration
e affect the prior proprcary cighis of he hlder or convey a false
information or misrepresentati

(3) Any person who acquired an interest or relicd 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 N$,000,000 or imprisonment for a term of not
less than two years or both.

n for a violation of subsection

(5) The Commission may, in lieu of criminal prosecu
(1), impose a penalty of not less than ¥10,000,000.

258. (1) A purchaser of an aliered warehouse receipt for value without notice of the
alteration shall acquire the same proprietary rights against the issuer which the
purchaser would have acquired if the receipt had not been altered at the time of
purchase.

(2) A purchaser of a warchouse 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 influcnced the alteration of the warehouse receipt and shall be

Delivery of
commoditesin

Alered warchouse.
reseipts

Rights of purchasers
of altered receipts




liable to be proceeded against under this Act in the same way and manner as the
issuer of the warehouse receip.

(3) A purchaser of an altered warchouse receipt for value without notice of the
alteration shall be enttled to proceed against the issuer to claim damages for the
Toss suffered as a result of the alteration.

259. (1) A warchouse receipt holder shall acquire after negotiation as provided under this ~Rights derived from
Act— negoliation

(@) it to the warchouse receipt;

(b) title to the commodites, including. to the extent that such activities arc
authorised by the depositor and noted on the warehouse receipt, the
packed, processed, substituted or otherwise transformed commoditics of
the depositor;

(@) all rights accruing under the law, including rights to commodities
delivered to the warehouse operator after the warchause receipt was
issued;

(@ the obligation of the warehouse operator 1o hold or deliver the
commodities according to the terms of the warehouse receipt and any
related storage agreement fee; and

(@) liability to pay outstanding storage charges, advances and other fees
endorsed on the warehouse receipt

@

le 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 is originally issued upon d
by a person who had no power to deposit te commoii

is ordered by the Tribunal or a court, and the warchouse operator shall
not be compelled to deliver the commadities in accordance with any
Judicial
‘or made a subject of ltigation before the Tribunal or a court.

(4) A person who purchases a warchouse receipt for value without notice of the judicial
orarbitral process takes the commodities free of the lien imposed by the judicial or




arbitral process without removing the liability of the transferor to any claim against

him in tha respect.

260. (1) A warchouse operator shall not deliver the commodities if. prior to delivery. he
receives information or otherwise becomes aware that a person to whom delivery

is about to be made

not legally entitled to the delivery

(2) A warchouse operator who proceeds 1o deliver the commodities in its custody in

tion of subsection (1), shall be liable to all persons having proprietary rights
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 warchouse receipt shall be liable to the holder of a warehouse receipt for
the commoities named in the receipt ot being in existence, or by the commodities

delivere

10 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

with the nature and type of the commodities e 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 commoities

caused by the warchouse operator's failure to exercise due and reasonable care as
d

circumstances may deman

263. An lssuerol'a warehouse receipt, ts employee, agent, or servant who issues oraids in
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b ok b

e by the warehouse operator, o are not under his dirct control

at the time of issuing such receipt, commits an offence and is liable on conviction for

() an individual, 10 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 of N10, 000,000.

for commodities not
received

264. Anis ts empl issues  Liability for false:
urmdsmme e pat the receipt  Salementina
a false statement, commits liabl 104 fine of

o ess than N10,000,000 or lmpnsonmcm for a term not more than three years or
both.

265. An issuer of a warchouse receipt, its employee, agent, or servant, who knowingly
issues or aids in the issuance of a duplicate or additional negotiable receipt for the

d not cancelled, without plainly

any part which

il for
issuance of
unmarked duplicate




placing on the face of the warehouse receipt the word ‘duplicate’ commits an offence
and is liable on conviction 0. fine of not less than 810,000,000 o imprisonment for
a term not more than three years or both.

266. A person who deposits with  warchouse operator registered under this Act, stolen
commdities, or commodities to which he has no title, or upon which there is an
undisclosed lien or mortgage, commits an offence and is lisble on conviction to a fine
of not less than N5.000,000 or imprisonment for a term not more than two years or
both.

267. Terms used in this Part shall be construed as defined in section 357 of this Act.
PART XVI— ISSUANCE OF SECURITIES

A — FEDERAL GOVERNMENT AGENCIES, STATES, LOCAL GOVERNMENTS
AND THEIR RESPECTIVE AGENCIES

268. This Part applies to —
(a) Federal Govenment agencies;
(b) State Governments and their agencies:
(©) the Federal Capital Terrtory and its agencies:
() Local Governments;

(€) any company which is wholly owned by the Federal, State, Federal
Capital Territory or Local Governments: and

(9 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
tothe febt securities in the form of —

(@) bonds:

(b) promissory notes;

(©) non-interest inancial instruments; or

(@ such other instruments as may be approved by the Commission.

(2) Debt sccurities issued under subsection (1) (a), may be —

Lisbility for
depositing
commodities with
defective ttle

Terms used in this
Pan

Bodies to which this
Part applies

Issue of regisered.
bonds, promissory
notes, general
obligation debt
rites and

revenue or project
ted deb securities
(project bonds)




() 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 —

() the revenue from the project,
(ii) @ specific asset or assets, or

(iii) a guarantee from the relevant Federal, State or Local government
or other acceptable third party

(3) A body to which this Part applies shall be entitled to issue gencral obligation debt
securities only where —

(@) the Internally Generated Revenue (IGR) of the State or Federal Capital

(b) its total annual debt service obligations, including the debt service
obligation arising from the proposed issuance, is not at any time
exceeding 40% of the actual revenue that accrued 1o its wnsohdxled

tatutory fund in the 1.
preceding the proposed new issuance; or

(©) 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 body.

(4) A body to which this Part applies shall be entitled 1o issue project-tied debt
securities only where —

(a) the assets of, and revenues from the project to which the projeet-tied debt
scaurities relate are ring-fenced;

(b)the projects,instrumens or assets o b funded or acquired s th case
investment grade
rating from at least two r.slmg agenciesrecognised by the Commission
or such other rating as the Commission may specify:

() the project-ied debt securities are guaranteed by —




(i) a body to which this Part applies other than the issuer, and the
provisions as specified in subsection (3) shall apply to the
‘guarantor, or

(i) a bank, insurance company or other third party accepiable 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

(@ 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 any

specified sum of money shall be deemed f 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 lssued under this Part shall be securities to which the Trustee
Investments Act applies.

(7) The proceeds of securities issued under this Part shall be utilised solely for the
purpose for which the sccurites were issucd.

270. (1) Subject 0 the consent of its aproving authority, a md, 10 which this Part applics
shall appoint any financial
for the purpose of warchousing proceeds of the bond for the duraton of the
execution of projects or the purpose of issue as stated in the prospectus of such
bond.

(2) For the purpose of giving effect 1o this section, the custodian appointed under
subsection (1) shall have the power to —

(@) 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

() 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.

Appointment of
custodians




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.

@) An application o jie securities under this Part shall be in such form as the
“ommission may diret

(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) copy of the law authorising the issue of the securities specifying,
in the case of general obligation debt securities. that a sinl
10 be fully funded from the revenue fund account of the issuer shall
be established and that funding required for the sinking fund shall
consiitute a charge on the revenue fund of the ssuer,

Gi)a copyofarating report by a rating agncy egisteredor recognised
by the Commission,

(iii) in the case of general obligation debt securities, an imevocable
er of authority issued by the Accountant-General of the State
or any person performing that function in the Federal Capital
Teritory, o 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 ucc:pmh]:
third-party with at least the minimum investment grade

commiting (0 provide uch funds as may be required 1o mee 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 (ii);

(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 govemment and specifying that a
sinking fund t be full funded o funds sccrain 1o the loca
‘government from the Federation Account shall be established and
that funding required for the sinking fund shall constitute a charge

n the revenue fund of the State,

(ii) a copy of a rating report by a rating agency registered or
recognised by the Commission,

Restriction on




(iii) an imevocable letter of authority issued by the Accountant-
neral of the State on behalf of the local goverment
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

() an irevocable 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

ed by a charge on the internally-generated revenue of
the iuer o an irevocable leaer of suthorty 2 specifed

subparagraph (iii):

(¢) n the case of a Federal or State Government agency —

(i) copy of the law or instrument establishing and authorising the
agency to issue the securities,

(i) an irrevocable letter of guarantee of repayment of the obligation,
issuied by the Federal or State Government that owns the agency
or company provided that the provisions of his section would
apply in the case of a State Government, an

f guarant ofrepu)mcm
of the obligation, issued by an acceptable third-party comm
10 b lsbl for the repaymment of the prinipal nd iterest i the
event of default; and

(d) in the case of project-tied debt securities —

(i) an irevocable 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,

(ii) 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

cceptable third-party committing to be liable for the
repayment of the principal and interest i the event of default.




(4) The Commission may, in addition to conditions prescribed in subsection (3),
prescribe conditions or issue directives relating to any borrowing by Statc
Governments and their agencies concerning any of the following matters —

(@) the funding of the sinking fund;

(0) underwiting;

(©) 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 registercd by the
Commission.

(6) The Commission mey impose any penalty on a defaulting body and this may
include —

(@) reprimand;
(b) publication in the national daies; and
(€) blacklisting or foreclosure from raising further facility in the capital
market.
(7) The trustee shall have the power 10 take legal action against the defaulting body
ing 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 o 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
requitements for nppmval of primary s shal not aply, providd that \«hen

. they shall
ngu:amry reqirements euting o 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.




(11) A copy of any irrevocable letter of authority issued under the provisions of this
section shall be lodged with the trustees appainted under section 283 of this Act.

272. The principal money and interest represented or secured by any bond or securities ~Loans o be charged
issued under this Act shall be charged on and payable out of the general revenue and  UPon Fvenue
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.

