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1.1.

1.2

Introduction

1.1.1.

1.1.2.

1.1.3.

1.1.5.

Issuers seeking Admission to trade debt securities on the NASD OTC Securities
Exchange (NASD) shall, in addition to complying with these Rules, comply with the
relevant provisions of the Companies and Allied Matters Act 2020, the
Investments and Securities Act 2025, Securities and Exchange Commission (SEC)
Rules and Regulations made thereunder, and other relevant statutory
requirements.

These Rules may be amended by NASD from time to time, subject to the prior
approval of the Commission.

NASD may waive the requirements of these Rules with the approval of the
Commission if it is satisfied that the Issuer and/or Sponsor have sufficient and
satisfactory reasons why such provisions of these Rules are not applicable or
should be exempt.

. The Committee and the Board of NASD, as appropriate maintain absolute

discretion to accept or reject applications for admitting debt securities on the
NASD OTC. Such discretion may not be unreasonably withheld.

The methods for admission of Debt Securities on NASD OTC are through:

1.1.5.1 Offer for subscription: An invitation by or on behalf of a company or
other authority to the public, for subscription of securities at a fixed price.

1.1.5.2 Private Placement: An invitation by or on behalf of a company or
other authority for the issue of unlisted securities to identified investors at a
fixed price.

Conditions for Approval for Admission

1.2.1.

1.2.2.

1.2.3.

All Debt Securities to be admitted by NASD shall first be registered with the
Commission.

An Issuer shall appoint a Participating Institution who shall:

i. Advise the Issuer on the requirements for Admission including
documentation and structuring;

ii. Ensure that all applicable rules, regulations, and guidelines are complied
with and that all necessary resolutions are duly passed.

iii. Carry out such other functions as stipulated by the Commission.

An application for admission on the NASD OTC shall be made in writing by a
Participating Institution (Issuing House) to NASD on behalf of an Issuer and
accompanied by the requisite documentation for admission by introduction as a
precursor to listing on another recognized securities exchange, as well as
documentation relating to any bonus or capitalization issue, in accordance with
these Rules.



1.3.

1.4.

1.5.

1.2.4. Where debt securities are issued under a programme, either all or a certain
class or tranche of the debt securities issued under the programme may be
admitted.

1.2.5. If Debt Securities are issuable in two or more series with different terms, each
series shall be deemed a separate class for the purposes of these Rules.

1.2.6. The Issuer shall have satisfied all the requirements as may be prescribed by
NASD and the Commission.

1.2.7. All applications and documents to be considered or approved by NASD shall be
submitted at the earliest possible date. The final Offer Documents for approval
shall be forwarded to NASD at least seven (7) working days before the date for
the completion board meeting.

1.2.8. Subscriptions shall remain open for a maximum period of twenty-eight (28)
working days or as prescribed by the Commission.

1.2.9. No short-term Debt Securities with an original maturity date of less than 1 year
shall be listed under these Rules.

1.2.10.In connection with any application, modification of security or the issuance of
additional securities, NASD may request the Issuer to file additional documents or
make payment of such additional sum as may be determined from time to time
by NASD.
Lodgement with a Central Security Depository

1.3.1. All Securities issued shall be held in dematerialised form in a central securities
depository (CSD) licensed by the Commission.

Underwriting

1.4.1. An Issuer may at its discretion underwrite the issuance of its Securities.

1.4.2. Where an issuance is underwritten, it shall meet the minimum subscription
requirements prescribed in these Rules.

1.4.3. Where an issuance is underwritten, the Issuer shall disclose this fact in the Offer
Documents.

Credit Enhancement

1.5.1. In line with the provisions of the SEC, Corporate Bonds may be guaranteed in full
or part by any of the following entities:

i CBN-licensed banks.



1.5.2.

1.5.3.

1.5.4.

1.5.5.

1.5.6.

ii. Development finance institutions.
iii. Credit guarantee agencies
iv. Corporations.

V. The Federal Government of Nigeria.

Where the lIssue is guaranteed by a corporate entity, such entity shall have a
valid and subsisting credit rating of a minimum of investment grade from a credit
rating agency registered or recognised by the Commission.

If the guarantor’s credit rating is downgraded below investment grade, either
prior to, or following the Bond Issuance, the Issuer shall replace the guarantor
with another eligible guarantor within Fourteen (14) working days.

