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B — CorpoRATE RESPONSIBILITY OF PusLIc COMPANIES

88.
89.
90.
91.
92.

Filing of annual and periodic reports with the Commission
System of internal control of public companies

Auditors of public companies to register with the Commission
Duty of auditor to report on internal controls of public companies
Penalties for non- compliance with sections 90 and 91

—_

https://www.pwc.com/ng/en/publications/summary-of-key-changes-
investments-securities-act-2025.html

Summary of key changes to the
Investment and Securities Act 2025

Regulations on
registration of
commodities
exchanges and use
of warehouse
receipts

Additional debt
financial instrument
to government and
their agencies.

Recognition of
investment
contracts as
securities

Broadening the
range of issuers
eligible to make
public offerings

Recognition of
virtual and digital
assets as securities

111.
112.
113.
114.
115.
116.
117.
118.

Interpretation as to prospectus

Form of statement in lieu of prospectus

Civil liability for misstatements in prospectus
Criminal liability for misstatement in prospectus
Allotment of securities

No allotment below minimum subscription
Application money to be held in trust until allotment
Action for rescission

A 34 2025 No. 2 Investments and Securities Act, 2025

PART V — REGISTRATION AND REGULATION OF SECURITIES EXCHANGES, FINANCIAL
MARKET INFRASTRUCTURES AND OTHER SELF REGULATORY ORGANISATIONS
A — SECURITIES EXCHANGES
26.
27
28.
29.

Registration of a securities exchange

Categories of securities exchanges

Conditions for registration of securities exchanges

Appointment and removal of chief executive and principal officers of a
securities exchange

Responsibilities of a securities exchange

Securities exchange to maintain proper books of account

Approval of amendments to listing rules

Securities exchange to give notice of disciplinary actions

Review of disciplinary actions taken by a securities exchange

Power to issue directives to a securities exchange

Prohibition of trading in particular securities

Revocation of certificate of a securities exchange

Listing of a securities exchange or an exchange holding company on
securities exchange

Responsibilities of exchange holding company

Disposal and acquisition of assets

30.
31.
32.
33.
34.
35
36.
37
38.

39.
40.

B — FINANCIAL MARKET INFRASTRUCTURES

41.
42.
43.
44,

Establishment and operation of a financial market infrastructure
Registration of financial market infrastructures

Protection of investors in a financial market infrastructure
Financial market infrastructure rules

“control” means control of an entity by a person who —

() beneficially owns more than one half of the issued share capital or
assets of the undertaking;

(b) 1s entitled to vote a majority of the votes that may be cast at a
general meeting of the company, or has the ability to control the voting of
a majority of those votes, cither directly or through a controlled entity of
that person;

(c) is able to appoint or to veto the appointment of a majority of the
directors of the company;

(d) is a holding company, and the company is a subsidiary of that
company as contemplated by the Companies and Allied Matters Act, No.
3, 2020;

(e) in relation to takeover means the acquisition or holding of, or
entitlement to exercise or control the exercise of voting shares or voting
rights of more than 30%, or such other threshold, as may be prescribed by
the Commission;

(f) in the case of an undertaking that is a trust, has the ability to control
the majority of the votes of the trustees, to appoint the majority of the
trustees or to appoint or change the majority of the beneficiaries of the
trust;

(g) in the case of the undertaking which is a nominee undertaking,
owns the majority of the members’ interest or controls directly or has
the right to control the majority of members’ votes in the nominee
undertaking; or

(h) has the ability to materially influence the policy of the undertaking
in a manner comparable to a person who, in ordinary commercial practice,
can exercise an element of control referred to in paragraphs (a)-(g);

gives the SEC authority to approve corporate
restructuring by public companies including
conversions, carve-outs, spin-offs, and
acquisitions or disposals of assets that
significantly alter these companies’ direction.

Approval of corporate restructuring: It

27.—(1) A securities exchange may be registered by the Commission asa—  Categories

securities

(a) composite securities exchange; or exchanges

(b) non-composite securities exchange.

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

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

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

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

355.—(1) The Commission shall make rules and regulations forthe purpose ~ Rules and
of giving effect to the provisions of this Act and shall in particular and without ~ tegulations
prejudice to the provisions, make rules and regulations which may include the
underlisted and other incidental matters —

(h) prescribing the procedure and criteria for regulating cross-border
offerings, listing and trading of securities by foreign issuers, and free trade
entities;

Source: https.//home.sec.gov.ng/our-mandate/requlation/acts/
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Read
AGCAPKEWRNSD
document on the
website first and
foremost and abide
by the Disclaimer.
Educational and
Informational
Purposes only.

Please consult appropriate institutions/experts for further advice where necessary. AG Capital Ltd of Kenya (AGCAPKE),
NOR any of its or their shareholders, directors, officers, employees or valid agents accept any responsibility or liability
or claims or harassment or charges or bad editing by unknowns; whatsoever for any altemate perception, confusion,
loss, however arising from any use of this document or its contents or otherwise arising in connection therewith. A true
donation or a tip does not constitute a consideration. Withdrawal & Corrections, with sincere apologies, Changes, all
only on this website, can be made without notice. Releases are done outside of trading hours. Internet is a major source
of public material and is indicated — but it sometimes cannot be verified by us; readers are required to perform their own
checks. Al Google Searches may contain mistakes. Seek clarifications where necessary in advance. All Shareholders’

Wealth Creation is a key motivation, and this is related to Market Capitalization.
www.easternafricapublicstocksnotes.info

wolfnairobi@ | Kenya-ICIFA )
gmail.com Registered Capital
M-Pesa Boutique Firm
0726004813 | {Privatizations,
or bank Small
account Business

Advisory}