273- (1) The particulars of funds aised under this Act shall be publshed i the Federal Bodis o
verniment Gazeti or any other offical document by the body aising the funds _desisof i n
and shall ncinde— e G
or oher offcal
(@) the beneficiary document

(b) the sum of money to be raised:

(©) the mode or modes of rai

(d) the rate of interest payable;

(e)the dates in cach year on which the half-yearly or quarterly interest on the
funds shall be payable;

(D) 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 shll be
made as a contribution;

(@) the date of redemption of the bond or securi
purpose of raising the funds; and

s 10 be issued for the

(h) any other inform;
Commission.

ion relating to the funds considered necessary by the

(2) The date of redemption of any bond or securities shall not be later than 25 yers
from the date of the issuance provided that the Commission may on applics
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 (1) 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. forele
Regisrar




(2) A body shall for the purpose of carrying out s obligations under subscction (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 —

() names and addresses of the holders for the time being of the sceurities
concerned and the persons deriving title from them;

(b) amount of securities held by every holder: and

(€) 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 house registered by the Commission, for the Appointment of
rpose of undertaking Ihe issuance nfs:cunnts under this Part. i levie

276. (1) Securities shall be allotted in form and shall be a
registered, if applicable, on the account of the holder of the securities with any ~S€cvrity
recognised depository, clearing or settlement platform.

(2) Notwithstanding the provisions of subsection (1), every holder of securities issued
shall be entitled 10 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 o be a correct representation of the Entries ina bond
facts, matters, particulars and transactions to which those entries relate. register

278. (1) Every promissory note shall be signed by the issuer and shall, when issued, bind Promissory notes
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.

(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 — oo st
of endorsement

Cap. BS LPN, 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 nat, by reason only of his having endorsed a promissory note,
be liable 1o pay any money due either as principal or as interest on the
promissory note.

280. (1) Notwithstanding anythin tothe contray contained n any other law; o enaciment  Rights of
— sunvivorship

payable to two rsons jointly and any
oralldie, the e hall b payabe (0 3 Srsivor f th deeessed persor

p is pay and
any or all die, the note shall be payable to a survivor of the deceased
person or 1o 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 deccased person may have against a survivor under or in respect of any
promissory note to which subsection (1) applics.

281. (1) Every bond shall be signed by the issuer and when issued, bind the issuer to pay Bonds
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.

(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  Appropria
sum sufficient to meet all interest payable on the date prescribed. Paynant of lasrsst:

(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 documents, 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

rsor

283.(1) The issuer may appoi f: bond holders  Appaintment of
ofdebt securite inrgistered form with egardto every debt sccurity ssued under s

his Act provided that a trustee appointed under this subsection shall not have any

rduc.ary .e\mmnsmp with the issuer.




(2) A draft copy of any trust deed made under this Part shall be sent o the Commission
for prior approval.

284, inted under this Part shall upon trustees
by the trust deed under which they are appointed, the Trustee Investments Act and any
other relevant law for the time being in effect

285. A trustee shall not underwrite an offer unless it has been registered with the
Commission as an underwriter:

Provided that the trustee shall not underwrite a transaction for which he i a truste.

286. The power to appoint new trustees under this Part shall be vested in the issuer, and @
trustee shall not be appointed without a prior approved resolution passed by a majority
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
‘meeting duly 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  body or an
authority acting in that behalf:

Provided that such a waiver shall not affectthe righs of the trustees in respect of any
subsequent breach.

288, Aﬁer the date specified in thepariulrs published unde secion 273 of s Act a5
ibutions to the sinking fund for debt securities shall
commence, and wilh he spproval f the appropriste suhory, at the end of cach
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
1hc contribution to the sinking fund established for the purpose of redeeming the debt
es.

289.A scpure sinking fund shall be established for cach issuance of debt securities under
this

290.(1) ed under 88 of this Act
fund shal be pid o th fustcs appointd under sction 283 of tis Act and may
be invested in such securities as are specified in the Trustce Investments Act.

(2) The trustees may, with the approval of the appropriate authority vary any
investment made under subscction (1) or may realise and re-invest any moncy
invested under that subsection.

(3) The dividends, intercst, bonus and other profits of any investment of any part of
any sinking fund shall be invested by the trustees so as o form a part of that sinking

Powers of nstees

Cap. T2, LI,
200

Trustee as
underwriter

Power to appoint
ew trustees

Waiver by trstees

Appropriation of
revenue forsinking
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Separate sinking.
fund

Investment of
sinking fund
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fund in like manner as money appropriated under scction 288 of this Act as
contributions to that sinking fund.

291. (1) Notwithstanding anything to the contrary contained in this Part, if at any time the Cessation of
es are satisfied that the sinking fund of any debt securities issued under the ‘"“{"b.“}'“d 1o
provisions of this Part is sufficient with further accumulations of interest, but ™" e
without further payments of contributions, to enable the debt securities to be
redeemed at the time fixed for its redemption, they shall inform the body
accordingly. and the issuer shall be authorised in such event to suspend further
payments ofhal[ -yearly or quarterly contributions to that sinking fund.

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, or Expenses o be paid
incidental to, the investment and management of that fund and the repayment of the o of sinking fund
deb sccurities for which the fund was established.

293. In the event of the sinking fund established by an issuer under the provisions of this ~Defiiency in fund
art being found at the time fixed for the repayment of the debt securities to be 0 be charzed upon
insufficient for such redemption, the deficiency shall be made good out of the general "™
revenue and assets of the body concemed or the project or asseis funded by the
proceeds of the debt securiies.

294, Subject ons as the issuer may provide, the
divide securitics and issue to the applicant one or more new cerificates as may o
required on

subdivision

(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;

(€) surrender of the centificate relating to such debt securities or of such
sccurities receipted in the specified manner; and

() payment of the prescribed fee.

295. Where an application is rade to the regisrar under this Pa for the ssuance of a i bond
I
certificate, the registrar may req\nr: the applicant to execute a bond to indemnify the
body concemed against the claims of persons claiming under the original certificate
or under the certificate so_exchanged. rencwed, consolidated or subdivided in
accordance with the guidelines issued by the Commission.




296. On payment by or on behalf of a body 1o the holder efa security of the amount Immediate
expressed in it on or afier the date when it sub-
divison of a security under this Ac, & body shall be discharged inthe same way 10
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 ag:
respect of any sccurities —

inst the issuer in _ Limitationofegsl

(@) redeemed on or after the date on which payment of the principal amount
-omes due, afier the lapse of six years from that date:

(b) for which a duplicate certificate is issued after the lapse of six years from
the date of the issue of suck ate or from the date of the last payment
of interest on such securites, whichever date is later: o

(@) 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 proced
registrar may summarily determine an lpphclnﬁn by the beneficial owners of in special cases
securities inits
50,000,

299. (1) Except as otherwise provided in this Part, no notice of any trust in respect of any ~Notice of rust not
securiie shallbe eceivable by the securites transfer agent o a relevant body. ~ =Sehable xeptas
(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 exceutor 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 documem or an instrument made or used under the provisions of this Part shall be Exempion from
form as may be prescribed by the Commission and shall be exempted from
tamp duty payable 1 he Federalor» Stte Govermment.

301. An issuer may delegate to the Minister, Commissioner or Chairman or such other Delegation of power
appropriate officer all r 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.

302. (1) A person shall not be entitled to inspect, or to receive information in relation to _Inspection of
- except on payment of such fec and in such circumstances and on such ¥t and
terms and conditions as may be approved by the Commission. cme




(2) Nothing in this section shall apply 10 the Auditor-General for the Federation or a
State, the Accountant-General of the Federation or a State or such other appropriate
officers of the Federal, State Goverment or any public officer acting in his official
capacity.

303. The Commission may make such rules and regulations generally for the purpose of - Power o make rules

giving effect to the provisions of this Part and the rules and regulations may include --ﬂ;‘!:‘:m

in ofinterest is
in respect of securities;

(b) the circumstance in which promissory notes shall be rencwed before.
irther payment of interest may be claimed:

(©) the manner of payment of interest to joint holders of sccuritics:

be made in the
securities;

(€)the payment of principal sums or interest and transfr of securities in the
case of persons under a legal disability:

() the disposal of unclaimed interest;
(®) the fees to be paid in respect of anything to be issued or done under the
provisions of s Par;

(h) matters that shall at the minii
deed or other like instrument;

um be provided for and covered in a trust

(i) debt sustainability guidelines and ratios that issuers of securities under
this Part shall comply with;

by custodians in di it securities
issued under this Part; and
®all Part 1] idental
1o or connected with !h: ‘matters enumerated.
304.A ‘hich this Puﬂlpphrs ising granted under this Part shall ~ Requirements of
comply with the listing the relevant securit .

305. Any amount raised or guaranteed by any of the bodies to which this Part applics shall,  Binding obligtion
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 10 the repayment of all principal sums




and interest payments due and outstanding under the issue including other terms and
conditions arising from it

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 any body to which the SHciments
provisions of this Part applies or requires the consent of any authority to the raising of
such money by the body.

307..(1) A person shall not divert or mismanage the proceeds of any bond issued under this ~Offences
Part, od peral

(2) Where an appropriate officer or any other officer of a body which has issucd debt
ecurities under this Part is found guilty of having diverted or mismanaged or
contributed in the diversion or mismanagement of any bond proceeds, the officer
shall —

(@) restitute to the issuer the total amount diverted or mismanaged, and pay
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
guilty of having diverted, mismanaged or contributed in the diversion or
mismanagement of any bond proceed —

(a) the custodian shall —

(i) restitute 1o 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
‘mismanagement commits an offence and is lizble on conviction to
imprisonment for a term not more than 15 years.