NASD shall there require the Issuer to provide the following relevant documents
in respect of the guarantor:

i Deed of Guarantee

ii. Audited Financial Statements not exceeding nine (?) months from the
previous financial year-end.

iii. Latest unaudited financial statements.

iv. Valid credit Rating Report of the Guarantor

The Issuer of States, Local Governments and other Government Agencies Bond
issued in addition to its Internally Generated Revenue (IGR) shall provide a
third-party guarantee from a bank, insurance company, supranational institutions,
international financial institutions, or any other acceptable to the Commission, to
cover payment of the principal interest in the event of default.

The guarantor shall be the primary banker of the issuer for the purposes of its
IGR through the tenure of the debt issue, and its credit rating shall not be below
investment grade.

1.6. Credit Rating

1.6.1.

As part of the admission requirements, and in line with Commission’s Rules and
Regulations, either the Issuer/Sponsor or the Issue shall be rated by a credit
rating agency registered or recognised by the Commission and shall therefore
submit a valid and subsisting Rating Report which rating shall not be below
investment grade.



1.7.

2.

2.1.

2.2.

2.3.

1.6.2.

1.6.3.

If the issuance has been rated by more than one rating Agency, the lower of the
two ratings along with the amount specified against the rating shall be adopted.
Where the ratings are the same with different amounts, the rating with the lower
amount shall be adopted.

The Issuer shall notify NASD of any revision to its credit rating at any point in
time by the credit rating agency within forty-eight (48) hours of the Issuer
becoming aware of the revision.

Shelf Programme

1.7.1.

1.7.2.

1.7.3.

1.7.4.

1.7.5.

Every Shelf Programme shall be registered with the Commission before Admission
on the NASD OTC.

An Issuer/Sponsor may apply to admit several series or tranches with different
maturity dates, under a Shelf Programme.

In the case of a shelf Programme, the lIssuer/Sponsor shall submit a pricing
supplement in respect of each tranche or series of the Issue.

A Shelf Programme shall remain admitted until such period as it’s Registration
subsists and may be renewed by the Issuer/Sponsor as may be approved by the
Commission and upon the filing of necessary documents as may be prescribed by
NASD.

The Issuer shall ensure that it complies with the requirements of the Commission on
the contents of the shelf prospectus and the general duty of disclosure in the shelf
prospectus and supplementary prospectus.

ELIGIBILITY CRITERIA FOR CORPORATE BODIES

An lIssuer applying for the Admission of debt securities for this purpose shall be a
corporate body.

The Issuer shall appoint a Participating Institution duly licensed by NASD and
registered with the Commission, to submit its application for Admission of Debt
Securities on NASD OTC.

The Corporation shall fulfil the following eligibility criteria:

2.3.1.

2.3.2.

2.3.3.

be a duly incorporated entity registered under the laws of Nigeria

obtain all necessary approvals (where applicable) in relation to the Issue, from
other regulatory authorities and file them together with the application for
Admission.

Have a minimum of three (3) years’ operating track record.



2.3.4.

2.3.5.

2.3.6.

2.3.7.

2.3.8.

2.3.9.

have not less than three (3) years’ Audited Financial Statements prior to the date
of its application to be admitted on NASD OTC. Where the Issuer does not have
audited financial statements for the last three (3) years, the Issuer shall provide
evidence of a strong technical partner who has a minimum of three (3) years of
operating track record with substantial equity, involvement in management and
an audited financial statement for the last three (3) years of the technical
partner.

Be authorized by its Memorandum and Articles of Association and other relevant
constitutional documents,with regard to its capacity to issue debt securities and
borrowing limits, among others.

Have such minimum shareholders’ funds (unimpaired by losses) as may be
prescribed by the Commission and shall be evidenced by its latest audited
accounts (not being later than nine (9) months from the last financial year end)
which shall be maintained at or above that level for the entire tenor of its debt
securities admitted on NASD.

The Issuer shall have no overdue loans or default in its credit information report
obtained from a CBN licensed Credit Bureau, and the said report shall be issued
not later than two (2) weeks prior to the application date.

The Issuer’s total indebtedness, including the new debt security issue should not
exceed Four Hundred percent (400%) of the Issuer’s net worth (or gearing ratio
of 4:1) as of its latest audited accounts.

