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SECURITIES AND EXCHANGE
COMMISSION REGULATIONS

under section 23

Commencement : Ist August 1988

1. () The office of the Commission <hall be open to the public
for business each day of the week except on Saturdays, Sundays an

public holidays.

(2) The official hours of business shall be between the hours of
eight in the morning and four in the afternoon.

7. (1) All papers, documents and information required to be filed
with the Commission pursuant to the provisions of the Act or any
cubsidiary legislation made thereunder shall be filed at the principal
office of the Commission.

(2) Such papers, documents oOr information may be filed by
delivery to the Commission by hand, through the mail or by any other
recognised method of postal communication.

(3) The date of filing of any paper, docurment OT information shall
be the date such paper, document Or information 1s received by the
Commission: provided that all the requirements of filing have been

complied with.

3. (1) Every officer or employee of the Commission shall
maintain a code of secrecy in respect of any paper, document or
information which he may possess or have knowledge of , as the case
may be, whether in their course of any examination or investigation
conducted pursuant to any provision of the Act, these Regulations
or in the course of his official duty.

(2) Without prejudice to the generality of paragraph (1) of this
regulation, an officer or employee of the Commission may disclose
any information, of produce any paper or document where he 1s—

(a) expressly authorised by the Commission to disclose such

information or produce such paper or document; Or

(b) served with a subpoend requiring the disclosure of such

information or the production of such paper or document by

a court of competent jurisdiction.

S.I. 11 of 19%9

Business
hours of the
Commission.

Filing of
materials with
the
Commission.

Non-
disclosure of
information
etc.




14274 CAP. 400]

Securities and Exchange Commission Act (5) 0
! e
ission shall only b n o
. ssion shall only be a
3 sfficer or employee of the Commiss ajL only n
(,ly(l}gc(?]:()( produce any paper or d()cumc?‘t, gl‘ dl._s‘d()sg any detel:“
information in respect of which a subpoena has been issued. in NIE
(4) Any officer or employee of the Commission served with a (6)
subpoena to produce a paper or document or disclose any with
information shall promptly inform the Commission of the service Jep?
of the subpoena, the nature of the information, paper or document nfo
sought, and of any other circumstanqes which may bea( upon the 1 .
desirability or otherwise of making available such information, paper fegnl
or document. C? .
0
Disclosure 4. (1) Except when otherwise expressly provided by law, no reg
natom ™ registration statement, report, proxy statement or other document (
security. filed with the Commission or any stock exchange shall contain any
document or information which, pursuant to executive order, has
) p
been classified (by an appropriate department or agency of
y ppropriat P gency
government in Nigeria) for protection in the interest of national at
security or the foreign policy of Nigeria. fo
. _ 1€
(2) Where a document, statement, report or information is
omitted pursuant to paragraph (1) of this regulation, there shall be P
filed in lieu of such document, statement, report or information,
a statement from the appropriate department or agency of I
government in Nigeria to the effect that such document, statement, (

report or information has been classified or that the status thereof :
1s awaiting determination.

(3) Where a document, statement, report or information is
omitted pursuant to paragraph (1) of this regulation, and information
relating to the subject matter of such document, statement, report
or information is nevertheless included in any material field with
the Commission pursuant to a determination of an appropriate
department or agency of the government of Nigeria, the disclosure
of such information shall not be classified as being contrary to the l
interest of national security or the foreign policy of Nigeria and the ‘
appropriate department or agency of government in Nigeria shall

be required to submit a statement in writing informing the
Commission.

(4) The registrar may rely upon any such statement in filing or
omitting any document or information to which the statement
relates.
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Manipulative 7. (1) It shall be unlawful or any person involved in securities
and deceptive

devicesand  trading to directly or indirectly—
contrivances.

(a) employ any device, scheme or artifice to defraud or capable
of defrauding any person or institution;

(b) make, utter or present any untrue statement of a material fact:

(c) omit to disclose a material fact necessary in order not to
render any statement misleading in the light of the
circumstances under which the statement was made;

(d) engage in any act, practice or course of business which
operates or would operate as a fraud or deceit upon any person

in connection with the purchase or sale of or dealing in any
security; or

(e) dealin the securities of a company of which he is an insider.

(2) For the purpose of paragraph (1) (e) of this regulation dealing
by an insider applies to dealings at a recognized stock exchange and
also to off-marked dealings in advertised securities, and occurs
where a person or group of persons who are in possession of some
confidential and price sensitive information not generally available
to the public, utilises such information to buy or sell securities for

their own account or makes such information available to a third
party (either knowingly or unknowingly) who uses it for his benefit.

(3) “Insider” means an individual—

(@) who is connected with the company during the preceding six '

months in one of the following capacities—
(1) a director of the company or a related company;
(i1) an officer of the company or a related company;
(ii1) an employee of the company or related company;

(iv) a person in a position, involving a professional or
business relationship to the company as above;

(v) a shareholder who owns 5 per cent or more of any

class of securities or any person who can be deemed to be
an agent of any of the above listed persons; and

(b) who by virtue of having been connected with the company

as mentioned in paragraph (a) of this regulation has obtained
unpublished price sensitive information in relation to the
securities of the company.

AN e 9 T



LCAP. 406
Securities and Exchange Commission Act T

8. (1) Every company or enterprise in which aliens participate Determination
in whatever form shall not issue, transfer or sell its securities unless b
with the prior approval of the Commission.

securities of a
company.

(2) Anapplication for the approval of the Commission to issue,
iransfer or sell the securities of a company or enterprise referred

1o in paragraph (1) of this regulation shall be accompanied by the
following documents—

(@) a duly completed Form SEC 1 as provided in the First
Schedule to these Regulations; :

(b) a brief history of the company or enterprise, including the

date of incorporation, changes since incorporation, capital-
isation, scripts and cash;

(c) afull description of the nature of business and the operation
of the company or enterprise;

(d) astatement about the staff, management and directors of the
company Or enterprise;

(e) anaudited annual account including detailed manufacturing,
trading profit and loss accounts of the Company or enterprise
for the five years immediately preceding the application;

(f) particulars of any civil or criminal action in which the
company or enterprise is tnvolved or likely to be involved;

(g) acopy of the Memorandum and Articles of Association of
the company;

(h) a draft prospectus where applicable; and
(i) any other information which the Commission may deem fit.

(3) The Commission may, in addition to the requirements of
paragraph (2) of this regulation, prescribe the format of the
application to be submitted and any other relevant information that

It considers necessary to assist in arriving at a decision on the
application.

(4) An application under this regulation may be made by the

cOmpany or enterprise concerned or by any of its accredited
I€presentatives.

(5) The decision of the Commission on an application submitted
0 it under this regulation shall be communicated to the company

O enterprise, or its accredited representative, as the case may be,
Within a reasonable time.
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(6) Where the Commission decides not to approve an application
made to it under this regulation, it shall state its reasons for the

decision.
Allotmentof 9, (1) The basis of allotment of securities of public companies

secunties. €t ffering securities to the public shall be determined by the allotment
committee established for the purpose of the Act.

(2) The public company or its issuing agent shall cause to be
prepared and laid before the allotment committee for approval, a
schedule for allotment showing the allotment proposal.

Registration 10. (1) It shall be unlawful for any broker or de;aler to effect any
of securities,  transaction in any security unless such security is registered with
the Nigerian Stock Exchange or its branches or through any
association or body recognised by the Commission being an
association or body set up for the promotion and further development

of the capital market.

(2) A security may be registered on the stock exchange or with
any association or body of security dealers recognised by the
Commission by the issuer filing an application with the exchange
or the association or body and by filing with the Commission such
copies of the duplicate and originals as the Commission may require.