) Wuhoul 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
50, the Commission may take one or more of the following actions




(@) direct the person in breach to comply with, observe or give cffect to an
such provision of this Part or the rules and regulations made under th
<

(b) where the person in breach of the provisions of this Part s 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

ppl
ceased to hold office; or

() where the person in breach is the Registrar, trustee, issuing house.
custodian or other professional party to the issue under this Part, 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.

i) require the person in breach to take such steps as it may direet 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

(i) 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 Issuance of debt
shall not issue debt securites to the public without the prio review and approval ~Sesrtes sbiet to
of the Commission. =

(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 securi

(b) the mode of issue;



() the minimum rating requirements:
(d)the disclosure and reporting requirements;

(€) 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
d

deed or other like instrument; an

(g) matters required, prescribed, incidental or connected to this section.

(3) An entity referred to in subsection (1) may not issue deb securities where
default of payment of interest or repayment of principal in respect of prev
issuances for a period of more than one month.

us debt

309. A person who di

art
commits an oﬂ'ence and i iable on convicion o imprisoament fo & erm ot more
than 15 years

310. The Commission may in lieu of criminal prosecution direct a person who diverts or
mismanages the proceeds of any debt issuance under this Part to —

(@) restitute 10 the issuer the total amount diverted or mismanaged; and

(b) pay a penalty to the Commission amounting to 500% of the total amount
verted or mismanaged.

311. The provisions of section 307 of this Act shall apply ing that the relevant

diversion of
proceeds

Adminisiztive
sanciions.

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 action:

(@ direc thepersoninbreach tocomply ith,absere o give effect 10 any
h provision of this Part o rules and regulations made under this Act;
an

(b) where the person in breach of the provisions of this Part is an appropriate
officer of the issucr, 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

The Comission
may take action

Terms used n this
Part




PART XVII —

STABLISHMENT, JURISDICTION, AUTHORITY AND
PROCEDURE OF THE INVESTMENTS AND SECURITIES
TRIBUNAL

314.(1) mre s established the Investments and Sccuriis Tribunal (i tis Act efered Exablishment of he
s "the Tribunal”). Sevviies sl
(2) The Tribunal shall exercise the jurisdiction, powers and authority as conferred on
itby this.

315. The Tribural shall onsist o 12 persons 1 be appoined as members by the President Composionofihe
onth ecommendationof the Minier 2 fllows

()@ 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 pr at least 10 years' p
capital market matters, and

(ii) one person who is not a lgal pracitone ith 10 yers' exprince
in capital market matters; and

(© six pcrl time members, o of whom shallbe lgal practiioners with a est
‘i e Knowledgeable in capital market matters.

316. (1) The Mi the President elig idates for appointment
a5 Chalrman and members of the Tribunal

(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~ Vacancy in he
virtue of date of appointment shall act in his stead pending the return of the Chairman ;,“';)“ ofie
or appointment of a new Chairman: b

fed that where all such members have the same date of appointment, the date of
Call 1o Bar shall be used.

318. (1) The Tribunal shall have and exercise jurisdiction throughout the Federation, and (""N“““D" of the
Chairman shall, for administrative purposes, divide the Federation into such Tribun
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 member

Provided that the member presiding over any such pancl of the Tribunal shall be a
legal practitioner.

319.(1) The Chairman shall hold office for a term of five years renewable for another term
of five years and no more.

(2) Other members of the Tribunal shall hold office for & term of four years renewable
or another term of four years and no more.

320. A member of the Tribunal shall cease to hold office if he —

(@) becomes of unsound mind or owing to ill-health is incapabie of carrying
out his duties;

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

(@) convicted of a felony or any offence involving fraud or dishonesty by
a court of competent jurisdiction:

(s gilty of serious misconduct in relation to his duties; or
(e disqualified or suspended from practising his profe

part of
igeria or outside Nigeria by the order of any competent authority made
in respect of him personally.

321. (1) A member of the Tribunal may,
the President through the Minister resign his office:

Provided that the member shall, unless he is permitted by the President to relinguish
his oﬁ'ce mnlmue 10 hold oﬂ'm unn| the expwv of\hr:z ‘months from the date of
receipt of such his
offics orun the expiry of i erm of ofhce, whicheves s eaier

(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 —

(@) 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 afier due
inquiry has been made and the member concerned has been informed of

Term ofoffce

Disqualification of
bers of the

Tribunal

by notice in writing under his hand addressed to Resgraion snd



the charge against him and given an opportunity of being heard in respect
of the charg
322. (1) The salaries and allowances of the Chairman, full-time members and Chief ~Salries, aliowsnces
Registrar of the Tribunal shall be equivalent 10 the remuneration of the Chicf 4 other ceditions
Judge, Judges and Chief Registrar of the Federal High Court respectively e e
Tribunal
(2) Without prejudice to the provision of subsection (1), the Tribunal may pay such
allowances to the Chairman, members, and the Chief Registrar, as exigencies of
duties may require towards the performance of their functions.

a vacancy occurs in the office of a  Filling up of

323. Where, for reasons other than temporary absence,

member of the Tribunal, the President shall, on the recommendation of the Minister, Y2cancies
appoint another person to fil the vacancy in accordance with the provisions of this
Act.
324.(1) The Chief Registrar of the Tribunal shall be appointed by the Minister. it Registarof
the T

(2) The Chief Registrar of the Tribunal shall —

(@) be a legal practitioner of at least 10 years' post-call experience in capital
market maters; an

(b) dl:chargc such duties in exercise of the powers and authority of the
Trlbunal a5 may be asigaed 1 him by the Trbunal, th rles of the
“Tribunal, and the Chairman

(5) The Chie Regisrr or sny othr offier o the Tribunl 30 authorised, shall have

10 administer oaths and discharge other duties with respect to any

pmc:edmgs in the Tribunal as may be prescribed by the rules or any order of the
Chain

325. (1) The Tribunal shall employ the services of such stafT as it may deem necessary for

Ot staffof the
the efficient performance of its functions under this Act. ribanal

service of the

@ — Y e
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
neflis.
(4) Nothing in this scction shall prevent the appointment of a person to any office, on
terms which preclude the grant of pension and other retirement benefis.

326. (1) The Tribunal shall have exclsive jurisdietion to adjudicat on disputs using Jdicionof e
ies transactions in Nigeria. Tribunal

from investments and se



(2) Subject 10 the provisions of section 318(2), the Tribunal shall exercise exclusive
original jurisdiction, where —

(@) the complaint is against a direct action of the Commission:

(b) a matter had been referred to the Commission and the Commission failed
{0 act within 60 days; o

(¢) the matter arose from a regulatory action taken by the Commission under
the provisions of this Act.

(3) Subject 10 the provisions of subsection (2). the Tribunal shall exercise appellate
jurisdiction on matters —

(@) relating to disputes between —
(i) the Commission and any person in respect of any capital market
mater,
(i) capital market operators and securiies exchanges o financial
‘market infrastructure,
(i) capital market operators inter se,
(iv) capital market operators and their clients,

(¥) public companies and the Commission or the exchanges or
investo

s,
(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

(©) 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
10 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 ts functions under this Act.

(2) There shall be paid and credited to the Fund established under subsection (1) —

() annual subventions from the Federal Government with respect o
recurrent and capital expenditures;

(b) such other sums of money as may be provided by the Federal
Govemment; and

(¢) such other money as may accrue to the Tribunal from the Nigerian capital
market.

328 (1) The Tribunal shall keep propr accounts of s rceipis pavmen(s‘ assets and  Accounts and sudic

lppmnled o a1 of udirsand i seordanee o 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,
stimate 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 submi 1 the Minsie, repot i such form s the

Minister may direct on the act of the Tribunal during the immediate

recedingyear andshalincle i the l!porl acopy 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 o sccept
conditions, if any, as may be specified by the person or organisation making such &ifs
grant or contribution provided that the terms and conditions are consistent with the
functions and objectives of the Tribunal,

330. The Tribunal may apply the proceeds of the Fund established in section 327 of this  Application o the
tto— Fund ofthe 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;



(©) pay the salaries, remuneration or allowances, pensions and gratuitics as
applicable to the members and staff of the Tribunal;

(d) finance staff promotion, training, interships, scholarships, rescarch and
similar activities:

(&) maintain any property acquired by or vested in the Tribunal:
() meet any capital expenditure approved by the Tribunal; and

() 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, ~Actons againtand
the Tribunal or appeal against such decision within the m‘:o gﬁ';'m
period stipulated under this Act. o

(2) Anaction or appeal shall not be commenced at the Tribunal or in any other courtin
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 preseribed

Provided that the Tribunal may entertain an appeal afier 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
arties an opportunity of being heard, make such orders as it deems fit confirming,
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
cept where it is established that the delay occasioned a miscarriage of

jus

332.(1) The Tribunal may make rules regulating its procedures.
procedures of the
Tribunal



(2) The Tribunal shall have, for the purposes of performing its functions under this Act,
o—
() summon and enforce the attendance of any person and examine him on
outh;

(b) require the discovery and production of documents;
() receive evidence on affidavits:

(d) call for the examination of witness or documents:
(©) review its decisions;

() dismiss an application for default;

(@) decide maters ex-parte:

(h) enforce its judgment;

(i) commit any person for contempt;

() setaside or vary any of its orders; and

(k) do anything which in the opinion of the Tribunal is i
to its functions under this Act.

idental or ancillary

(3) Any proceeding before the Tribunal shall be a judicial proceeding and the Tribunal
shall be a civil court for all purposes.

Proc the Trit . be held i
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 of impose sanctions
including penaliies, 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 fecs.