Issuer must not be under receivership, liquidation, or sanction.

2.3.10. Where the debt security is guaranteed, the Issuer shall maintain an approved

credit line with a guarantor with a minimum rating of BBB.

2.3.11.Ensure that the securities are fully paid up at allotment and registered in

compliance with the Commission’s Rules.

2.3.12.The Issuer shall submit an executed trust deed for securing the issue of debt

securities in favour of the trustee. The trust deed shall contain such clauses as may
be prescribed by the Commission and shall not contain any clause which has the
effect of



i. limiting or extinguishing the obligations and liabilities of the trustees or
the Issuer in relation to any rights or interests of the investors;

ii. limiting or restricting or waiving the provisions of the Act, the rules and
regulations of the Commission, these Rules and other relevant Rules issued
by NASD

iii. indemnifying the trustees or the issuer for loss or damage caused by their
acts of negligence, commission, or omission.

2.4. Required documentation for corporations

24.1.

The Issuer/Sponsor seeking Admission of debt securities on NASD OTC shall,
through the Participating Institution, file an application in the prescribed NASD
form along with such supporting documentation and disclosures as outlined
below:

i.  An application form which shall state the rate of interest, the date of
maturity or if the issue matures severally, a brief indication of the serial
maturities. The application form shall be signed by the Participating
Institution and accompanied by a non-refundable application fee and
appropriate Admission fees.

ii. A letter of indemnity in favour of NASD by the Issuer dated and signed
by a director and the company secretary.

iii. A copy of the Offer Documents.

iv.... A copy of the approval letter from the Securities and Exchange
Commission and other relevant regulatory authorities (where applicable)

v.  Certified True Copy (CTC) of its Memorandum and Articles of Association;

vi.  CTC of the Certificate of Incorporation of the Issuer and Sponsor (where
applicable);
vii. ~ Company profile reflecting the Issuer’s name, registered office address,

principal activity, business sector, organizational structure, subsidiaries,
associates, factory/branch locations, products/services, the profile of
directors and managers, the composition of the board as well as details
of any changes thereto;

viii. ~ CTC of the Issuer’s/Sponsor’s most recently filed CAC Form 5 (Statement
of Share Capital and Return of Allotment of Shares), Status Report, and a
description of the shareholding structure showing major shareholders
owning above five percent (5%);

ix.  CTC of the Status Report, and profiles of the Directors and Management
team as well as details of any changes in the



Xi.

xii.

xiii.

Xiv.

XV.

XVi.

Xvii.

xviii.

Xix.

XX.

XXi.

XXii.

xxiii.

XXiV.

XXV.

XXVi.

Certified copy of the Shareholders' resolution authorising the issuance
(special resolution is required for private placements).

Resolution of shareholders at a General Meeting where the amount to be
borrowed is beyond the specified limit on the borrowing powers of the
directors in the Memorandum and Articles of Association of the Issuer, and
where the bond to be issued is convertible

Certified copy of the resolution(s) of the board approving and authorising
the issue of the Offer Documents.

Annual Reports and Audited Financial Statements for the past three (3)
years with the most recent not older than nine (9) months from the last
financial year-end. Every public company shall in its annual report state
its level of compliance with the provisions of the Commission’s code of
corporate governance for public companies.

Any document that provides information and details of any charges or
encumbrance on the Issuer’s/sponsor’s cash flow.

Comprehensive schedule of the Issuer’s/Sponsor’s current debt profile by
type, purpose, tenor, and maturity dates.

Comprehensive schedule of all material contracts executed by the
Issuer/Sponsor.

Details of any litigation and claims currently involving the Issuer/Sponsor
certified by the Issuer’s external solicitors.

Evidence that the issuance of the Debt Securities does not exceed the limit
of the Issuer’s/Sponsor’s borrowing powers.

Credit information report by a CBN-licensed credit bureau.
Rating report from a rating agency registered by the Commission.