(3) In pursuance of the provisions of section 6(b) of the Act, all
securities proposed to be offered for sale or subscription as stipulated
therein shall be registered with the Commission by the issuer filing
an application with the Commission which shall contain information

to indicate the type and general character of the securities, including
the following—

(a) the nominal value, the rate of dividends if fixed and whether
cumulative or non-cumulative;

(b) a brief description of the preference shares, if any;

(c) in the case of the funded debt, the rate of interest, the date

of maturity or if the issue matures severally, a brief indication

of the serial maturities;

(d) if the payment of principal or interest is contingent, an
appropriate indication of such contingency, a brief indication
of the priority of the issue and if convertible, a statement to
that effect;

(e) the Jorganisation of the financial structure and nature of
business of the company;
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Amendment to
application by
stock
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be filed.

manner as to be able to comply »\(/:ith the‘pr'ovnis‘izgstggtﬂ:ﬁéﬁi?ﬁ
i ipuls 1Miss10n &

regulations as stipulated by the Con it (e 1

thg stock exchange are just as adequate to ensure fair dealing and

to protect investors.

(5) The Commission shall, within 60 days gfter the‘t_ ﬁhtng than
application under this regulation make known its decn};slor{ 0 eg er
grant or, after appropriate notice and opportunity for .earl.nl%a eny
registration as a stock exchange, unless the application is withdrawn
by the stock exchange.

(6) A notice under paragraph (5) of this regulation shall contain
the reasons and grounds upon which the Commission is considering
not to register a stock exchange and shall stipulate the time (not being
less than 14 days from the receipt of the notice) within which
representations may be made to the Commission in respect therepf
or when, and the place of, the hearing referred to in the said
paragraph (5) shall be held.

12 (1) Whenever any of the information contained in an
application for registration as a stock exchange or in any amendment
thereto or in any of the documents submitted therewith becomes
inaccurate for whatever reason, the stock exchange shall promptly
file an amendment on Form SEC 7 as provided in the First Schedule
to these Regulations correcting such information.

(2) Every amendment filed pursuant to paragraph (1) of this

regulation shall constitute a report within the meaning of the
provisions of section 15 of the Act.

13.  An application for registration as a broker or a dealer shall
be filed in Form SEC 2 or SEC 3 contained in the First Schedule
to these Regulations, as the case may be.

(2) Securities own
or dealer has an inte
valued at the market

ed by a broker or dealer or in which a broker
rest shall be listed in a separate schedule and
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(3) Anoathor affirmation shall be attached to the application for
registration.

(4) The oath or affirmation shall be made before a person duly
quthorised to administer such oath or affirmation.

(5) If the broker or dealer is a sole proprietorship, the oath or
Jffirmation shall be made by the proprietor, if a partnership, by a
oeneral partner, and if a company, by a duly authorised officer.

(6) The schedule of securities furnished as a part of the statement
of financial condition shall be deemed confidential.

(7) Nothing contained in this regulation shall derogate from the
rules of any stock exchange which give customers of a member,

broker or dealer the right to obtain information relative to his
financial conditions.

15. Whenever any information contained in any application for Amenf_me‘.“s
registration as broker or dealer or in any amendment thereto or in b hrokes ot
any of the documents submitted therewith becomes inaccurate for dealer.
whatever reason, the broker or dealer shall file an amendment on
Form SEC 7 contained in the First Schedule to these Regulations
correcting the information.

16. (1) A notice of withdrawal from registration as a broker or Withdrawal

dealer shall be filed on Form SEC 8 as provided in the First Schedule f?;'f;mon_
to these Regulations. )

(2) Except as hereinafter provided a notice to withdraw from
registration filed by a broker or dealer shall become eftective on the
60th day after the filing thereof with the Commission or within such
shorter period of time as the Commission may determine.

(3) If a notice to withdraw from registration is filed with the
C()mmlS:Qi()n at any time subsequent to the date of the issuance of
a Commission order or, initiating proceedings to censure, suspend
or revoke the registration of the broker or dealer, or if prior to the
eﬁectwe date of the notice of withdrawal, the Commission initiates
Such a proceeding, or a proceeding to impose terms or conditions
upon such withdrawal, the notice of withdrawal shall not become
cfective except at such time and upon such terms and conditions

dﬁ the Commission may deem necessary in the public interest or for
the protection of investors.
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Registrationas 17, (1) An application for registration as an inyestmpnt advi:ﬂer
an investment 111 be filed on Form SEC 2 or SEC 3 as provided in the First

adviser. :
Schedule to these Regulations.

(2) A Form SEC 3 as provided in the First Schedule to these
Regulations, filed by an investment adviser par‘tnershlp which is not
registered when such form is filed and which succeeds to and
continues the business of a predecessor partnership registered as
an investment adviser, shall be deemed to be an application for
registration though it may be designated as an amendment, if it is
filed to reflect the changes in the partnership and to furnish required
information concerning any new partners.

Withdrawal 18. (1) A notice of withdrawal from registration as an investment
o cation.  adviser shall be filed on Form SEC 8 as provided in the First
Schedule to these Regulations.

(2) Except as hereinafter provided, a notice to withdraw from
registration filed by an investment adviser shall become effective
on the 60th day after filing thereof with the Commission or within
such shorter period of time as the Commission may determine.

(3) If prior to the effective date of a notice of withdrawal from
registration, the Commission has initiated proceedings to suspend
or revoke the registration or to impose terms or conditions upon such
withdrawal, the notice of withdrawal shall not become effective
except at such time and upon such terms and conditions as the
Commission may deem necessary in the public interest or for the
protection of investors.

Amendmentto 19, Whenever the information contained in any application for
applcanon ™ registration as an investment adviser or in any amendment thereto
adviser. becomes inaccurate for whatever reason the investment adviser shall

file an amendment on Form SEC 7 as provided in the First Schedule

to these Regulations correcting such information.

Eodks and 20. (1) Every investment adviser shall maintain and keep accurate
COords to

mainained by~ @Nd current the following books and records relating to his investment
L g advisory business, that is—
(@) a journal or journals, including cash receipts and
disbursement records and any other records of original entry
forming the basis of entries in any ledger;
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' other record of all accounts '
2 e nary power with respect

adviser is vested with any discretio! ith r
ities or transactions of any client;

to the funds, securl

all powers of attorney and any other evidence of the granting
of any descretionary authority by any client or otherwise
relating to the business of such investment adviser;

all written agreements or copies thereof entered into by the
‘vestment adviser with any client or otherwise relating to

the business of such investment adviser;

a copy of every notice, circular, advertisement, newspaper
article, investment letter, bulletin or other communication
recommending the purchase or sale of a specific security
which the investment adviser may circulate or distribute
directly or indirectly to ten or more persons (other than
investment supervisory clients or persons connected with
such mvestment adviser) and if such notice, circular

advertisement, newspaper article, investment letter bulletir;
or other communication does not state the reasons’for such
g'ecgmmendatlon, a memorandum of the investment adviser
indicating the reasons thereof;

?nzecord of every transaction in a security in which the
invgztgzﬁt 2gv!ser ?lr any %dvisory representative of the
viser has or by reason of I
_ . . such transactio
ac i 1 "
quired any direct or indirect beneficial ownership, except—

the(ill)wtersatrrlrslactions effected in any account over which neither
ent adviser nor any advisory representative of the

investment advise : -
r has an - .
control: and y direct or indirect influence or

(ii) transactions in iti -
securities which are direc ot
of the Federal Republic of Nigeria. direct obligations
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(2) The record and books referred to in parag‘rag)itl (ilgv(())i vt:(lis
regulation shall state the title and amount of the secusal}é lved,
the date and nature of the transaction, .pUI.'ChaSC,ff Ay t}?r
acquisition or disposition, the price at which it was € ,(;lc ! he
name of the broker, dealer or bank with or through whom the

transaction was effected.

(3) A transaction shall be recorded not later than ten days after
the end of the calendar quarter in which the transaction was effected.