335. The Tribunal shall have exclusive jurisdiction on all the matters specified in this Act.

Rightto legal
representation

Judgment of the
Tribunal

Exclusion of
proceedings



336. A person dissatisfied with a decision of the Tribunal may appeal against such decision Appeal o the Court
0 the Court of Appeal if — 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 ts original jurisdiction. on
points of law or mixed law and fact; or

(@)t s an interlocutory decision of the Tribunal, on points of law only.

337. An appeal against the decision of the Court of Appeal at the instance of any party shall ~Further appess
lie 10 the Supreme

338. Alegal p the Tribunal shall the Tribunal L
before any court oflaw in Nigeia

339. A suit, legal not e against ror staff Proection for
o offte of the Tebunl T anything which is done in good adtias htin
done under this Act or the rules and regulations made under L

PART XVIII — MISCELLANEOUS PROVISIONS

340.(1) Th: Mlms(er ‘may give 10 the Commission such directive as appears to him o be  Power ofthe

Just and proper for the effective discharge of the functions of the Commission Yiisier and
undtr i Act and it shall be the duty of the Commission to comply s
(2) Ifthe 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 geners or specal onder in writing dlegte o any
member or officer of the Co other person subject to such
conditons, if any,asmay be specifed inthe orde,suchof 5 powers and funcions
under this Act as it may deem necessary

341, (1) A sit shall ot be commencedagainst the Commisson bfors the exiration ufa Legal procecdings,
nmdm afte written notice of intention to commence the suit shall have
upon the Commissin by th intending plaintiT or is agent, and the .
ot st clearly and ex of action, the particulars of the  Commision before
claim, the name and address of the intending plaintiff and the relief which he ~Court or Tribunal
claims,




(2) A legal practitioner employed by the Commission shall be entitled o 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 employece of the Commission for anything which is done in good feith or
intended to be done under this Act or the rules and regulations made under it

343. (1) Exeept as atherise speificlly provided undes tis Act, any person who
ontravenes o contributes in the contravention of this Act or of any rule and
regulation made under it is liable 10 a penalty of not less than 1,000,000 and a

further sum of N20,000 per day for every day the violation continues.

(2) The Commission may in addition 10 any penalty that may be prescribed under m.,

contavened any of the provisions of his Act and any rles and regultions made
under it, to compensate any person who may have suffered any direct loss as a
result of the contravention,

(3) The Commission may in appropriate cases direct a complete disgorgemen 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 vt of
any direct benefit or advantage received or receivable by the person in
contravention.

(5) Notwithstanding the pmvmons of subsections (2). (3) and (4). the complainant of

remedy that may be available nder e o

(6) A capital market operator shall be deemed to have ceased to operate as such if it
has ceased to operate for more than 180 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
Tess than N1,000,000 or imprisonment for a term of two years or

344. Except as otherwise specifically provided under this Act a person who —
(a) wilfully obstructs, interferes with or interrupts the Commission in the

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

Protection of action
taken in good faith

Penalty

General ffences



10,000,000 o imprisonment for a term of not less than two years or
both;

(b) destroys any record which may be required by the Commission for the

performance of any of ts functions under this Act, with intent to mislead

e Commission or to prevent or impede any investigation or inquiry

under this Act, commits an offence and is liable on conviction to a fine

of not less than N20,000.000 or imprisonment for aterm of not less than
three years or both:

(©) provides any information or furnishes any document which s e,
misleading. o from which there is a material o mits an
offence and i lble on conviction o8 fine of ot es han N20,000,000
or imprisonment for a term of not ess than three years or both

(d) fails to comply with any directive of the Commission made under this
Act, s liable 10 a penalty of not less than N5,000.000 in the first instance
and N20,000 for every day the violation continues; or

(€) uses any device, scheme, or artifice to defraud, or engages in any act,
practice or course of business wi tes or would operate s a fraud
on any person, commits an offence and is liable on conviction to
imprisonment for a term of not less than three years or a fine of not less
than N5,000,000 and in addition to such other penalty as may be
preseribed under this Act and the rules and regulations made under it

345.(1) Suect to the provision of the Constituton ofthe Federal Republic o!\ugena, Criminal
relating 1o the power of prosecution by the Attomey-General of the Prosecuion
Fndemuon any legal practiione in the employment of the Commission may it cm e,
the consent of the Attomey-General of the Federation, prosccute or defend ~30n
criminal matters, in the name and on behalf of the Commission in respect of
maters relating to the Nigerian capital market in accordance with the objectives
ofthis Act.

2) Notwithstanding the provisions of any enactment to the contrary, a

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 1o 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 Offences by
securities, or market participant, every person who at the time the offence was ~companies and
mmitted was in charge of, and was responsible to, the company, issuer of ek pacpas
securities or market participant for the conduct of the business of the company. as
wellas the company, issuer of securities or market participant, shall be deemed to
have committed the offence and is liable to be proceeded against




@ mmum.numg the provision of subsection (1), where an offence under this Act

-ommitted by a company. issuer of securities or market participant and it

i proved ht the e s bee commited withth consent o sonanesof

or s atributable 10 neglect on the part of, any director, manager, sccretary 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 commited the
offence and i liable 1o be proceeded against.

(3) Where the Commission is satisfied that a person s engaged in any form of market
abuse or other violations under this Act, o 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  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 —

(a) a criminal offence has been, is being oris likely to be commitied;

(b) a person has failed, is failing, is likely to fail or otherwise omitted to
comply with any legal obligation to which he is subject; or

(©) any information tending to show any matter falling within paragraph (a)
n, is being or i likely to be concealed.

(2) For the purpose of subscetion (1), it shall be immaterial whether the relevant falure
oceurred, oceurs or would occur in Nigeria or elsewhere, and whether the law
applying o it i that of Nigeria or any other country o territory.

shall be deemed provided in accordance with subsection (1) if the
cnployer, makes the discloae i 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 employe reasonably believes that the information disclosed and
any allegation contained in it, are substantially true, and in all circumstances that it
is reasonable for the employee to make the disclosure.

Obligation of
perons oo
infonai

eccawih
wcovaie of e
employer



(4) Notwithstanding the provisions of subsection (3). an employee shall have the right
10 make & disclonne directly 10 the Commission and the Commission may in
appropriate circumstances 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 1o

(a) the identity of the person to whom the disclosure is made;
(b) the seriousness of the fuilure, or omission; o
(c) whether the failure is continuing or is likely o oceur n the future.
(6) An employer shall not subject an employee to any detriment by any act or failurc
10 act on the ground that the employee has made a disclosure in accordance with

the provisions of this Act.

) Where an employee has been subjected to any detriment in contravention of
subscction (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,
]

participant, public company or other issuer of securities
employee or pay compensation in accordance with subsection (10) within one
month of such direc

(9) Where the detriment suffered is other than dismissal or termination, the
Commission shall direct the capital market operator, market participar
company or other issuer of sccurities 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 o
had served the maximum period of service, in accordance with his conditions of
service,

ana :upum ‘market operator, market participant, public company or other issuer of
which contraveres the provisions of this section is liable to a penalty of
o Tess than N, 000,000 in addition 10 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.

(1) Suject 1 the provsions of the Cansitution of the Federal Republc o Nigeria,
9 any provision in any other law or agreement which precludes the application
o(lms section shall be void

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,

2) Without prejudice to any other remedy, where the Commission has directed a
person in breach to make restitution in the form of monctary 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 agerieved by the breach

(3) Nothing in this section shall preclude the Commission from taking any of the
actions tha 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 Commission,
observe or give effect 1o the provisions of this Act or any rules and
regulations made under this Act, in circumstances where there is an
obligation to do so: and

“person i breach” means a person who contravenes or fails to comply with
directives of the Commission, abserve or give effct totheprovisons o tis
Actorany

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
‘ommission —

(2) change the name under which it is registered under this Act or change its
shareholding or directors;

(b) use or efer 10 tself by a name other than the name under which it is so
registered or a lteral translation of t; or

(€) 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

f sharcholding or dircctors, shall not be effective without the prior approval in
writing of the Commission.

Cap. C23.LPN,
2004

Power to recover
adminisiaive
penaiies s debi
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() An mhan,,c holding company shall not effect a change in s controling
shareholding without the prior cansent of the Com:

350.(1) Except with the written consent of the Commission, a person shall not use a name, Bt o o'el
or title which includes the word —

(@) securities,

(b) exchange,

(©) fund manager,
(@ investment, or
(9) broker,

orany other word that s that the person is registered to perform a fun
the Nigerian capital marke

(2) Any person who contravenes the provisions of this section is lisble to an
administrative penalty of not less than N10,000,000 in the first instance and
further penalty of N20,000 for every day the violation continues.

351. (1) The Commission may in the interest of investor protection or public interest, by Removal of
notice suspend or terminate the appointment of the director or officer of a capital kel
maket operator or public company, if the director or offcer has faled or refused (EEEItie"
to comply with the provisions of this Act or is no longer a fit and proper person to
hold the office.

(2) The Commission may suspend or cancel the registration granted to a capital market
operator who vioates the provisions ofthis Ac provided tat no cancelation shall
being heard.

352. (1) The Commission may appoint one or more committees, to carry out on its behalf Commitices of the
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 ~Sesl of he
of the Director-General and the Secretary or any two members of the Board duly Commission
authorised.



(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 o on behalf
of the Commission by the Director-General or any person specially authorised to
act for that purpose by the Board.