Valid and subsisting Credit Rating Report (of the Issuer or Issue) obtained
from a credit rating agency registered or recognised by the Commission;

Copy of Underwriting agreement, where applicable;

Where the Issuer is a Special Purpose Vehicle (SPV), an executed deed of
undertaking by the Sponsor as approved by the Commission, in favour of
the SPV and the Trustees for the prompt settlement of the payment
obligations of the Issuer

Sources of repayment/funding plan for the Issue;

Details of any credit enhancement to support the Bond Issue in the form of
guarantee or credit lines (where applicable);

Reporting accountant’s final report on the financial projections;



xxvii.  Evidence of payment of NASD’s application fee for admitting the Bonds.

xxviii.  Signed undertaking (Appendix IV) to abide by the Rules of the NASD
OTC, and to pay all relevant fees

xxix.  Copy of the Trust Deed.

xxx.  Copy of vending agreement, between issuer and the issuing house(s).
xxxi.  Copy of the allotment letter.
xxxii.  Printers’ proofs of the advertisement and posters.

2.5. The following document shall be lodged with NASD within 48 hours of the completion
board meeting:

2.5.1. One copy of each of the Offer Documents, poster and advertisement, which shall
be:

i Dated and signed by all the parties who are named in the Offer
Documents as a director or proposed director of the company or by his
agent authorised in writing;

ii. Where an agent signs the documents referred to in 1.1.5.1 above, a

certified copy of the authorisation for such signature shall be submitted
along with the documents.

2.6. Prior to the issue being admitted, the following documents shall be lodged with NASD:

2.6.1. A written undertaking accepting to comply with the post-admission requirements
of NASD in the form set out in Appendix V of these Rules.

2.6.2. A declaration of compliance in the form suggested in Appendix VI.

2.6.3. A copy of the newspaper cuttings advertising the basis of allotment.

CONTENT OF OFFER DOCUMENTS FOR ADMISSION OF SECURITIES BY CORPORATE
BODIES

3.1.  An Issuer seeking Admission debt securities shall ensure that Offer Documents contain
the following in addition to all such information as prescribed by the Commission:

3.1.1. A declaration on compliance with SEC corporate governance

3.1.2. Where convertible debt securities to be admitted are subject to redemption or
call, the description of the conversion terms of the securities shall include whether
the right to convert or purchase the securities will be forfeited unless it is



3.2.

3.3.

4.

4.1.

3.1.3.

3.14.

3.1.5.

exercised before the date specified in the notice of redemption or call; the kind,
frequency and timing of the notice of the redemption or call, including where the
notice will be published; and, in the case of bearer securities, that investors are
responsible for making arrangements to prevent loss of the right to convert or
purchase in the event of redemption or call.

Details of the current Credit Rating Report of the Issuer or the Issue, including the
rating grade as issued by a registered Credit Rating Agency.

Declaration by the issuer on compliance with all requirements of the Commission
and NASD, and that the Issuer/Sponsor or any of its subsidiaries have not
breached any terms and conditions in respect of borrowed monies that have
resulted in the occurrence of an event of default and an immediate recall of the
borrowed monies during the Twelve (12) calendar months immediately preceding
the date of filing the application for Shelf Registration;

Any other material information in relation to the Issue as may be necessary for
investors to make informed decisions and such other disclosures as specified by
the Commission under the SEC Rules and required by NASD.

NASD shall not grant Admission for an initial offering where the last audited financial
statement of a company is more than 9 months old.

NASD reserves the right to request further or additional information.

ELIGIBILITY CRITERIA FOR STATUTORY BODIES

An Issuer applying for the Admission of debt securities for this purpose shall be Federal
Government agencies, State Government and its agencies, Federal Capital Territory
(FCT) and its agencies, Local Governments, any company which is wholly or partly
owned by the Federal, State or Local Government and any borrowing by a company
which is guaranteed or sponsored by the Federal, State, Federal Capital Territory or
Local Governments.

4.1.1.

4.1.2.

4.1.3.

The statutory body must have a specific law, gazette, or local government by-law
that established and explicitly authorizes it to issue the debt securities.

Before any application is made for the Admission of debt securities, Federal
Government agencies must obtain the Approved Resolution of the National
Assembly, State Government and its agencies must obtain the Approves
Resolution of the State House of Assembly and that of the State Executive Council
and in the case of Local Government, it must obtain the Approved Resolution of
the State Executive Council

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 to its consolidated revenue fund or other statutory
fund in the 12 months period immediately preceding the proposed new issuance.



4.2.

4.1.4. Investment in the Bond issue not backed by an irrevocable letter of authority shall
be restricted to Qualified Institutional Investors and High Net Worth Individuals
as defined under these Rules.

4.1.5. 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.