(4) For the purposes of paragraph (1) of this regulation the term

“advisory representative” shall mean “any employee who makes
any recommendation or who participates in the determm'atlon.of
which recommendation shall be made, or who in connection with
his duties obtains any information concerning which securities are
being recommended and includes any person in a controlling
relationship to the investment adviser and who obtains information
concerning securities in respect of which recommendation are being
made by the investment adviser other than as a regular client of such
investment adviser”’.

(5) Aninvestment adviser shall not be deemed to be in violation
of any of the provisions of this regulation by reason only of his failure
to record transactions in securities of any advisory representative
if he establishes that he instituted adequate procedures and used

reasonable diligence to promptl y obtain reports of the transactions
required to be recorded.

(6) An investment adviser having custody or possession of
securities or funds belonging to a client shail in addition to the

requirements of paragraph (1) of this regulation make and keep the
following records, that is—

(a) a joprnal or other record showing all purchases, sales,
receipts and deliveries of securities (including certificate

numbers) for such accounts and all other debits and credits
to such account;

(b) a separate ledger account for each such client showing all
purchases, sales, receipts and deliveries of securities, the date

and price of each such purchase, sale, receipt or delivery and
all debits and credits.

(c) copies of confirmations of all transactions effected by or for
the account of any such client; and
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(d) a record for each security in which any such_ client has
position, which shall show the name of each client having

any interest in such security, the amount or interest of each
such client and the location of each such security.

(7) Subject to the provision of paragraph (1) of this regula.tlon,
every investment advn_ser who rendf;rs any mvestment, supervisory
or management service to any client shall, with respect to the
portfolio being invested, supervised or managed and to the extent
that the information is reasonably available to or obtainable by the

investment adviser, make and keep true, accurate and current
records—

(1) separately showing in respect of each such client the securities
purchased or sold

and the date, amount and price of each such
purchase or sale;

(i1) for each security in which any such client has a current
position information from which the investment adviser can
promptly furnish the name of each client and the current
amount or interest of such client.

(8) Any books or recor

ds required by the provisions of this
regulation may be maintained by

the investment adviser in such
manner that the identity of any client to whom the investment adviser

vices is indicated by numerical
ome similar designation.

9) All books and records required to be made under the
provisions of paragraphs (1) to (8) of this regulation shall be
Maintained and preserved in a readily accessible place for a period
of not less than five years from the end of the year during which the
last entry was made on such record, the first two years in an
appropriate office of the investment adviser.
(10) Partnership articles and any amendments thereto, articles of
480C1ation, min

ute books and stock certificate books of the
vestment adviser and of an
e

hooumer any predecessor shall be maintained in
Principal office of the Investment adviser and preserved until
at least three years after the termination of the business.

, the term Qdyertisement
© any notice, circular letter or other i g Tt
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television which offers—

(a) any analysis, report or publication conce(ning securities or
which is to be used in making any determination as to when
to buy or sell any security or which security to buy or sell;

(b) any graph, chart, formula or other device to be used in
making any determination as to when to buy or sell any
security or which security to buy or sell; or

(c) any other investment advisory service with regard to
securities.

(2) Itshall constitute a fraudulent, deceptive or manipulative act,
practice or course of business for any investment adviser to directly
or indirectly publish, circulate or distribute any advertisement
which—

(a) refers directly or indirectly to any testimonial of any kind

concerning any advice analysis report or other service
rendered, by the investment adviser;

(b) refers directly or indirectly to any specific past
recommendations of the investment adviser which were or
would have been profitable to any person; provided that this
shall not prohibit an advertisement which sets out or offers
to furnish a list of all recommendations made by the
investment adviser within the immediately preceding period
of not less than one year of the advertisement, and the list
shall if it is furnished separately—

(1) state the name of each security recommended, the date
and nature of each such recommendation, that is whether to
buy, sell or hold, the market price at that time, the price at
which the recommendation was to be acted upon, and the
market price of each security as of the most recent practicable
date; and

(ii) contain the following cautionary note on the first page
thereof in print or type as large as the largest print or type
used in the body or text thereof, ““it should not be assumed
that recommendations made in the future will be profitable
or will equal the performance of the securities in this list”;

(c) represents directly or indirectly that any graph, chart, formula
or other device being offered can, in and of itself, be used
to determine which securities to buy or sell or when to buy

or sell them;

d)

act
has
cli
dir
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(d) represents directly or indirectly any graph, chart, formula

(e)

()

22.

or other device being offered which_will assist any person
in making his own decisions as to which securities to buy or
sell or when to buy or sell them without prominently
disclosing in the advertisement the limitations thereof and
the difficulties with respect of its use;

contains any statement to the effect that any report, analysis
or other service will be furnished free or without charge
unless the report, analysis or other service actually is or shall

be furnished free and without any condition or obligation
directly or indirectly; or

contains any untrue statement of a material fact which is
otherwise false or misleading.

(1) Itshall constitute a fraudulent, deceptive or manipulative

act, practice or course of business for any investment adviser who
has custody or possession of any funds or securities 1n which any
client has any beneficial interest to do any act or take any action
directly or indirectly with respect to any funds or securities unless—

(a)

(b)

(d)

(e)

all the securities of each client are segregated and marked
to identify the particular client who has the beneficial interest

therein and held in safe-keeping in some place reasonably
free from risk of destruction or other loss;

all the funds of the client are deposited in one or more bank
accounts which contains only the client funds;

the account or accounts are maintained in the name of the
investment adviser as agent or trustee for the clients;

the investment adviser maintains a separate record for each
account which shows the name and address of the bank where
the account is maintained, the dates and accounts of deposits
in and withdrawals from the account and the exact amount
of the beneficial interest of each client in the account;

the investment adviser immediately after accepting custody
or possession of the funds or securities from any client,
notifies the client in writing of the place and manner in which
the fund and securities is maintained and thereafter if and
when there is any change in the place and manner in which

the_ funds or securities are being maintained gives the client
written notice thereof;

Custody or
possession of
funds or
securities of
clients.
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(/) the investment adviser sends to each client not_!ess fre'quently
than once in every three months an itemized Statement
showing the funds and securities in the custody or possession
of the investment adviser as at the end of the period and al|
debits and credits and transactions in the clients accounts
during the period; |

(¢) all the funds and securities of clients are audited at least once

" every year by an independent public accountant at a time
which shall be chosen by the accountant, without prior notice
to the investment adviser.

(2) A certificate of the accountant stating that he has made an
examination of the funds and securities and describing the nature
and extent of the examination shall be filed with the Commission
promptly after each examination.

Registration of - 23, (1) An application for registration as a registrar pursuant to

registrars.

Withdrawal
from registra-
tion with
Commission.

the provisions of section 6(d) of the Act shall be filed with the
Commission on Form SEC 4 as provided in the First Schedule to
these Regulations and shall become effective on the 60th day
following the date on which the application is filed unless the
Commission takes affirmative action to accelerate, deny or postpone
the registration.

(2) The filing of any amendment to an application for registration
as a registrar pursuant to paragraph (1) of this regulation, which
registration has not become effective, shall postpone the effective
date of the registration until the 30th day following the date on which
the amendment is filed whichever last occurs, unless the
Commission takes affirmative action to accelerate, deny or postpone
the registration.

24. (1) Notice of withdrawal from registration as a registrar with
the Commission pursuant to the provisions of section 6(d) of the Act

shall be filed on Form SEC 8 as provided in the First Schedule to
these Regulations.