384 (0 Nowithstanding the provisons of this Ac the relevant provisons of al xising  Aplicaiennd
ts shall be read with such modification as to bring them into conformity r‘m'mm:k'
wnh the pmvlswns of this Act in relation to capital market matters. e

(2) Subject to the Constitution of the Federal Republic of Nigeria, 1999, if the Cap.c23, LN,
004

provisions of any other law, in relation 1o capital market matters are inconsistent
with the provisions of this Act, the provisions of this Act shall prevail and the
provisions of that other law shall o the extent of the inconsistency, be void
355. (1) The Commission shall make rules and regulations for the purpose of giving effect ~Rules and
10 the provisions of this Act and shall in particular and without prejudice fo the e&ulations
provisions, make rules and regulations which may include the underlisted and
other incidental matters —
(@) 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 under
this Act,

(@) 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;

(€) prescribing the procedure and criteria for approval of mergers, takeovers,
acquisitions and business combinations under this Act;

(D prescribing any fees payable under this Act;
(&) prescribing the manner for regulating securitization transactions in
Nigeria;

0] pmmbmg the procedure and criteria for regulating cross-border
s, lising and trading of securiies by foreign issuers, and free
i

& prescibing ihat he provisions of this Act shall not apply or shall aply
fications, if any, as may be specified in the rules and
mgulmm\s 0 any person or class of persons or any securities or class of
securities or to any transaction;




() 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
ration of collective investment schemes including prudential and
product regulation

() prescribing the activities which constitute insider dealings the rules
i i i “insider

dealings’;

(m) conceming derivatives, derivatives markets or business, derivatives
exchanges, derivatives market infrastructure, derivatives business
operators, trade association of derivatives business operators, and
preventing unfair derivatives trading practices:

(n) concerning digital and virtual asset services and related activities;

(0)prescribing the reament of unlaimed moncy that remain unaid afte
4 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:

(©) 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,
(i) mattes relating to the conduct of annual general meetings,
public companies and ~ collective  investment ~schemes

particularly relating to attendance, use of proxies, voting and
other related maters,

the form, manner and procedure for obtaining proxies including
the information to be disclosed to investors before proxies are
n by any person,

(i) corporate goverance standards for public companies and
regulated entites,



) sussinaily reporing gidelies and disclosurs inluding
ironmental sustainability standards for public
Companis and regultedentes,

(vi) the manner in which such matters shall be disclosed by the
companies. and

(vii) the matters to be disclosed relating to the issue of securities.
transfer of securities and matters incidental o it;

(9) prescribing the requirement for the identification of persons doing
usiness with capital market operators:

(0 prescribing as it deems fit, appropriate rules on treatment of

idends,
unclaimed securities and certificates, and other matters incidental 10 i:

(u) providing for anything requiring to be prescribed under this Act; and

(v)for carrying out the principles and objetives of this Act,

) The Commi . N
with stakeholders, and any regulation under this Act shall be deemed made 15 days
afier receipt by the Minister unless the er, 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 pmvxsvons of subsection (1) the Comission may amend or
ing effect this Act

of g
and the rules and regulmions "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.
(2) Notwithstanding the provisions of the Interpretation Act, the repealed Act shall not
ffect any document made or anything done or purported to have been done under

(3) Every order, requirement, certificate, notice, circular, direction, decision,
auborsation, conen, application, request or thing made, issued, given or done

under the repealed Act, shall, if in effect at the commencement of this Act,

Repeals and savings

Cap. 123, LFN, 2004



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 & securites dealer, includes a person who i, or has been a banker of
the dealer at any given time:

"appropriate .ﬂrm means the chief executive or any other officer authorised by
ncil of a state government, local govemment, or board of a statutory or
Erestomdage;

“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
ofthe State, in the case of Tocal

and in the case of a government agency or statutory body means the board or the
supervisory ministry of that bod,

“asset” includes any real or personal property, whether tangible or intangible.
intellectual property, goodwill, choses in action, righ, 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;

wditor" means a member of a body of accountants, recognised by an Act or any
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 10 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 s 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 of printed form or micro-film, electronic process or otherwisc;



“breach” means a falure to comply with directives of the Comission, 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
10 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;

“cay

I 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 seutling rading accounts,

clearing trades, regulating delivery, and reporting trading data, and it is a central
ion or central processing mechanism through which payment system
participants agree to exchange payments;

“central counterparty” means a central clearing house that interposes itself

ounterparties 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;

“central securities depository” means an entity that enables securities transactions
10 be processed and settled by book entry, provides securities accounts, central
safekeeping services, asset services, hich may include, among other things. he
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 ofits registration functions under this Act;

“cleared contract” means a clearing member contract or a clearing member client
contract;

“elearing house", in relation to a commodity exchange, means a body corporate
that clears and scttles commodity contracts, and ensures that parties honour
contractual obligations arising out of those commadity contracts;

“clearing member” means a user of a central counter party or central clearing
house authorised 1o perform clearing services, which has entered into an
agreement with the central counter party or central clearing house, or in relation
0.2 commodities exchange means an institution that s icensed by a commodites




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
inffastructure and one or more clearing members'clients or indircct clients which
is recorded in the

for the account of a client, an indirect client or a group of clients or gmuu m
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 @ 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

e terms of settlement of securities transacion o for the allocation of securiies
settlement responsibilities:

“client trade" means a contract between two or more clearing members' clients or
et . . i ot

any excluded trades
“closc-ended investment scheme” means a pooled investment fund in whatever
legal form which captal for i

into a portfolio of cordance

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
. ! o

connected with or related to any commodity or any other ac
determined by the Commission;

ity as may be

“collateral sccurity" means any realisable asset provided under a charge or
repurchase or similar agreement, or otherwise, including credit claims and mone
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:



" i heme” h 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 10 invest
money or other assets in  portfolio, and in terms of which —

() 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 entile such investors to hold a participatory intercst
in the portfolio of the scheme through shares, units or any other form of
participatory interest; or

(@) such investors share the risk and the benefit of investment in proportion
1o 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
micro, small and medium scale enterprise, venture capital and private equity.
funding or such other commercial or investment business activities as the
Commission may determ

‘Commission” means the Securities and Exchange Commission;

por
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 t
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 commodiics,
processed commodities products and such other commodities as are
customarily traded on the exchange;




© i tract trading i diffe
spot commodity trading, or futures trding, ncluding an indes, a right or
an interest in such commodity. tangible property o 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;
"commodity exchange” means —

() 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 clectronic 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 faciliy is part of or carried
on in conjunction with the provision of any other information not ieided
10 commodity contracts and which does not permi
o channel orders for, execute transactions in, or make markets in,
commodity contracts; or

(9 a plaform for trading of commodity futures contract and other
commodities derivatives;

“commodity forward contract” means a contract the effect of which is that one
panty agrees to deliver a specified commodity, or a specified quantity of a
specified commodity, to another party at & 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) s entitled 1o 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 hos ots, ither ity or through  conoled iy of
that persor

(©)is able to appoint or to veto the appointment of a majority of the directors
of the compan




(d)is & holding company, and the company s a subsidiary of that company
as contemplated by the Companies and Allied Matters Act, No. 3, 2020;

(&)in relation to takeover means the acquisition or holding of, or entitlement
0 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:

(1) in the case of an undertaking that s a trust, has the ability to control the
‘majority of the votes of the trustees, to appoint the majority of the trusiees
o to appoint or change the majority of the beneficiaries of the trust;

(2) 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 undertakiny

(h) has the ability to materially influence the policy of the undertaking in a
‘manner comparable to a ho, in ordinary commercial practice,
can exercise an element of control referred to in paragraphs (a) - (2):

"comer” means 10 acquire enough units of a security or to hold a significant
commodity position to be able to manipulate it price;

“court” means the Investments and Securities Tribunal, Federal
any other court of competent jurisdiction;

igh Court, o

"eredit enhancement service" means any financial srategy or service provided by
financial institutions or third rove the credit rating, credit quality
or liquidity of a borrower or a financial product;

“custodial agreement” up between
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 o 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 (0 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 ito or o offer o enter into —

(@) any agreement for or with a view to acquiring. holding
subscribing for, or underwriting of securities; or

disposing or

(b) any agreement for the purpose of securing a profi to any of the parties
om the proceeds or yield of securities or by reference to fluctuations in
the value of securities;

efault 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 1o become unable, to meet its obligations in respect of 2 transfer order,
including, any default rules within the meaning of Part V - C or any other
armangement for —

(@) netting;

(b) the closing out of open positions;

(@) the application or transfer of collateral security; or

(@) the transfer of assets or positions on the default of a participant in the
system:

"defaulter in respect of wh ion hs y 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 ikely to be unable, to meet his obligations

infrastructure or otherwise in respect of one or more market contracts connected
with the registered securities exchange or registered financial market
infrastructure;

"dellvery 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 wha is lawfully entiled 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 fiduciary nomince 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 may
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 arc
derived from, referenced o 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
regulations 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 nstitution licensed by the Central Bank of
Nigeria to among other things provide financing against sccurities including

is admitted to the- ipt system of
a collateral management company;

“entity” means any legal person incorporated under the Companies and Allied

Matiers Act No. 3, 2020 or registered under an Act of the National Assembly,
including Nigeria Export Processing Zones Authority Act, Cap. N107, Laws of
the Federation of Nigeria, 2004, Oil and Gas Free Zones Authority Act, Cap. 05,
Laws of the Federation of Nigeria, 2004 and subnational, local governments,
agencies of govemment and supranational bodies;

“exchange” in relation 10 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 exchany
holding company by the Commission;

"executive council” means the Federal Executive Council or the executive council
of astate;

"excautive officer” in relation t0 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 10 a statement made or action taken by him;

“facility” when used with respect to an exchange includes its premises, tangible or
intangible 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
me exchange, by ticker or otherwise, maintained by or with the consent of the
xchange, and any right of the exchange to the use of any property o 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, and 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 applications:

“financial market infrastructure” means any entity set up to carry out centralised.