4.1.6. It complies with the relevant provisions of the Commission’s ISA and Rules and
Regulations as well as well as relevant laws, Rules, Bye laws, and guidelines that
regulates its functions and operations.

Required Documentation For Statutory Bodies

4.2.1. The admission documents must contain such information as is necessary for
bondholders to make an informed assessment of the activities, assets and
liabilities, financial position, management, prospects of the issuer, its profits and
losses, and the terms and conditions of the bonds.

4.2.2. Application for Admission of Federal, State/Local Government, and other
Government agencies’ debt securities shall be through a Participating Institution.
The Participating Institution shall file an application in the prescribed format for
Admission along with the supporting documentation and disclosures outlined
below:

4.2.3. A copy of the Offer Document
4.2.4. A copy of the feasibility report on the specific project to be financed.

4.2.5. Counterpart copy of the original of the irrevocable letter of authority from the
Accountant-General of the State authorising the Accountant-General of the State
if the issuer is a Local government to deduct the principal and coupon directly
from statutory allocation in case of default;

4.2.6. Counterpart copy of the original of the irrevocable letter of authority from the
Accountant-General of the Federation authorising the Accountant-General of the
Federation if the issuer is a federal agency or State Government or its agencies,
Federal Capital Territory or its agencies to deduct the principal and coupon
directly from statutory allocation in case of default;

4.2.7. Letter of confirmation from the Accountant-General of the Federation or
Accountant-General of the State (in the appropriate case) of receipt of the
irrevocable letter of authority to deduct the principal and coupon from statutory
allocation of the State/Local Government in case of default.

4.2.8. A copy of the law, gazette, or Local Government by laws containing the
instrument authorising the issue of the securities and specifying that a sinking fund



5.

5.1.

to be fully funded from the consolidated revenue fund account of the issuer be
established.

4.2.9. Audited account of the State/Local Government or other relevant Government
agencies for the preceding 5 years or such number of years in existence (if less
than 5 years);

4.2.10.Details of the sinking fund to be managed by the trustee and fully funded from
the consolidated revenue account of the issuer

4.2.11.A copy of the Gazette or Local Government by-laws containing the instrument
authorising the issue of the bond.

4.2.12. A copy of underwriting agreement (where applicable);

4.2.13. A copy of the Trust Deed.

4.2.14. A copy of the vending agreement.

4.2.15.The reporting accountant’s report.

4.2.16.Rating report by a registered rating agency.

4.2.17.Details of any litigation and claims currently involving the Issuer/Sponsor
certified by the Issuer’s external solicitors.

4.2.18.Bridging loan agreement if any.

4.2.19.Schedule of all Material contracts executed in connection with the issuance.

4.2.20. An undertaking that the State and Local Government shall publish their audited
annual financial statements in at least two (2) national newspapers throughout
the life of the issuance.

4.2.21.An undertaking that the rating of the relevant governmental body shall be
reviewed annually provided that the rating shall be no more than 12 months

apart and shall be published in at least two national newspapers.

4.2.22. An undertaking that the relevant governmental body shall publish information on
the utilization of the fund annually in at least two (2) national newspapers.

4.2.23.In the case of a federal or state Government agency or a company wholly
owned by the federal government or state Government, a copy of the law
establishing the agency or company and authorizing the agency or company to
issue the debt securities.

4.2.24.Brief profile of key personnel of the issuer including members of the Executive
arm of the

CONTENTS OF OFFER DOCUMENTS FOR ADMISSION BY STATUTORY BODIES.

Federal Government of Nigeria



5.1.1. Full name of the issuing authority

5.1.2. Purpose of issue.

5.1.3. Beneficiary of the issue

5.1.4. The amount and title of the issue.

5.1.5. Price of issue.

5.1.6. Coupon rate and date of payment.

5.1.7. Authority under which the security is issued.

5.1.8. Opening and closing dates of application.

5.1.9. The revenue against which the security is charged.
5.1.10.The place at which applications will be accepted.

5.1.11.Full particulars of the securities, e.g. the setting up of any sinking fund or of any
rights of the Federal Government or public authority to redeem before maturity.

5.1.12.Tax position on interest payments.
5.1.13.Trustee status.
5.1.14. Maintenance of register.

5.1.15.The date of redemption of the registered bond or securities to be issued for the
purpose of raising the loan; and

5.1.16.Any other information relating to the bond considered necessary to effectively
raise the bond.