(2) Except as hereinafter provided, notice filed by a registrar to
withdraw from registration shall become effective on the 60th day
after the filing thereof with the Commission or within such shorter
period of time as the Commission may determine.
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If prior to the effective date of the notice of withdrawal, the

3 . p yn institutes proceedings or imposes terms and conditions

Commie ith(irawal, the notice of withdrawal shall not become

¢ .Ontitl,lee e\:cept on such terms and conditions as the Commission
effeC

deem necessary or appropriate in the public interest and for
a’ . .
I&:e)protectlon of investors.
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25. A proposal for allotment of shares in respect of any public grl(l);t()?;gtof
ffer.or subscription shall be submitted to the allotment commltftfee securities.
0f the Commission within six weeks from the date of closure of offer
gr subscription or within such other time as may be agreed with the
Commission and stated in the prospectus as at the time of issue.

26. (1) Every registrar shall pursuant to the provisions of section 5‘16:;{&150; onies
1 of the Act return surplus monies due to subscr1ber§ or purchasers , subscribers
of securities within fourteen days of the allotment of shares or such

or purchasers.
other time as may be agreed with the Commission and stated in the
prospectus as at the time of valuation.

(2) Every registrar, 1ssuing house or a
beyond the stipulated period shall be liable to be penalised by the
payment of interest on the surplus mo

nies to the person to whom

such monies are due as graduated below pursuant to the provisions
of section 11(2) and (3) of the Act—

(@) 1to 30 days, 1

rediscount rate;

(b) 31 to 60 days, 1 per cent above Central Bank of Nigeria
rediscount rate;

(c) 61 t0 90 days, 1% per cent above Central Bank of Nigeria
rediscount rate;
(d)

gent who keeps monies

per cent above Central Bank of Nigeria

27, : : .
ghaz Eyery registrar shall issue share certificates to allottees of Issue of share
S within thirty days o

f the allotment of shares. certificate.

2 - o
try 8 A fegistrar shall complete all routine items
"Ster within fify

received for Transfer of
een days of receipt thereof.

shares.
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Record 29, (I) Every registrar shall make and keep current the an
keeping. following— to t
(a) aschedule or other record showing the number of subscribers 3
and the amount subscribed for each security issued; o

(b) a record of the amount of over-subscriptions, _rejected
applications or unallotted shares due to each subscriber and ' (

the date of refund;

(c) arecord of the number of shares allotted to each subscriber |
and the date of allotment; |

(d) areceipt schedule or other record showing the business day di
in which each security is received from the presenter or made ar
available to the presenter; pe

(e) a schedule or any other record showing—

(i) the number of securities received for transfer that were
transferred within fifteen business days; t1

(i) the number of securities that were not transferred
within fifteen business days;

(f) any document, resolution or contract of appointment or other
writing and any supporting document concerning the
appointment and the terminaiion of the appointment of a
registrar to act in any capacity for any issue on behalf of the
issuer, on behalf of itself as the issuer or on behalf of any
person who was engaged by the issuer to act on behalf of the
1Ssuer;

(g) any notice of an active stop order, notice of adverse claim
or any other restriction on transfer; and

(h) a copy of any transfer journal prepared by a registrar.

(2) Every registrar who under the terms of its agency maintains
security holder’s records for an issue or who acts as a registrar for
an issue shall, with respect to the issue obtain from the issuer or
its agents and retain documentation setting forth the total number
of shares or principal amount of debt securities or total number of
units if relating to any other kind of security authorised and the total
securities issued and outstanding pursuant to the issuers
authorisation.

(3) Every registrar who under the terms of its agency, mail}tains
security holder’s records for an issuer shall, with respect to the 1ssuc,
retain each cancelled registered bond, share, debenture, other
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- tered evidence of indebtedness or other certificate of ownersh1£>i
regdlsaltl accompanying documentation except legal papers returne
an
to the presenter.

30. (1) The records required to be kept under the provisions of reamd
re;uiation 29 of these Regulations shall—

(a) be maintained for a period of not less than six years and for
the first two years in an easily accessible place; and

(b) be available at all times for examination by the Commission.

(2) The records may be produced or reproducegi on mic.ro—ﬁlm,
disc or tapes and be preserved in that form for the time required and

arranged in a manner as to permit immediate location of any
particular record.

31. The fees chargeable by the Commission in respect'of all ?:e%fslration
transactions with it shall be as the Commission may, from time to

time, prescribe by notice in the Federal Gazerre and published in
two national daily newspapers.

32. (1) Nomember of the stock exchange shall while on the floor
of the exchange, initiate directly or indirectly any tran
security admitted to trading on such exchange for a

which a member has an interest, or for any account with respect
to which a member has discretion as to the time of execution, the
choice of security to be bought or sold, the total amount of any
security to be bought or sold or whether any transaction shall be
made of purchase or sale.

(2) The provisions of paragraph (1) of this regulation shall not
apply to—

Floor trading.
saction in any
ny account in

(@) any transaction for the account of an odd-lot dealer in a
Security on the exchange;
(b)

S€ any transaction;
(¢) any transact;
(d)
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(3) For the purposes of this regulation—

(a) aplan filed with the Commission by a stock exchange shaj]
not become effective unless the Commission, having dye
regard for the maintenance of fair and orderly markets in the
public interest and for the protection of investors, declares
the plan to be effective; and

(b) the term “on the floor of the exchange’ includes the tradin
floor, the room, lobbies and other premises immediate]
adjacent thereto for the use of members generally, other
rooms, lobbies and premises made available primarily for

the use by members generally, the telephone and other
facilities in any such place.

Dealing
members.

33. (I) The rules of the stock exchange may permit a member
of the exchange to register as a dealing member and in such a
situation the rules shall—

(@) prescribe adequate minimum capital requirements in view
of the markets for securities on the exchange;

(b) require as a condition for registration as a dealing member
that the member shall engage in a course of dealings that may
assist in the maintenance, so far as is practicable, of a fair
and orderly market, and that the exchange may suspend or
cancel the registration of the dealing if there is a finding by
the exchange of any substantial or continued failure by a
dealing member to engage in such a course of dealings;

(c) include procedures for the effective and systematic
surveillance of the activities of dealing members.

(2) Every stock exchange shall file with the Commission copies
of the rules relating to the provision of sub-paragraphs (a)and (b)
of paragraph (1) of this regulation and any change in or addition to
the rules shall take effect in the manner provided for by the rules
of the exchange and the provisions of the Act and the rules and
regulations made thereunder, except that such change or addition
shall not continue in effect after the Commission would have entered
an order disapproving the change or addition on the grounds of its
inconsistency with public interest or inadequate protection of
investors.

(3) The Commission shall not disapprove of any change or
addition unless it has given written notice to the exchange of its
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ntention to do so, and such notice shall be given within thirty days
ofer the filing of copies of the rules thereof.

4) The exchange shall within fifty days after receipt of the notice,

present t0 the Commission any evidence or arguments with respect
1o such change or addition.

5) The Commissi(_m may, after a consideration of all the relevant
materials presented in writing or at a hearing, enter an order

disapproving the change or addition or permit the change or addition
1o continue 1n effect wholly or in a modified form:

Provided, however that the validity, force or effect of any act or

omission by any exchange or a member prior to the entry of the order
of disapproval shall not be affected thereby.

(6) For the purpose of this regulation the term “‘rules of an
exchange” means its constitution, articles of incorporation, bye-laws,

rules or instruments corresponding thereto whatever the name and
its stated policies.