multilateral clearing, seulemen, 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
entity within or outside Nigeria responsible for —

agency or

(@) monitoring, mitigating and managing systemic risk for promoting
financial stability: or

(b) the supervision or oversight of financial market intermediaries or capital
ket 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;

“govemment 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 —

y investor iary who has
acquired units ofa 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 reccipt means a person who is in possession of a warchouse
receipt and has proprietary interest in the commodities:

ncome acerual” in relation 10 a collective investment scheme means any
dividend or interest or profit or any other income for distribution reccived by 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
distribution period o due to such investors in respect of dividends or interest or
any income declaration made but not yet distributed:

“indirect 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 effect 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
capacities—

(i) a director of the company or a related company,

i) an employee or officer of the company or a related company,

an employer of the company o a related company,

(iv) a person involved in a professional or business relationship with
o any,

(¥) any sharcholder 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:



(¢)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
10 buy or sell securities for his or its benefitor 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 bankruptey or
insolvency in which the assets and affairs of the person or enity are subject to the
contol o the supervision of a rbunl.judicial or administrative body for the
purpose of reorganisation or liguidation and exte ropriate, to an

administrative and business rescuc-oriented r«,cw:rshm where the interests of

are acknowledged whether based on a special satute o otherwise;
institution'" in relation to a financial market infrastructure means —
(@) relevant capital market operator;

(b)a public authoriy or publicly guarantced undertaking

() any undertaking whose head office is outside Nigeria and whose
functions correspond to those specified in paragraphs (a) and (b); or

which participa
financial ubligalmns arising from transfer orders effected through the
system;

“internal control" meanspolicies, 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 goverance standards;

westment adviser” means a person registered by the Commission to carry on th
business of advising others concerning securities, or issue, publish analysis or
make reports concerning securites:

Provided that the term investment adviser shall not include —



the Banks and Other Financial Institutions Act, No.

(@) a bank as defined i
5,2020;

(b) a company or society registered under the Insurance Act Cap. 1 17 laws.
of the Federation of Nigeria, 2004;

(@) 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 o, and purchasers of,the newspaper for value,

(i) the advice is given or the analysis or reports are issued or published
only through that newspaper,

no person receives any commission or other consideration for
giving the advice or for issuing or publishing the analysis or
reports

(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 o mitigate
losses suffered by investors;

“invitation" means a statement, however expressed, which offers sccurities 10 a
‘person or class of persons;

“issuer” means —
(a) any person or entity that issues securities under this Act,

(b) in relati

to callectve investment mhemes‘ any person or company

i he trust deed
or other agmmem e e s o oo e s o s
other person as may be determined by the Commission, or

(©) in relation o 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
o 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 securitics 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
insruments ino the offcial st of  registered exchnge for the purpoe of
amengahers, . quotation, trading of, and dealin

ommodities, financial products or instruments which ~wbje€! 10 the regulatory
(wzrsvgm of that securities exchange:

listing rules” means regulatons applicale Lo any lsed company orlisting on
ered exchange, subject to the oversight and approval of the Commission”;

“loan" means internal 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 o any other form of transaction relating to 8 loan shall

y credit facility includin

ceeptance, repayment and application of such facility or any other

transaction connected 10 it

“manager” means a fund or portfolio manager registered by the Commission;

"market charge” means a charge, whether fixed or floating, graned in favour of a
financial market infrastructure for the purpose of securing debis or lia
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 1o securities exchange and financial market
infrastructure means contracts by —

(@) a member of the securities exchange with a person other than the
securities exchange whether or not made on the securiies exchange;

(b) the sccurities 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;

(©) a securities exchange with its member or with a financial market
infrastructure or other securities exchange for the purpose of
providing central counterparty services to that member or financial
market infrastructure or other securities exchange;




(&) 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, o

(i) providing central counterparty services 10 that member or other
financial market infrastructure; or

(©) a financial market infrastructure in relation 1o transactions cleared
through its system including clearing member contract, clearing member
client contract and client trade;

"market contract" means —
(@) in refation to sccurities exchange, contracts entered into by —
(i) a member of the securities exchange with a person other than the
sccurities exchange which are either contracts made on the

rities 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,
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

(i) witha member of the
with a financial market infrastructure or with another securities
exchange for iding
exchange;

(b) in relation 10 a financial market infrastructure, contracts entered into by
the financial market infrastructre, with a member of the financial market
infrastructure, or with another financial market infrastructure, for the
purpose of —

(i) enabling the rights and liabilites of that member or mher financial
‘market infastructure under a transaction to be settled, or

(ii) providing central counterparty services o that member or other
financial market infrastructure;



(¢) 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

for the account of a clearing member itself,

(i) @ "clearing member client contract” being a contract between
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' i i i

member client contract, other than any excluded trades, or

(i) contracts entered into by a financial market infrastructure with

infrastructure for roviding

cental | counerpay services o a securties 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:

mber” 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 o 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" pressed,
or class of persons;

bid;

fatake-over



offeror” means a person or two or more persons jointly or in concert who make
atake-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 paricipatory interes, 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 —
(@) an institution;

(b) a system operator;

(©) a body corporate or unincorporated association which performs any
the functions of a financial market infrastructure,
registered by the Commission t0 perform clearing and related functions.
such as a central counterparty, a settlement agent or a clearing house,
with respect to a system; o

(d)an indirect participant which is treated as a participant,or is a member of
aclass of indirect partcipants 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 fais 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 schem
Scheme" means —

including those commonly known as a "Ponzi or Pyramid



(@) any investment scheme that pays existing contributors with funds
collected from new contributors to the scheme promising high retums
with litle or no risk whether or not the scheme —

(i) limiits the number of persons who may participate, either expressly
or by the application of conditions affecting the eligibility of &
person to enter into, or receive compensation under the scheme, or

(i) is operated at a physical address or through the intemet or other
electronic means, o

(®)any to mak
participants usually where —

(i) the promoter promises a high return with lttle or no risk,
(ii) no genine product or service i actually sold,
(i) 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 deb 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;

issory note” means a promissory note issued by a body under the provisions
ofthis 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.

rospectus” 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 otbee pproved and recogised seurtes o acompany
and other issues or scheme and includes offer for sale, advertisement, circular,
leter, ntie, electronie websie 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 public 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 wransfer of a tangible or intangible
roperty 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
faciltating the trading of, and dealing in such securities, commodites, financial
products or instruments;

"register" means the register of secuities and of the holders of such securitis;

“registrar” means an entity registered by the Commission to performs the function
of a registrar and is usually engaged in —

() creating and maintaining the register of members of an issuer;

(b) counter-signing such securities upon issuance;

(©) monitoring the issuance of such securities with  view to preventing
unauthorised issuance;

(d) registering the transfer of such securiies:
(¢) exchanging or converting such securities; and

(D 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 Commlssmn 10 perform functions, carry out activities or act in
prescribed under this Act

made under this Act

“related company" means any body corporate which s a company’s subsidiary or
olding company or a subsidiary of that company's holding company;

“rules" in relation 10 a registered exchange, means the rules governing the
members by whatever name called and wherever contained and includes s
contained in the aricles of

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
notes;
(©) virtual and digitl assets;
(@ investment contracts;
(&) commodities, futures, contracts, options and other derivatives: or
(® any other instrument deemed as securities which may be transferred by
means of any electronic mode or which may be deposited, kept or stored
with any depository o custodian:
"securities dealer” means a firm who is a member of a securities exchange or any

d 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 —

(@) for bringing together buyers and sellers of securitis, 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

(©) 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;

s lending” means the temporary exchange of securities, generally for
®, ey

a q 1y d 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 10 a set of predetermined
multilateral rules, and such systems allow transfers of securities cither free of
‘payment o against payment;



"securities transfer agem" means a registrar or any entity, registered by
Commission and a by an issuer o maintain the register of okdersof

“self-regulatory organisation” means any entity registered or recognised by the
Commission as such;

wlement 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 —

(&) market ativiesdircly o indietly, s mesursd by s gross v,
operating assets, assets under management, mean value of securiies
rded, sccom for o last 25% of agaregate revenue arising from
activities in the sector or market, aggregate operating assels in the sector

or market, ageregate assets under management in the sector o market or

aggregate securites traded in a sector o market;

artes under
a group structure generated from their activities consttute 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

(<) 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 o subscribers resulting from over
subscription of an offer;



“system" means a formal arrangement operated by any financial market

infrastructure which is regstered by the Commision for the purposes of

recording, clearing or settling payments, securities, derivatives or other financial

ransactons, hrough which winsfr orders may be excauted,leared or seled n
common rules and standardi

"system operator” means the entity or entites legall
ofa system;

y responsible for the operation

"systemic risk” means a situation where one or more of the following events oceur
oris likely to oceur in the capital market —

(@ financial distress in a o smmmny important market participant or in a
number of market parti

(b) an impairment in the orderly functioning of the capital market;

() an erosion of public confidence in the integrity of the capital market;

(@ a major market disturbance characterised by or constituting sudden
fluctuations of securities prices that threaten fair and orderly dealing in

the capital market;

() a major market disturbance characterised by or constituting a subs!anml
disruption in the system for clearance and settlement of transactior

Ma mzjnr disruption in the functioning of the capital market or of a
cluding a major disruption in the
avallabvlllv of capital to market participants;

(2) a major disruption in the transmission, execution or processing of
securities transactions;

(h) a substantial threat of such a major market disturbance or major

(i) any other event as may be determined by the Commission;

desly\al:d as such by the Commission, or other regulatory authority, with the

trigger systemic risk;

"take-over"
by one company of suffiient shares in another company to give the acquiring
company control over that other compan;




“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 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;