5.2. States, Local Government, and other Statutory Bodies

The Offer Documents shall include the following in addition to such other information as may
be prescribed by the Commission.

5.2.1. The full name of the issuing authority

5.2.2. The amount and title of the security for which Admission is sought.
5.2.3. The authority under which the security is issued.

5.2.4. Purpose of the issue

5.2.5. A statement that

“THIS PROSPECTUS/INFORMATION MEMORANDUM AND THE UNITS WHICH IT OFFERS
HAVE BEEN REGISTERED BY THE SECURITIES AND EXCHANGE COMMISSION. THE
INVESTMENT AND SECURITIES ACT PROVIDES FOR CIVIL AND CRIMINAL LIABILITIES

FOR THE ISSUE OF A PROSPECTUS/INFORMATION MEMORANDUM THAT CONTAINS FALSE
OR MISLEADING INFORMATION. REGISTRATION OF THIS PROSPECTUS /INFORM-



ATION MEMORANDUM AND THE UNITS THAT IT OFFERS DO NOT RELIEVE THE PARTIES OF
ANY LIABILITY ARISING UNDER THE ACT FOR FALSE OR MISLEADING STATEMENTS
CONTAINED OR FOR ANY OMISSION OF A MATERIAL FACT, IF ANY”

5.2.6. A statement that an application has been made to NASD for Admission of the
securities on the NASD OTC.

5.2.7. Details of the revenue and capital against which the security is charged.

5.2.8. The names and addresses of parties to the issue including but not limited to
Receiving Banks, Issuing House(s), Solicitors, Auditors, Agents, and Trustees.

5.2.9. Full particulars of the securities for which Admission is sought and in particular,
the rights conferred as regards income and capital, with full information as to the
amount and application of any sinking fund; any right of the authority to redeem
before maturity, any rights and the security upon which any loan is charged.

5.2.10.The price of and the terms upon which the security has been issued or agreed to
be issued, and whether the same has or has not been paid up in full, particulars
of all payments still to be made with due dates must be given.

5.2.11.Dates and parties to all material contracts affecting the issue of the security with
a description of the general nature of the contract.

5.2.12.A copy of the last audited statements of assets and liabilities, revenue and
expenditure and cash flows with a copy of the auditor’s certificate and any notes
or observations, in the financial statements required to be published by any
legislation relating to the statutory body.

5.2.13.A statement by the Solicitor-General of the State or any other legal officer
authorised in that behalf to the effect that all the legal requirements relating to
the issue have been complied with.

5.2.14.A statement by the Accountant-General of the State that to the best of his/her
knowledge and belief, there is nothing contained in the Offer Documents which
will make the statement regarding the financial viability of the project
misleading.

5.2.15.The guarantee by the State Government of the loan or debenture stating priority
claim of repayments of the loan against resources of the said authority e.g.
Irrevocable Standing Payment Order (ISPO).

5.2.16.Letter of confirmation from the Accountant-General of the Federation of receipt
of the Irrevocable Letter of Authority (ILOA) to deduct the principal and interest
from the statutory allocation due to the State in the event of default by or failure
of the State to meet its payment obligations. In the case of bonds not backed by
ILOA, an acceptable third-party guarantee.

5.2.17.The full name, professional qualifications, and address of the Secretary to the
statutory body.



5.2.18.Any other information as may be contained in the ISA 2007, the SEC Rules, or as
may be required by NASD from time to time.



APPENDIX IV -FORM OF GENERAL UNDERTAKING

[TO BE PRINTED ON COMPANY’S LETTERHEAD]

GENERAL UNDERTAKING BY THE COMPANY TO ABIDE BY THE NASD OTC SECURITIES
EXCHANGE RULES AND REGULATIONS

(DATE)

The Managing Director
NASD PLC

UBA House

57, Marina Road

Lagos Island,

Lagos.

Dear Sir,

UNDERTAKING TO ABIDE BY THE RULES AND REGULATIONS OF THE NASD SECURITIES
EXCHANGE

(Insert Company name) acknowledges that the privilege to remain on NASD (OTC
Market/NASDeP /Venture Ramp/Commercial Paper Portal)* is subject to the approval of the
Board of NASD PLC and hereby undertakes to abide by the Rules of NASD, the Code of
Conduct for Capital Market Operators as outlined by the Securities and Exchange Commission,
the Codes of Corporate Governance issued by the Securities and Exchange Commission and
the Financial Reporting Council of Nigeria and any other applicable rules governing the
business of NASD.