34. (1) Every member of the Nigerian Stock Exchange, or of any
association or body of security dealers recognised by the
Commission who transacts business in securities through the
medium of any member and every broker or dealer registered
pursuant to the provisions of section 6 of the Act shatl make and keep
current the following books and records relating to his business—

(@) records of original entry containing an itemized daily record
of —

(1) all purchases and sales of securities;
(11) all receipts and deliveries of securities (including
certificate numbers);

(l:li) all receipts and disbursements of cash and all other
debits and credits: and
such records shall show the account for which each
lransa_ctmn was ettected, the name and amount of securities,
the unit and aggregate purchase or sale price (if any) the trade,
date and name or other designation of the person from whom
purchased or received or to whom sold or delivered;

(b) !cdgcrs (or other records) reflecting all assets and liabilities,
Income and expenses and capital accounts;

Records to be
maintained by
exchange

members. ete.
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(c) ledge

(d)

(e)

)

(g)

(h)

r accounts (or other records) itemizing separately the
d each member broker or dealer

and partners thereof, all purchases, sales receipts and
deliveries of securities for such account, and all other debits
and credits to such accounts; and for the purposes of this
paragraph ledgers (or other records) shall reflect the

following—
(i) securities in transfer;

(ii) dividends and interest received;

(ili) monies borrowed and loaned (together with a record
of the collateral therefor and any substitutions in the

collateral); and
(iv) securities not received and delivered;

a memorandum of each brokage order and of any other
instruction given or received for the purchase or sale of
securities whether executed or unexecuted and such
memorandum shall show the terms and conditions of the
order or instructions and of any modification or cancellation
thereof, the account for which entered, the time of entry, the
price at which executed and, to the extent feasible, the time
of execution or cancellation; and orders entered pursuant to
the exercise of discretionary power by the member, broker
or dealer or any employee thereof shall be designated;

4 memorandum of each purchase and sale of securities for

ount of a member, broker or dealer showing the price
ddition

account of every customer an

the acc
and to the extent feasible, the time of executionand ina

whether the purchase or sale is with a customer other than
a broker or dealer;

a memorandum of e
receipt, the terms and conditions of the orde
in which it was entered;

copies of confirmation of all purchases and sales of securities,
and copies of notices of all other debits and credits for
securities, cash and other items for the account of customers
and partners of the member, broker or dealer;

a record in respect of each cash account with the mcnt)‘bﬁr,
broker or dealer containing the name and adcl{cssh() ‘a:z
beneficial owner of the account, pr()wdcd that, in't )e‘c e

of a company, the recoras

of a joint account or the account

ach order received showing the time of
r and the account

~

()
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ired shall be those in respect of the person or persons
ri?;:orised to transact business for the account;
a

of money balances of all ledger accounts
‘.’ reﬁorfg;)rfltgg tr;irglolgalances a)llnd arecord _of the computation
mft . regate indebtedness and net capital as of the trial
gal?x%%e date; provided that the trial balance and con?putatlon
shall be prepared currently at least once a month;

a questionnaire or application for employmen{( execu(tleec:1 lt;};
each ‘“‘associated person’ of t_he I_nember, broker or aler
which questionnaire or application shall be a[t))proge o
writing by an authorised representative of the member, bro

or dealer and shall contain at least the following information
in respect of that person—

(1) his name, address and the date of his first appointme?nt
or other association with the member, broker or dealer;
(11) his date of birth;

(1) the educational institutions attended by him and
qualifications obtained;

(iv) a complete consecutive statement of all his_previqus
employment for at least the preceding ten years, including

his reasons for leaving each prior employment and whether
the employment was part-time or full-time:

(v) arecord of any refusal of membership or registration
and of any disciplinary action taken or sanctions imposed
upon him by any government agency, the Nigerian Stock
Exchange or any association or body of security dealers,
including any disciplinary action or violation of any law:

(vi) a record of any denial, suspension, expulsion or
revocation of membership or registration of any member,
broker or dealer with which he was assoclated in any capacity
when such action was taken;

(Vi) arecord of any permanent or temporary injunction
entered against him or an

. y member, broker or dealer with
which he has associated in an

wI _ y capacity at the time the
Injunction was entered:

(viil) a record of arrests, indictments or convictions for
any felpny or any misdemeanor, except minor traffic offences
of which he has been the subject; and

(1X) arecor

d of any other name or names by which he has
been known or which he has used.
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Records to be
preserved by
certain
exchange
members, etc.

(2) For the purposes of paragraph (1) of this regulation, the term
“instruction’”’ shall include instructions between partners and
employees of a member, broker or dealer; and the term “time of
entry” shall mean the time when such member, broker or dealer
transmits the order or instruction for execution, or if it is not so

transmitted, the time when it is received.

(3) The provisions of this regulation shall not be deemed to
require a member of the Nigerian Stock Exchange to make or keep
the records of transactions cleared for a member by another member
as are customarily made and kept by the clearing member.

35. (1) Subject to the provisions of regulation 34 of these
Regulations, every member, broker or dealer shall preserve for a
period of not less than six years, the first two years in an easily
accessible place, all records required to be made pursuant to
paragraphs (a), (b), (c) and (d) of paragraph (1) of the said regulation.

(2) Every such member, broker or dealer shall preserve for a
period of not less than three years, the first two years in an easily
accessible place—

(@) all records required to be made pursuant to paragraphs (e),

(f), (g), (h) and (i)of paragraph (1) of regulation 34;

(b) all cheque books, bank statements, cancelled cheques and
cash reconciliation;

(c) all bills receivable or payable (or copies thereof) paid or
unpaid, relating to the business of such member, broker or
dealer;

(d) originals of all communication received and copies of all
communication sent by such member, broker or dealer,
(including inter-office memoranda or communications)
relating to his business;

(e) all trial balances, computation of aggregate indebtedness not
affecting capital (and working papers in connection
therewith), financial statements, branch office reconciliations
and internal audit working papers, relating to the business
of such member, broker or dealer;

(f) all guarantees of accounts and all powers of attorney and other
evidence of the granting of discretionary authority given in
respect of an account, and copes of resolutions empowering
an agent to act on behalf of a corporation; and

36.
deali
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secut
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all written agreements (or copies_thereof)_ entered into by such
© member, broker or dealer relating to his business as such,
including agreements in respect of any account.

(3) Every member, broker or dealer shall preserve fqr a period
of not less than six years after thg: closing of any customer’s ac(cizppnt,
ny account cards or records which relate to the terms and conditions
izith respect to the opening and maintenance of the account.

(4) Every member, broker or dealer shgll preserve durmg the_: life
of the enterprise and any successor enterprise, all partner_shlp articles
or, in the case of a company, all articles of Incorporation, minute
books and share certificate books.

() Every member, broker or dealer shall maintaip .in an easily
accessible place all records required under the provisions of sub-
paragraph (k) of paragraph (1) of regulation 34 of these Regulgtlons
until at least six years, after the associated person has terminated
his employment and any other connection with the member, broker
or dealer, so however that—

(a) afterarecord or other document has been preserved for four
years, a photograph thereof on film may be substituted
therefore; or

(b) if a person who has been subject to the provisions of
' gulations ceas a

ange or
all, for the remainder

: regulation, continue
to preserve the records which he therefo

36. (1) The Provisions of this regulation shall a
dealing ‘member of the

: . pply to every Filing report.
Nigerian Stock Exch

ange or of any
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Cap. 59

(2) Subject to the provisions of this regulation, a member, broker
or dealer shall file with the Commission annual reports of financial
conditions in such details as may disclose the nature and amount
of assets and liabilities of the broker or dealer.

(3) A report shall be filed as of a date within each accounting year
except that—

(a) the first of the report of a member, broker or dealer (other
than on succeeding to the continuing the business of another
member, broker or dealer) shall be as of a date within three
months after the date on which the member, broker or dealer
becomes subject to this regulation (in the case of a registered
broker or dealer this shall be the date when registration
becomes effective); and

(b) amember, broker or dealer succeeding to and continuing the
business of another member, broker or dealer need not file
as of a date in the accounting year in which the succession
occurs if the predecessor member, broker or dealer has filed

a report in compliance with this regulation.

(4) The reports shall be filed in duplicate not more than forty-
five days after the date of the report of the financial condition.

(5) For the purposes of paragraph (1) of this regulation, the annual
report shall be filed in Form AR—I as provided in the Second
Schedule to these Regulations.