(3 akeoveroffe by pres company ft the votin shares or voing
rights in ts subsidiary; o

that
ights of a listed company;
“tradable instrument” refers 10 tradable assets, or negotiable items. such as
securities, commodities, warehouse receipts, financing contracts, derivative,
index, or any item that underlies a derivaive:

“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
() any other parties approved by the Commission;

“trustee” —

(@)undera orsuch other
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 aboried 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 issuer i
in connection with the distribution of such securities;

"units” in relation 1o a unit trust scheme, means any participatory interest
howsosver described ito which e divided he benefcal meret i the sssts
subject to any trust created under the scheme;

"unit trust scheme" means any arrangement made for the purpose, or having the
effec, of providing facilities for the paricipation 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;

ion which —

“unpublished price sensitive information" means inform:

(@) directly or indirectly relaes to mattrs of concen that are not of general
nature to a company, an

(b) s not gencrally known to the public but may materially affect the price
of the securities of the company;

"warchouse" means any commercial space, building. ilo, cold chain, tank farm o

compressed tank, vessel, vault, structure or other protected enclosure approved
¥ the Commission 10 be used or useable, for the storage or conditioning of
commodities or buildings used for storage purposes or including operation of a
warchouse which issues ipti

on a registered exchange;

"warchouse operator” means a person registered under this Act engaged in the
business of operating or controlling a arshouse fr rceiving soring shpping
or handling of commodities for a fee ant fes its agent or employee;

ight of 10 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 tile to commodities in whatever form
issued by a warehouse operator, collateral manager, or other persons permitted



by the Commission o issue a warehouse receipt in respect of commoditics
deposited in a warchouse; an

"warchouse receipt system” means a centralsed electronic sysiem maintained by
a warchouse 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 registered warehouse and matters incidental

358. This Act may be cited as the Investments and Securities Act, 2025. Citation



SCHEDULES

First Schedule Section 11 (3)

PROCEEDINGS OF THE BOARD OF THE COMMISSION

1. (1) The Commission may, subject to this Act, make standing orders regulating its
proceedings o 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
o 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 s it deems necessary,
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-hoe commitices 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 comittee of the Commission shall be as determined
ard

(5) The Chairman of a committee shall have a casting votc.




Conflict of interest

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 commitiee shall disclose his interest,
recuse himself and not vote on any question relating to the contract or arrangemen.




Second Schedule Section 355(1)(a)

INVESTMENTS AND INVESTMENT BUSINESS
PART | —TYPES OF INVESTMENTS
Investments Include-Shares
1. Shares and stock in the share capital of a company.
Debentures
2. Debentures, including debenture stock, loan stock, bonds and other instruments creating
or acknowledging indebicdness, not being instruments falling within paragraph 3 of this
Schedule.

Government and Public Securities

3. Loan stock, bonds and other instruments creating or acknowledging indebtedness issued
by or on behalf of a supranational, govemment, local or public authorities.

Virtual Assets
4. Virtual assets, digital assets and other distributed ledger technology (DLT) offers, tokens
and products.
Instruments Entitling to Shares or Securities

5. Warrants or other instruments entiling the holder to subscribe for investments falling
within paragraphs 1-4 of this Schedule.

Certificates Representing Securities
6. Certificates or other instruments which confer —

(@) proprietary rights in respect of any investment falling within paragraphs
1-5 of this Schedule;

(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
investment to which the certficate or instrument relates; or

(¢)a contractual right (other than an option) to acquire any such investment
otherwise than by subscription.




Units or Shares in Collective Investment Scheme
7. Units or shares in a collective investment scheme shallinclude shares in a closed ended
investment company or an open-ended investment company or a real estate investment
company, units in a unit trust scheme or a real estate investment trust and participatory
ina scheme in whatever form,
Options
8. Options to acquire or dispose of —

(@) an investment falling within any other paragraph of tis Schedule;

(b) currency of the Federal Republic of Nigeria or of any other currency
traded on the securities exchange:

(©) gold or silver;

(@ an option o acquire or dispose of investments falling within this
paragraph by vintu of subparagraphs (a), (b) or (c); or

(¢) 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 wmch delivery is to be made at a future date at a price agreed upon when the
contract s

10. Forms of investment o capital instrument within the meaning of investment genrlly
‘and such other investmens as may be deemed by the Commission as an option.

PART Il — INVESTMENT BUSINESS
Dealing in Securities

1. Buying, selling, subscribing for or underwriting investments or offering or agreeing to
lo 50, ither as principal or as an agent.

Arranging deals in Investments
2. Making, or offering or agreeing to make arrangements with a view to —

(@) another person buyi 5 seling, subscibing for or underilng a
particular investme




(®) a person who participates in the arrangements buying, selling,
subscribing for or underwriting invesments.

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 armangements for their management are such that those assets may

consistofori
or offering or agreeing to manage thern

Investment Advice

4. Giving, or offering or agreeing 10 give, to persons in their capacity as investors or
potential investors advice on the merits of their purchasing, selling, subscribing for or
underwriting an investment, or exercising any right conferred by an investment to
acquire, dispose of, underwrite or convert an investment.

Establishing Collective Investment Schemes

5. Establishing, 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.



Third Schedule

Sections 101 (1), 104 (1), (2).
107 (1), (3),108 (1) (b), ().
(d)and 118 (b)

PART | — 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 any, 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' 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

(<) names, descriptions and addresses of the directors or its equivalent or
proposed directors or its equivalent.

2 Where shares are offerd to the public for subscription, the prospectus shall
particulars of the

i its equivalent,
must be raised by the issue of those securities in order to provide the
sums (or, if any part of them is to be deffayed in any other manner, the
balance of the sums) required to be provided in respect of each of the
following —

() the purchase price of any property purchased or o be purchased
which is to be defrayed in whole or in part out of the proceeds of
the issue,

Gi) any preliminary expenses payable by the issuer, and ny
ommission so payable to any person in consideration of
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 matters, and

(iv) working captal; and

give




(b) amounts o 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 10 the Offer

3.(1) The prospectus shall state the —

(8) time of the opening of the subscription lists; and
(b) amount payable on application and allotment on cach, including the
amount, 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 aliotment made within the two
preceding years, the amount actually allotted and the amount, if any, paid on the
securities 5o 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 s entitled to be given an option to
subscribe for.

(2) The following particulars of the of

shall be given the —

(@) 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 it, was

given or, if given o existing shareholders or debenture holders as such
the relevant shares or debentures.

(3) References in thi i g
them from a person to whom they have been allotted o agreed to be allotted with a
viewto his offering them for sale.

ST f shares and ich within
the two preceding years have been issued, or agreed to be issued, as fully ot partly paid
up otherwise than in cash, and —

(@)

the later case the extent to which they are so paid up; and



(b) in cither case the consideration for which those shares or debenture have
> been issued or are proposed or intended o be issued.

Property acquired or 10 be acquired by the Company

6.() For purposes of paragraphs 8 and 9 of this Schedule. relevant property is property
rchased or acquired by the issuer, or proposed to be purchased or acquired —

(@) 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 issucr'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 propenty, the prospectus shall state —

(a) the names and addresses of the vendors;

 shares or d, where
there is more than one separate vendor, or the issuer is a sub-purchaser,
the amounts so payable to each vendor; and

(©) short particulars of any transaction relating to the property :omplexzd
within the two preceding years in which any vendor of the property
Ihe issue or any person Who i, or was at the time of the Gansaction, &
moter or a director or his equivalent or proposed diecor o his
Cauivalent of e e 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 amount, if any, payable
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
conditional) for the sale or purchase, or for any option of purchase of any property to
be acquired by the company, in any case where the —

(@) purchase money s not fully paid atthe date of the issue of the prospectus;

(b) purchase money is 10 be paid or satisfied wholly original, paid out of the
proceeds of the issue offered for subscription by the prospectus; or

(€) contract depends for its validity or fulfilment on the result of that issue,

(3) Where any property

ired by the issuer s o be taken on isi
Schedule shall apply as if "the vendor includes the lessor,

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 —

(@) the amount, if any, paid within the two preceding years, or payable, as
commission, but"not including commission to- sub-underwriters, for
subscribing or agreeing to subscribe, or procuring or agrecing to procure
subscriptions, 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;
and

(<) 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 material
contract.



(2) Subparagraph (1) does not apply t0 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 into 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, i any, of every director or his equivalent

in the promotion of, or in the property proposd 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) With the particulars under subparagraph (1) (b) must be provided a statement of all
sums paid or agreed o be paid to the director or his equivalent or the firm in cash or
securities or otherwise by any person either to induce him o become, or 1o qualify
him as, a director o his equivalent or otherwise for services rendered by him or the
firm in connection with the promotion of the issuer.

3) y se of a prosp years
after the date at which the ssuer 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 Il — AUDITORS' AND ACCOUNTANTS' REPORTS TO BE SET OUT IN THE.
us

16. (1) The prospectus shall set out a report by the issuer's auditors with respect to —

(@) profits and losses and assets and liabilities, in accordance with sub-
paragraphs (2) and (3), as the case requires; and




(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
preceding the issue of the prospectus, detailing such class of shares for
which such dividends were paid and of which dividends was not paid:

medcd mal where no account was made in respect of any part of the five years,
a date three months before the issue of the prospectus, the report shall
ontan a satement of that

(2) Where the issuer has no subsidiaries, the report shall deal with —

(@) profits and losses of the issuer in respect of each of the five financial years
imediately preceding the issue of the prospectus; an

(b) the assets and liabilities of the issuer at the last date to which the ssuer's
accounts were made up.

