











Nigeria’s approach, being a formal regulatory entry point without
over-specification, offers the SEC flexibility to tailor listing rules as our capital
markets evolve. It also leaves room for the development of best practice
frameworks to address the unique governance tensions inherent in self-listing
scenarios

Now formally anchored in legislation, Nigeria’s approach builds on the precedent2
set under the previous regime. The ISA 2025 introduces a clearer statutory entry
point without prescribing detailed mechanics, thereby offering giving the SEC the
flexibility to issue fit-for-purpose rules as the market evolves. It also creates room
for best practice frameworks to emerge around the governance and
conflict-of-interest challenges that typically arise in self-listing scenarios.

5. Oversight on Major Transactions

Another innovation under the ISA 2025 is the introduction of regulatory
pre-approval for asset acquisitions and disposals by securities exchanges and
their holding companies. Specifically, any transaction that exceeds a value
threshold, will require the consent of the SEC prior to execution. While the threshold
is yet to be prescribed, the mere inclusion of this provision marks a new era of
transactional oversight that could impact market operations or investor
confidence.

The provision reflects a growing concern around the operational risks and systemic
exposure that may arise from unregulated corporate restructurings or asset
transfers.

In the United States, material transactions by exchanges must be disclosed to the
regulator, and depending on the nature of the change, may trigger antitrust or
systemic risk reviews.

On the other hand, South Africa requires its exchange operators to maintain
transparent reporting of material financial positions, but does not impose explicit
pre-approval requirements. Kenya, while less prescriptive, empowers its Capital
Markets Authority to review restructuring events where public interest may be
affected.

Although its full implementation is dependent on further regulations, the inclusion
of this requirement signals a deliberate move to bring significant exchange

2. NGX Group PLC was listed on the NGX in 2021.
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transactions within the SEC’s oversight, particularly where such actions could affect
market confidence, or operational continuity. By introducing pre-approval for
significant transactions, the ISA 2025 brings exchanges under the type of scrutiny
typically applied to systemically important institutions — reinforcing accountability
without imposing unnecessary rigidity.

6. Sanctions and Market Recovery Measures

Under the ISA 2025, the SEC’s sanctioning toolkit has been materially expanded,
particularly in relation to breaches involving prohibited trading, or continued
violations of regulatory directives. The requirement under the ISA 2007 for a second
suspension window prior to deregistration has been eliminated, allowing the SEC to
act with greater agility when enforcing market prohibitions. This signals a
deliberate pivot toward timeliness in regulatory enforcement.

Perhaps the most transformative addition is the SEC’s new ability to seek
court-ordered administration of a non-compliant exchange, reflecting a shift from
punitive action to potential recovery. This aligns with modern insolvency principles
introduced under the Companies and Allied Matters Act, 2020, which prioritises
business continuity and creditor protection over outright liquidation. It is important
to note that the ISA 2025 clarifies that administrators need not be court officials,
rather, any qualified professional may be appointed. This flexibility will definitely
increase the SEC’s operational range in market stabilisation efforts.

In comparative terms, administration as a restructuring tool is common in the
United Kingdom, the United States, and other African jurisdictions such as South
Africa, as company rescue is often prioritised over creditor piecemeal recovery.

Nigeria’s incorporation of these elements, within a capital markets context, is both
progressive and practical, strengthening the resilience of critical market
infrastructure.

7. Directives and Enforcement Reform

Another critical reform introduced by the ISA 2025 relates to the enforcement
mechanics surrounding SEC issued directives. By removing the requirement for the
SEC to be joined as a party in legal actions involving its guidelines, the ISA 2025
eliminates a procedural bottleneck that delayed swift adjudication. In effect, legal
challenges to SEC directives may now proceed without a formal joinder, reducing
friction, and insulating the regulator from undue litigation entanglement.
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Also significant is the removal of the 'without reasonable cause qualifier. Under the
ISA 2007, a regulated entity’s failure to comply with a directive was penalised only if
done without justification. The ISA 2025 drops this subjectivity entirely, making
non-compliance, regardless of rationale, a strict liability trigger.

Securities exchanges must now acknowledge and respond to all SEC directives,
with the monetary penalties attached to this breach increased in its severity. The
regulatory philosophy here appears to mirror certain aspects of the administrative
enforcement in the United States, where its SEC has a broad discretion to sanction
exchanges and intermediaries for failure to comply with orders, or reporting
obligations.

The ISA 2025’s firm stance reflects an increasingly interventionist posture, likely
influenced by the urgency of market modernisation and the SEC’s evolving role as
both regulator and risk manager.

In adopting the ISA 2025, Nigeria joins a growing cohort capital markets
jurisdictions that are recalibrating regulations to reflect evolving market realities.
The reforms bring Nigerian practices closer to global standards in areas such as
registration breadth, governance oversight, enforcement, and transaction
monitoring.

The ISA 2025 offers a more coherent and future-facing framework for the regulation
of securities exchanges in Nigeria. By redefining registration pathways, enhancing
regulatory supervision, and introducing mechanisms such as administration and
transactional oversight, the new law signals a deeper understanding of the role
exchanges play in safeguarding market integrity and investor confidence.

Rather than replicating foreign models wholesale, it is laudable that the law opts for
a hybrid approach; it expands its regulatory reach while allowing the SEC flexibility
to respond to specific market realities. This may well position Nigeria’s securities
exchanges as not just trading venues, but regulated financial infrastructure with
systemic relevance.
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Ultimately, the impact of these reforms will depend on execution. For securities
exchanges and infrastructure players, agility will be key, not only in meeting
heightened regulatory expectations, but in capturing the opportunities these
reforms are designed to unlock.

Famsville is a full-service commercial law firm advising international clients,
investors, and institutions on cross-border transactions, capital markets, and
regulatory strategy across Africa. The content of this article is intended to provide a
general  guide. For further enquiries, please reach out to
temitope.sowunmi@famsvillelaw.com.
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