37. A report of financial condition filed pursuant to the provisions
of regulation 36 of these Regulations shall be prepared and filed in
accordance with the following requirements, that is—

(a) the report of a member, broker or dealer shall be certified
by an accountant qualified to certify accounts under the
provisions of the Companies and Allied Matters Act;
provided, however, that such report need not be certified if,
since the date of the previous financial statement or report
filed pursuant to the provisions of the said regulation 36, such
member broker or dealer has not transacted a business 1n
securities directly with any member of the public or members
of the Nigerian Stock Exchange;

(b) a member, broker or dealing member who files a report
which is not certified shall include in the oath or affirmation
required by paragraph (c) of this regulation a statement of

Sec
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the facts and circumstances relied upon as a basis for
exemption from the certification requirements;

(c) there shall be atgac.hed to the report a duly attested oath or
affirmation certifying that to the best knowledge and belief
of the person making the oath or affirmation—

(i) the financial statement and supporting schedule are
true and correct; and

(i) neither the member, broker or dealer nor any partner,
officer or director, as the case may be, has any proprietary
interest in any account classified as that of a customer,

(d) the oath or affirmation shall be made before a person duly
authorised to administer the oath or affirmation and if the
member, broker or dealer is a sole proprietorship, the oath
or affirmation shall be made by the proprietor, if a

partnership, by a general partner or if a corporation, by a duly
authorised officer.

38. (1) Any member, broker or dealer who is subject to the Useof
provisions of Regulation 36 of these Regulations may file in lieu of e e
the report required therein a copy of any financial statement which Commission
he is, or has been required to file with the Nigerian Stock Exchange B .

of which he is a member:
Provided that—

(a) the copy so included reflects his financial condition as of a
date not more than forty-five days prior to the filing with the
Commission; and

(b) the report as filed with the Commission meets the
requirement of this regulation and contains the information
called for.

39. (1) Intheevent that any member, broker or dealer finds that mgnt;m lclvrfl
he cannot file his report for any year within the time specified I reports. 8
regulations 36 and 38 of these Regulations without undue hardshjp,
he may file with the Commission an application for an extension
of time to a specified date which shall not be more than ninety days

after the date as at which his financial condition is reported.

(2) The application shall state the reasons for the requested
extension and shall also contain an agreement to file the report on
or before the specified date.



14300

CAP. 406] o
Securities and Exchange Commission Act

Qualification
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Accountant’s

report.

Opinions to be
expressed.

Exceptions.

Disposal of
reports and
documents
filed with the
Exchange, etc.

(3) Anapplication filed pursuant to paragraph (1) of this regulation
shall be deemed granted, unless the Comml.ssmn wnthm. thu.'ty days
after receipt thereof, enters an order denying the application.

40. The Commission shall not recognise as a qualified accountant
any person who is not duly recognised and entitled to practise as
such under the laws of Nigeria.

41. (1) The accountant’s report shall be duly signed and dated

and shall contain—

(a) a reasonably comprehensive statement as to whether the
accountant reviewed the procedures followed for safeguarding
the securities of customers, and including, if with respect to
significant items in the report covered by the certificate and
auditing procedures generally recognised as normal have
been omitted, a specific designation of such procedures and
of the reason for their omissions;

(b) a statement whether the audit was made in accordance with
generally accepted auditing standards applicable in the
circumstances; and

(c) a statement whether the audit made omitted any procedure
deemed necessary by the accountant under the circumstances
of the particular case.

(2) Nothing in this regulation shall be construed to imply
authority for the omission of any procedure which independent
accountants would ordinarily employ in the course of an audit made
for the purpose of expressing the opinions required by regulation
42 of these Regulations.

42. The report of the accountant shall state clearly his opinion
with respect to the financial statement covered by the report and the
accounting principles and practices reflected therein.

43. Any matter to which the accountant takes exception shall be
clearly identified and the exception thereto clearly and specifically
stated to the extent practicable and the effect of each of the exception
on the related item of the report shall be given.

44. (1) Any application, reports, documents, or portion thereof
which has been on file with the Nigerian Stock Exchange or any
association or body of security dealers for more than six years
pursuant to the provisions of these Regulations may be destroyed, or
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<7 eposition shall _only be done under a retention schedule
omgrwwe’"h‘the Commission by the Nigerian Stock Exchange or
;Ifﬂr"‘i WlatiO" or body of security dealers.

an = urposes of this regulation, the retention schedule filed
o Foéommission by the Exchange or any association or body
with 17 city Jealers shall not become effective unless the
of seevt o, having due regard for public interest and for the

1155101, .
Cm:;gtion of investors, declares the schedule to be effective.
10

he Commission in its declaration may limit the application,

oorts and documents as to which it shall apply and may 1mpos¢€
M\) other terms and conditions to the schedule and to the period of
ig'effectiveness which it deems necessary Of appropriate in the
public interest OT for the protection of investors.

T

s, (I) The Exchange shall file with the Commission three copies Reports of
. proposed rule

ofareport of any proposed amendment or repeal of or any addition changes by the
oits rules not less than thirty days (or such shorter period as the Exchange.
Commission may authorise) before any action is taken on such
;mendments, repeal or addition by the members of the Exchange
or by any governing body thereof:

Provided however, that under emergency circumstances the report
xeed not be filed as provided in this regulation, but in such a case
e Exchange shall file three copies of a report giving the
Commission as much notice as the circumstances permit, together
witha written statement of the reasons why the filing of the report

was impracticable.

(2) If any change is made in a proposed amendment, repeal or
idition after the report is filed with the Commission, the thirty days
Eﬁrﬁ’d (or such shorter period as the Commission may authorise)
6f‘i commence to run from the time the Commission 13 notified
pr(-)uch change unless the change does not alter the substance of the
COn?gseq amendment, repeal or addition Or the change is made 1n

mity with a suggestion by the Commission.

lh:‘g' (1) An application filed for the registration qf a sc;curity on E'!ffrgg:f{'r‘:;in

Clag Xchange shall be deemed to apply to the registration of the entire and Exchange

(55 of the security and registration shall become effective— certification.
9 a5 to the shares or amounts of Such class when issued upon

registration; and
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(b) without further application for registration upon issuance g

to additional shares or amounts of such class then or thereafter
authorised.

(2) The provisions of this regulation shall not affect the right of
the Exchange to require the issuer of a registered security to file
documents with or pay fees to the Exchange in connection with the

modification of such security or the issuance of additional shares
Or amounts.

(3) If aclass of security is issuable in two or
different terms, each series shall be dee
purposes of these Regulations.

more series with
med a separate class for the

Acceleration 47. Arequest for acceleration of the effective date of registration
of effective g : .
date of pursuant to regulation 46 of these Regulations shall be made in
registration.

writing by either the registrar, the stock exchange or both who shall

briefly describe the reasons therefor.

Requirements

¥ 48. (1) Certification that a secur
certification of €Xchange for listing and re
lisingand _ regulation 46 of these Re

ity has been approved by the stock
gistration pursuant to the provisions of

ihaml gulations shall be made by the governing
uotation o ]

indvideal council of the exchange.

companies.

(2) The certificate shall specify—

(a) the approval of the stock exchange listing the registration;
(b) the title of the security so approved;

(c) the date of filing with the stock exchange of the application
for registration and of any amendments thereto: and

(d) any conditions imposed on the certification with the

Exchange, promptly notifying the Commission of the partial
or complete satisfaction of any of the conditions.

(3) The certification may be made by

telegram and in such case
shall be confirmed in writing,

(4) All certification in writing and all amendments thereto shall
be filed with the Commission in duplicate and at least one copy shall
be normally signed by the appropriate Exchange authority.

Date of receipt 49, The date of receipt by the Commission of the certification
‘;i Cé;‘,;f;;?;”" approving a security for listing and registration shall be th_e d'ate on
sion. which the certificate is actually received by the Commission or

Securities
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the date on which the application for registration to which the
certification relates is actually received by the Commission
whichever 1s later.