(3) Where the issucr has subsidiaries, the report shall deal separately with —

(@ the issur's profis o losss,as provided by subparagraph (2), and in adition
deal i

(i)as a whole with the combined profits or losses of its subsidiaries, if
it concerns members of the issuer, or

ally 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 losses, 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 liabil
subparagraph (2), and in addition deal either —

as provided by

(i)asawhole
with or without the issuer's assets and liabilities, or

(i)

) individually with the assets and liabilities of cach subsidiary,
indicating the assets and liabilities of the subsidiaries, the
allowance to be made for persons other than members of the issuer.




Accountants' Report

17. Where, the proceeds of the issuc of the shares or debentures are to be applied directly

or indirectly in the purchase of any business, there shall be set out i the prospectus a
report by accountants on the —

(@) profits or losses of the business in respect of cach 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.

18. (1) Subparagraphs (2) and (3) apply if —

(@) any proceeds of the issue are 1o be applied directly or indircctly in any
manner resulting i isiti
and

(b) by reason of that acquisition or in consequence of or in connection with
it,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 —

(@) profits or losses of the other body corporate in respect of each of the five
‘ears immediately preceding the issue of the prospectus; and

(b) assets and liabilitis of the other body corporate at the st date to which
its accounts were made.

(3) The accountants'report required by this paragraph shall —

(@) indicate how accounting treatment of profits or losses of the acquired
body shall affect the i there exist
allowances to be made in relation to such assets and liabilitis of the
acquiring company; and

(b) where the other body corporate has subsidiaries, deal with the profit or
losses and the assets and liabilites 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 subsidaries.

Provisions Interpreting Preceding Paragraphs and Modifving them in Certain Cases
19. Where, in the case of an issuer which has been carrying on business, or of a business

which has been carried on for less than five years, the accounts of the issuer or
business have only 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 made up, and where
by reason of any alteration 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 shalleither indicate by way of note any adjustments in
respect of the figures of any profits or losses or assets and liabilties dealt with by the
report which appear o 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 ssuer.

(2) Such a report shall not be made by any accountant who is an officer or servant, or
par r in the employment of an . of the issuer or the issuer's

subsidiary 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 112

FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO THE
COMMISSION BY A COMPANY AND REPORTS TO BE SET OUT IN IT

PART1— FORM OF STATEMENT AND PARTICULARS TO BE CONTAINED INIT

Statement in lieu of for registration by

Pursuantto.. ... section of the Companies and Allied Matters Act, No, 3, 2020.

shares
issuer drwded in

mg nominal share capital of
.+ shares of

Delivered for registration by.
the.. shares of x

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.

Names, descriptions and addresses of directors or his equivalent or proposed
direct

Amount of shares issue

Amount of commissions paid in connection with the issue of the shares........

Amount of discount, if any, allowed on the ssue ofshare, o so much of them as has not
been written off at the date of the stat

Amount (if any) paid or payable as commission for subscribing or agreeing 10 procure
subscriptions for any shares or debentures in the issuer:

Amount paid............

Payable.

Rate of the commission...

The mm\ber of shares (if any) which persons have agreed of a commission to subscribe
absolut

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..

Name of promoters ...

Amount paid or intended to be paid to promoter....

Consideration for payment

Amount (Naira)

Intended to be paid..

Consid

Any other benefit given to any promoter....

Name of promoter .....

Nature and value of benefit..

Consideration for giving of benefit consideration

Ifthe share capital of the company s divided into different classes of shares, the right of
voting at meetings of the rights in respect of capital and dividends attached to, the several
classes of shares respectively.

- upon which Naira per share credited as

Shares of Naira fully paid ..
paid ...

Number and amount of shares and debentures issued within the two years preceding the
date of this statement as fully o partly paid up otherwise than for cash or agreed to be so
issued at the date of this statement

Debenture.
Consideration for the issue or intended issue of those shares or debenture.

Consid




Number, description and amount of any shares or debentures which any persons has o is
entitled to be given an option to subscribe for, or 10 acquire from a person to whom they
have been alloticd with a view t0 his offering them for sale

Share of Naira of.

Debentu

Period during which option is exercisable...

Price 0 be paid for shares or debentures subscribed for or acquired under option

Consids

Consideration for option or right to option.

Persons to whom option or, right to option was given or, if given to exist in shareholders or
debentre  holders as  such  the  relevant  shares  or
debent

Names and addresses of vendors of property purchased or acquired, or proposed to be
purchased or acquired, or proposed 1o be purchased or acquired by the company except
‘where the contract for ts purchase or acquisition was entered into in the ordinary course of
the business intended by th the amount of

s not material, or in the case of re-registration of a private company as public, names and
addresses of vendors property (1) purchased or acquired by the company within the two
years preceding the date of this statement or (2) agreed or proposed to be purchased or
acquired by the company, 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 ...

Amount paid or payable in cash, shares or debentures for any such property, specifying the
amount paid or payable for goodwill

Cash....ss oot




. Share.

Debenture....

Goodwill,

Short particulars of any transaction relating to any such property which was completed
thin the two preceding years and in which any vendor to the company or any person who
is, or was at the time of such transaction & promoter, director or proposed director of the
company had any interest direct or indircct.

Particulars.

Deate of, parties to, and general nature of every material contract (other than contract entercd
into in the ordinary course of business or entered into more than two years before the
delivery of this statemen).

Date of

‘Nature of contract

‘Time and place at which the contracts or copies of them may be inspected and, in the case
ofa contract wholly or partly in a forcign language, a copy of a translation of it in English
or embodying a translation in English or of the parts in a forcign language, as the case may
be, being a translation certfied in the prescribed manner 1o be a correct translation.

Time..

Place.

Name of Auditor..

Address .

Full particulars 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 acquired by ipany or, i

ctor consists in being a partner in a firm, the nature and extent of the interest of
the firm with a statement of all sums paid or agreed to be paid to him or o the firm in cash
or shares, or otherwise, by any person either to induce him to come o to qualify him as a
director or otherwise for services rendered or to be rendered to the company by him or by
the firm.

Nature and extent, of interest of director.................




Rates of the dividends, if any, paid by the company in respect of each class of shares in the
company in each of the fiv ately preceding the date of th or since
the incorporation of the company whichever period is the shorter.

Rates of dividends.

Particulars of the cases in which no dividends have been paid in respect of any class of
shares in any of these years.

Particulars (signature of the persons named above as directors or proposed directors or of
their agents authorised in witing).

Date..

PART Il — REPORTS TO BE SET OUT

1. Where it is proposed to acquire a business, there shall be sct out a report made by
shall be named in the the —

(a) profits or losses of the business in respect of each of the five financial
years immediately preceding the delivery of the statement to the
Commissi d

(b) assets and liabilities of the business at the last date to which the accounts
of the business were made up.

2. Where it is proposed to acquire share in a body corporate which by reason of the
acquisition or anything to be done in consequence or in connection with it will become
a subsidiary of the company, there shall be set out a report made by accountants (who
shall be named in the statement) with respect to the profits and losses and assets and
liabilities of the other body corporate in accordance with paragraph 3 (1) or (2) of this
Schedule, as the case requires, indicating —

(8) 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 concemed
members of the company; and

(b) what allowance would have fallen, to be made in relation to assets and
liabilities so dealt with, for holders of other shares, if the company had at
all material times held the shares to be acquired.




3+ (1)1 in the case mentioned in paragraph 2 of this Part of this Schedule the other body
corporate has no subsidiaries, the report referred 10 in that paragraph shall so far as
regards —

(@) profits and losses, deal with the profits or losses of the body corporate in
respect of each of the five financial statement years immediately preceding
the delivery of the statement to the Commission; and

(b) assets and labilites, dealt with the assets and liabilities of the body
corporate at the late date to which the accounts of the body corporate were

(2) If the other body corporate has subsidiaries, the report shall —

(@) 50 far as regards profits and losses, deal separately with the other body
corporate's profits or losses as provided by subparagraph (1) (a), and in
addition deal either —

(i) as a whole with the combined profits or losses of its subsidiaries, if
they concern members of the other body corporate, or

i ith the profits or losses of y, 50 far as they
concern members of the other body corporate; instead of dealing
separately with the other body corporate’s profits or losses, deal as
whole with the profits or losses of the other body corporate, with the
combined profits or losses of its subsidiaries; and

(b) so fr as regards assets and liabilites, deal separately with the other body
corporate’s assets and liabilities as provided by subparagraph (1) and, in
addition, deal either —

(i) as a whole with the combined assets and liabilities of its subsidarics,
with or without the other body corporate's assets and liabilities, or

) individually with the assets and i ary, and shall
indicate as respects the assets and liabilties of the subsidiaries the
per

PART lll — PROVISIONS APPLYING TO PART I AND Il OF THIS SCHEDULE

4.In this Schedule the expression "vendor” includes a vendor as defined in paragraph 9 of
the Third Schedule of this Act,

5. I, in the case of business which has been carried on, or of a body corporate which has
been carrying on business, for less than five years, the accounts of the business or body




6.

corporaie have only been made up in respect of four years, three years, two years, or one
year, Part I of this Schedule shall have effect as if references to four years, three years,
1o years or one year, as the case may be, were substituted for references to five years.

Any report required by Part 11 of this Schedule shall either indicate by way of note any
adjustments as respects the figures of any profis or losscs of assets and liabilities dealt
‘With by the report which appear 1o the persons making the report necessary, shall make
those adjustments and indicate that adjustments have been made.

Any report by accountants required by Part I of this Schedule shall be made by
accountants qualified under this Act for appointment as auditors of a company and shall
not be made by any accountant who is an officer or servant, or a partner of or in the
employment of an officer or servant of the company, or of the company's subsidiary o
holding company or of a subsidiary of the company's holding company: and for the
purposes of this paragraph the expression "officer” shall include a proposed director but
not an auditor.




I, CERTIFY, N ACCORDANCE WITH SECTION 2 (1) OF THE ACTs
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