More specifically, (insert name of the company) hereby resolves and undertakes:

1. Financial Statements
1.1.  To submit to NASD, the Company’s quarterly financial statements not later than
30 days from the end of each quarter.

1.2.  To submit to NASD, the Company’s Audited Financial Statements not later than
90 days from the end of the Company’s financial year-end.

2. Disclosures
To immediately notify NASD of:

2.1.  any change in the Directorate of the company;

2.2.  any announcement of dividends, changes in capital structure or new issues of
securities;

2.3.  any alteration of the Memorandum or Articles of Association of the company;



2.4.

2.5.

2.6.

2.7.

any change that brings the beneficial ownership of the company's shares to five
per cent (5%) or more;

any change in the general character or nature of the business of the company;

any new information which hitherto was not available at the time of admission
of the company to NASD or may be requested by NASD;

any other information necessary to enable shareholders to appraise the
position of the company, and to avoid the establishment of a false market in
the securities of the company.

3. To act in an ethical manner while trading on the NASD OTC Securities Exchange, and to
keep proper records.

Thank you.
Your Faithfully,

For: (Insert Company name)

DIRECTOR

DIRECTOR/COMPANY SECRETARY



APPENDIX V- UNDERTAKING ACCEPTING TO COMPLY WITH THE POST-LISTING
REQUIREMENTS OF NASD

{TO BE PRINTED ON COMPANY’S LETTER HEAD}
[Date]

The Managing Director
NASD Plc

9™ Floor, UBA House

57 Marina

Lagos

Dear Sir,

SWORN UNDERTAKING TO COMPLY WITH THE APPLICABLE RULES OF NASD OTC AND
THE SEC CODE OF CORPORATE GOVERNANCE

............... (Name of Company) hereby undertakes to comply with all continuous disclosure

and listing obligations stipulated by NASD under these Rules and the NASD Disclosure
Requirements for Issuers of Securities Admitted to Trade on NASD.

Yours Faithfully,
FOR: [Name of Company]

[Name of Signatory] [Name of Signatory]

DIRECTOR DIRECTOR/COMPANY SECRETARY



APPENDIX VI- DECLARATION OF COMPLIANCE
{TO BE PRINTED ON COMPANY’S LETTER HEAD}

[Date]

The Managing Director
NASD Plc

9™ Floor, UBA House

57 Marina

Lagos

Dear Sir,

DECLARATION OF COMPLIANCE BY .....cccccvvreiecivaresensarressessaressessanes (insert company name)

WE, eoeetetectecteeeeseeseessessessessesaessessessassasns , the Directors of
....................... (hereinafter referred to as “the Issuer”), declare as follows that:

1. All documents required by any applicable law in connection with the Issue have been
duly filed and that to the best of our knowledge, information and belief the Issuer has
complied with all other legal requirements in connection with the Issue.

2. There are no other facts relating to the Issuer’s application which should have been
disclosed to NASD.

3. The Board, Management, and other authorised representatives of the Issuer collectively
and individually accept full responsibility for the accuracy of the information given and
confirm, having made all reasonable enquiries that to the best of our knowledge and
belief, that there are no other facts the omission of which would make any statement in
the Offer Documents misleading.

4. We have complied with all applicable provisions of the Rules of NASD Plc and the
Securities and Exchange Commission governing the Issuance of debt securities.

5. We agree to comply with the continuous reporting and disclosure requirements as
provided in the NASD Rules and as may be revised from time to time.

6. We undertake to provide and not to withhold any information which may be required
to assess the quality of the Issuance including but not limited to any revision or

downgrade in the ratings of Issuer and the Issue.

7. We undertake to comply with all NASD Rules, Guidelines, Bulletins, and such other
regulation that relates to the admission of Securities on the NASD OTC.

8. We make this declaration conscientiously believing same to be true.

SIGNED FOR AND ON BEHALF OF ...........eeeeneenneeeeeennnnnnnnnnes



[Name of Signatory] [Name of Signatory]

DIRECTOR DIRECTOR/COMPANY SECRETARY
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