50, If an amendment to the application for registration of a Operation of
security is filed with the Exchange and the Commission, after the oy subsequent
receipt by the Commission of the certification of the Exchange amendment.
approving the security for listing and registration, the certification,

unless withdrawn, shall be deemed made with reference to the
application as amended.

51. The Exchange may, by notice to the Commission, withdraw xi:t‘?gmg‘nof
its certification prior to the time the registration to which it relates '

first becomes effective pursuant to the provisions of regulation 46
of these Regulations.

52. (1) The Exchange may, in accordance with its rules, suspend Suspension of
from trading a security listed and registered thereon and the rRCnE
Exchange shall promptly notify the Commission of any such
suspension, the effective date and the reasons thereof.

(2) Any suspension from trading of a security by the Exchange
may be continued until such time as may be deemed fit by the
Commission that the suspension is designed to evade the prov isions
of regulation 53 of these Regulations relating to the withdrawal and
striking off a security from listing and registration.

(3) During the continuance of the period of suspension the
Exchange shall notify the Commission of any change in the reasons
for the suspensions.

(4) Upon the restoration to trading of any security suspended

under this regulation, the Exchange shall notity the Commission
of the effective date.

(5) Suspension of trading shall not terminate the registration of
any security.

53. (1) The Exchange shall file with the Commission an Bemeyl S
application to strike off a security from listing and registration within regissation.
a reasonable time after the Exchange is reliably informed that any
of the following conditions exist with respect to the security—

(a) the entire class of the security has been cancelled for redemp-

tion, maturity or retirement and appropriate notice thereof
has been given and funds sufficient for the payment of all such
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. 1nve
; ith an agency authorised to to t
.urities have been deposited with an ag ’ = !
f]?:ll\lg lst:li;};)‘;\;n;]t, ang such funds have been made available stri
to security holders; - med or paid at d) the
b) the entire class of the security has been redee p to
: maturity or retirement; and \ v has be de
. : ri en
(c) all rights pertaining to the entire class of the security & Su
extinguished: ome ¢
Provided however, that where such an event occurs as a dresulﬁ (ﬁ“ b€<’3 D 6
an order of a court or other government authority, the order sha Chﬁ \gN -
ing. 0110 1
be final, except where appeals are pendmg fC it
2) The issuer of a security listed and reglstefed on the E)gchange ¢
ma; file an application to withdraw the security from listing and (7) Ir
registration on the Exchange in accordance with the rules of the Exghané
° |
Exchange. an regw
(3) Notice of the filing of an application in accordance with the 21132
paragraph (2) of this regulation shall be published by the app
Commission in at least two national newspapers and such notice shall ®)
provide that an interested person may on or before a date specified on the
in the publication submit to the Commission, in writing, all facts writter
bearing upon whether the application to withdraw the security from eriod
listing and registration has been made in accordance with the rules p
of the Exchange, and what terms should be imposed by the Proy
Commission for the protection of investors. ngcha
eterr

(4) An order disposing of the matter shall be issued by the listing
Commission on the basis of the application and any other of thi
information furnished to the Commission unless prior thereto the Comi
Commission orders a hearing on the matter.

(5) Anapplication by an issuer or the Exchange to withdraw or 54.
strike off a security from listing and registration pursuant to the aASS0C
provisions of sub-paragraph (2) of this regulation shall comply with 5A a
the following requirements— from

(a) theapplication shall be filed in triplicate, the original of which

shall be dated and signed by an authorised official of the 58
Exchange or of the issuer, as the case may be;

. Con
(b) if the applicant is the Exchange, it shall promptly deliver a

s the of mr
copy of the application to the issuer and if the applicant is sub;
the issuer it shall promptly deliver a copy of the application the

to the Exchange; in y
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(c

involved together wit

to the reasons for filing the application for withdrawal or

«triking off from lis

the application shall
@ to comply with the

delisting of securities.

6) Suchan application shall be deemed to be granted and shall

pecome effective at the ope
change shall specify 1n the

following the date on which the application is filed with the

Commission.

(7) In cases not provided for in the foregoing provisions, the
Exchange may file an application to strike off a security from listing
and registration in accordance with its rules on a date specified on

the application which date
application 18 filed with th

(8) The Commission shall enter an order granting the appl.ication

on the date specified in the
written notice to the Exch
period of not more than si

Provided, however, that the Commission by written notice to the
Exchange on or before the effective date, may order a hearing to
determine whether the application to strike off the security from
listing and registration has been made in accordance with the rules

of the Exchange, or wh

Commission for the protection of Investors.

4. Any application for registration of an association as an e
association or body of securities Jealers shall be made on Form SEC e of
5A as set out in the First Schedule to these Regulations obtainable 310
from the Commission to be filed in connection therewith.

S5, (1) A broker or dealer desiring to apply for an 0
dMmmission approving Or directing his admissionto or €O

of ol <t
Membership in associatl

S 2 e ¢ 2 - >
ubmit the application to the association for a deter
e association desires to admit

1
1 Membership.

) the application shall set forth a description of the security

h a statement of all material facts relating

ting and registration and

set forth the steps taken by the applicant
rules of the Exchange governing the

ning of business on such date as the Ex-
application, but not less than ten days

shall be not less than ten days after the
e Commission.

application unless the Commission, by
ange, postpones the effective date to a
xty days thereafter:

at terms should be imposed by the

Registration Of

securities

e Relief from
rder Of th statutory’

ntinuatl()n disqua]lnca_
i 1 -hall first v
on or body of security dealers shall first 1

or continue such broker Orf dealer
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and

(2) If the association desires to admit or conti.nue.the l::;)tl}(]erﬂ(l)r
dealer in membership, it may file an appllc%tlol? By & e
Commission on behalf of the broker or dealer or the broke ealer
may file an application on his own behalf.

(3) Where the association refuses to file an app]_ica!tion, the broker
or dealer may file an application with the Commission for an order
directing the association to admit or continue him in membership.

4) Where the Commission deems it appropriate, it may grant
or Eie)ny an application on the basis of the papers filed by the parties.

Amendmenis 56, (I) Any registered association of securities dealers shall keep
pplements 1S registration statement up to date in the manner stated hereunder—
su L

to registration

o (@) amendments shall be promptly incorporated after the

securities
associations.

Rules of
association
relating to
securities
quotations.

discovery of any inaccuracy in the registration statement or
in any amendment or supplement thereto and this shall
be done by the association filing an amendment with
the Commission correcting the inaccuracy within ten days
period;
(b) the association shall file with the Commission promptly, after
December 3ist of each year, an annual consolidated
supplement as of such date; and

(c) the association shall promptly, after the close of each year,
file with the Commission a supplement setting forth its
balance sheet as at the close of the year and its income and
expense statement for the year.

57. Incases where the Associa
any rules providing for or regulat
bid or offering or other prices of
the rules a provision to the effect t
the conditions of access to the Sy
o promote just and equitable
impediments to and perfect the me
and nct permit unfajr discriminati

tion adopts or proposes to adopt
ing a system for the quotation of
securities, it shall incorporate in
hat in so far as the rules prescribe
stem, the rules shall be designed
principles of trade to remove
chanism of free and open market,
on between customers or issuers
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59. No brol
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As used inany rule adopted pursuant to the provisions of these

the term «the completion of the transaction” means—

i) in the case of a customer who purchases a security
through or fr_om a broker or dealer except as provided in sub-
aragraph (i1) of this paragraph, the time when the customer
ays the broker or dealer any part of the purchase price, of
if payment is effected by book-keeping, the time entry 18 m,ade
by the broker or dealer for any part of the purchase price;
(i) in the case of a customer who purchases a security
through or froma broker or dealer and who makes payment
therefor prior t0 the time when payment is requested Or
notification 18 given that payment 18 due, the time when the
proker or dealer Jelivers the security to 0T into the account
of the customer,

(iii) 1n the case of a customer who sellsa security through
or to a broker or dealer except as provided in sub-paragraph
(iv) of this paragraph if the security 18 not in the custody of
the broker or dealer at the time of sale, the time when security
is delivered to the proker or dealer and if the security is 1n
the custody of the broker or dealer at the time of sale, the
time when the broker or dealer transfers the security from
the account of the customer, and

(iv) inthecase of a customer who sellsa security through
or to a broker Of Jealer and who delivers the security to the
broker or dealer prior 10 the time when the delivery 18
requested OF notification 18 given that delivery is due, the ime
when the broker of dealer makes payment to Of into the

account of the customer.

59. No broker or dealer shall through the post or'other means
purchase or sell any security by means of any manipulative ctl_eCC?ptlzi
or other fraudulent device Of contrivance Of make any ictitio

quotation.

60. (1) For the purpose of these Regulations™ L system

] n
(@) theterm “inter—dealer—quotatlon s.ystemle e regularly
of general circulation tO a
disseminates quotation 0

same Over-the-
latlons marke\:

counter

the term customer”’ shall not include a broker or dealer; definitions.

Fraud and
misrepresentd
tion.

Identi fication
of quotation-
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shall not include a quotation sheet prepared and giistributed
by a broker or dealer in the regular course of his businesg
and containing only quotations of the broker or dealer;

(b) the term “quotation” means any bid or offer or any indication
of interest in any bid or offer; and

(c) theterm “‘correspondent” means a broker or dealer who has
a direct line of communication to another broker or dealer
located in a different city or geographical area.

(2) Itshall constitute an attempt to include the purchase or sale
of a security in a fictitious quotation within the meaning of regulation
57 to 59 of these Regulations for any broker or dealer to furnish or
submit, directly or indirectly, any quotation for security to an inter-
dealer quotation system, unless the inter-dealer quotation system
is furnished or submitted—

(@) by a correspondent broker or dealer for the account or on
behalf of another broker or dealer and if so, the identity of
each broker or dealer participating in any such arrangment
or arrangements:

(b) in furtherance of one or more other arrangements between
or among brokers or dealers and if so, the identity of each

broker or dealer participating in any such arrangement or
arrangements:

Provided however, that the provisions of this sub-paragraph shall
not apply if only one of the brokers or dealers participating in any
such arrangement or arrangements furnishes or submits a quotation
with respect to the security to an inter-dealer quotation system.

61. Any company, enterprise, registrar, issuing house, stock
broker or dealer or any other person or institution engaged or
involved in the issuing, sale or buying or other trading in securities
of companies and enterprises covered by the provisions of the
Securities and Exchange Commission Act and the rules and
regulations thereof directly affected by any direction, order or
decision made under any bye-law, rule or regulation of the exchange
or any of its branches may apply to the Commission for a hearing
and review in pursuance of section 6(f) of the Act.

62. In these Regulations and as prescribed by the Act and in
particular pursuant to the provisions of section 23 of the Act and
unless the context otherwise requires—

Se

R

(a) theter
as defi
(b) aregu
to the
define
these

63. Inthe
“alien” me
unince
“pank’’ me:
Feder:
busing
power
under
“broker”
trans:
“buy” or
or ot
“Commis
estal
“dealer”
selli

pers

eith

of ¢
“dealing
wh

ace

“Act” n
“directc



~

Securities and Exchange Commission Act [CAP. 406 14309

(a) theterms used in these Regulations shall have the meani
as defined in the Act; and Fanne
(b) a regulation which defines a term without express reference
to the Act or to these Regulations, or to a portion thereof,

defines the term for all purposes as used in the Act and in
these Regulations.

63. Inthese regulations, unless the context otherwise requires—

“alien” means a person or association whether corporate or
unincorporate other than a Nigerian citizen or association;

“hank’” means a bankjng institution organised under the laws of the
Federal Republic of Nigeria, a substantial portion of whose

business consists of receiving deposits or exercising fiduciary

powers similar to those exercised by licensed banks as provided
under the Banking Act;

“broker”” means any person engaged in the business of effecting
transactions in securities for the account of others;

“buy” or “‘purchase” each includes any contract to buy, purchase
or otherwise acquire,

Interpretation.

Cap. 28

“Commission”” means the Securities and Exchange Commission
established by the Securities and Exchange Commission Act;

“dealer” means any person engaged in the business of buying and
selling securities for his own account, through a broker or any
person in so far as he buys and sells securities for his account,

either individually or in some fiduciary capacity but not as part
of a regular business;

“dealing member”” means a member of the Nigerian Stock Exchange
who is authorised to deal in securities as a principal in his own
account or as a broker on the Nigerian Stock Exchange;

“Act” means the Securities and Exchange Commission Act.

“director” means any director of a corporation or any person
performing similar function with respect to any organisation
whether incorporated or un-incorporated;

“equity security” means any equity shares, stock units or similar
security or carrying any warrant or right to sub_scnbe to or
purchase such security or any such warrant ot right, or an);
other security which the Commission shall deem to be 0
similar nature and consider necessary Orf appropriate by the
rules and regulations as it may prescribe 1n the ppbllc 1ntqtre§t
or the protection of investors to treat as an equity security,
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: (c) an)
“exchange™ means the Nigerian Stock Exchange or its br]anches ser
which constitutes, maintains or provides a market place o bu
facilities for bringing together purchasers and seller§ of 5
securities or for otherwise performing with respect to securitieg @ th
the functions commonly performed by a stock exchange as the Y
term is generally understood, and includes the market place ar;

and the market facilities maintained by such exchange;

“facility” when used with respect to an exchange includes its premises, (e) ar
tangible property whether on the premises or not, any right to n(
use such premises or property or any service thereof for the ot
purpose of effecting or reporting a transaction on an exchange; Ol

“insider dealing” applies not only to dealings at a recognised stock

“member” wi
exchange but is extended to off-market dealings in advertised
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(c) any broker or dealer whose performance of such
services is solely incidental to the conduct of his
business as a broker or dealer and who receives no
special compensation therefor;

(d) the publisher of any bonafide newspaper; nNews
magazine or business or financial publication of general
and regular circulations; or

(¢) any person whose advice, analyses Or reports relate to
no securities other than securities which are direct
obligations of or obligations guaranteed as to principal
or interest by the Federal Republic of Nigeria,

«member”” when used with respect to an exchange means any person
who is permitted either to effect transactions on the exchange
which includes any firm transacting a business as a broker or
dealer of which a member is a partner of any such firm;

“Nijgerian” citizen Or association” has the meaning as defined by
the Nigerian Enterprises Promotion Act;

“Minister’” means the Minister charged with responsibility for
matters relating to finance and economic development;

“person” means an individual, a corporation, partnership, an
association, a joint stock company, a business trust or
incorporated organisation

“registrar” means a comparny registrar engaged in the keeping of the
register of members and shareholders and performing other aux-
illiary functions for his company or other companies or institutions;

“rules and regulations” refer to the rules and regulations adopted
by the Commission pursuantto the provisions of section 23 of
the Act, including the forms for registration and reports and
all accompanying instructions thereto;

“sale and sell” each includes any contract to sell, transfer or
otherwise to dispose of;

“securities” means any note, stock treasury bills, certificates,
government bonds, debenture, participation or any profit
sharing agreement or any oil or gas or other mineral royalty
or leaves any subscription, for a security or in general any
instrument commonly known as “security”” but shall not
include currency or any note, draft bill of exchange or bankers
acceptance which has a maturity at the tenure of issuance of
not exceeding nine months exclusive of days of_ grace or any
renewal thereof the maturity of which is likewise limited.

Cap. 300



