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Below are the documentation/information required for admitting a company on the NASD OTC Market:

Complete NASD Form 2 (in duplicate) available for download our website www.nasdng.com
Submit completed Form and non-refundable fees payable in full at the time of application. The Form to

be submitted by an Issuing House registered with NASD should be accompanied by the following
supporting documents:

® 2 copies of the applicant company’s profile (including corporate information, history and business,
board and management profile, financial information, etc.,)

® letter from a Participating Institution introducing the applicant company

® 2copiesofaSwornundertaking by thelssuertocomply withthe applicable Rulesandthe SEC Code of
Corporate Governance

® Copy of applicant’s Certificate of Incorporation

®  Resolution authorising the application to list the Company.

® Copy of Memorandum and Articles of Association

e Copy of Certificate of Registration of Securities and approved Prospectus

e Copy of Trust Deed or Conditions governing the instrument (in cases of debt instruments),
® Certified copy of registered office address — CAC Form 3

® Certified copy of Particulars of Directors - CAC Form7

® Certified copy of Particulars of Shareholders - CAC Form2

® Copy of audited Financial Statements for the last 3years

® Evidence of payment of applicable fees

® 2 copies each of the Admission Agreement

® 2 copies of the Sworn Undertaking to disclose new and material information

®  Any other document as may be requested by the approval Committee

® Inaddition,the applicantcompany willneed tosatisfy the conditions for admissioninto the pink/blue

tierasdetailedinthe attachment titled“AdmissionRequirements”.

COST IMPLICATION

Please find below the fees payable to NASD for admission on the OTC Market:

Below N50m N50m-N250m Above N250m
Application fee* N50,000 100,000 0.25%
Annual Admission fee 1,000,000 N1,000,000 N1,000,000

*Based on the value of the shares to be listed

PROCESS

The applicant company is introduced by any of the registered Issuing Houses which shall ensure that the company

meets the admission requirements (as attached).

The completed NASD Form 2 and supporting documents are submitted to NASD. Upon receipt of the application,

NASD shall review same and if satisfied grant approval and place the Admitted Company in the appropriate

market category.


http://www.nasdng.com/

REQUIREMENTS FOR COMPANY ADMISSION

Page 2 of 2

OTC

N A S D Securities
Exchange

Creating liguidity ...transparently

Company-Admission Process

Dematerialization

Announcement

Company Board'’s
appoints Issuing House
Issuing house/ Pl fills
application and returns
with Application fee.
Company Board submits a
signed undertaking to
comply with NASD OTC
Rules

NASD will review
corporate governance and
company structure

After due diligence, NASD
will give approval in

principle

Company will open a
register with CSCS
100% Dematerialization
of shares can
commence

Company announces
admission to NASD OTC
Market

Trading on securities

commences




Requirements for admission of a Company

Requirement for Admission of Company

Category Pink Blue
1 Company’s registration status PLC PLC
2 Securities must be SEC registered or exempt from registration Yes Yes
3 Security must be dematerialized and freely transferable Yes Yes
4 NASD Sponsor Required Required
5 Security must be traded through NASD registered brokers/dealers Yes Yes
6 Obtain ISIN and open CSCS account Yes Yes
7 Number of years in operation 1-3 years Minimum 5 years
8 Company’s business profile and trading history Yes Yes
9 Information on net income/profit and growth prospect Yes Yes

10 Financial reporting

Audited Accounts

Annual audited accounts
Quarterly information

11 Continuous disclosure of new and any change in information Yes Yes
12 Annual General Meetings and other meetings Yes Yes
13 AGM held within 9 months of year end Yes Yes
14 # of shares issued 50000000 250000000
15 Minimum total Shareholders 7 150
16 Minimum Shareholder's Equity Nil 50% of the company's paid

up share capital
17 # shares public float 5000000 0.1 25000000
18 Average daily trade Nil 25000
19 Minimum Revenue per annumB of Shareholder Equity 0.2 0.2

10%
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DISCLOSURE REQUIREMENTS
FOR
ISSUERS OF SECURITIES ADMITTED TO TRADE ON NASD



Disclosure Requirements for Issuers of Securities Admitted to Trade on NASD

1.1.

1.2.

2.2

2.3.

CONTINUING OBLIGATIONS

INTRODUCTION

These guidelines set out the continuing obligations that an Issuer is required to observe upon
admission of its securities. Observance of the continuing obligations is essential to the
maintenance of an orderly market and to ensure all stakeholders have simultaneous access to
the same information.

This section shall apply to all Issuers whose securities are admitted on NASD, whether by way
of Admission of Securities or Admission of Company.

GENERAL OBLIGATION OF DISCLOSURE

Every Issuer shall keep NASD, its shareholders and other relevant stakeholders informed, as
soon as reasonably practicable, of any information relating to the Issuer (including information
on any major new developments in the Issuer's sphere of activity which is not public
knowledge) which:

is necessary to enable them and the public to appraise the Issuer’s position;

is necessary to avoid the establishment of a false market in its securities;

might reasonably be classified as material or price sensitive; and

might reasonably be expected materially to affect market activity in and the price of its
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securities.

An Issuer whose securities are admitted on NASD and on any other securities exchange must
ensure that equivalent information is made available at the same time to NASD and such
other securities exchanges.

Where an Issuer is unsure of what information to disclose, it shall make efforts to informally
discuss same with NASD immediately after becoming aware of such information.

MATERIAL OR PRICE SENSITIVE INFORMATION

Pursuant to these Guidelines, material or price sensitive information which should be
immediately (at least 24 hours upon occurrence) disclosed to NASD before announcement to
the public includes but is not limited to:

Changes in the Board of Directors of the Issuer;

The death, resignation, dismissal or appointment of a principal officer;

Change in the Company’s Accounting year end;

Annual and Interim Results or any recommendation or decision that dividends or scrip issues
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will or will not be made.
Profit warnings or a change in the financial forecast or expectation;
f. Proposed capital raising or restructuring exercise or changes in the capital structure.

o
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3.2

ol

°© > 3

Giving or receiving a notice of intention to make a takeover or mergers, or acquisitions or
tender offers or divestments;

Any proposed change in the business model or general character or nature of the business
of the company or of the group;

Major new developments in the issuer’s sphere of activities including major new products,
contract awards and expansion plans;

Any change in voting control or in beneficial ownership of the securities carrying voting
control;

ltems of unusual or non-recurrent nature;

Change of registered office or opening of new branch office;

. Any proposed alteration of the Memorandum or Articles of Association;

Any application filed for the winding up or liquidation of the Company and its assets;
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.

Specific Disclosure relating to an Issuer’s Securities
An issuer must notify NASD of the following information relating to its capital:

3.2.1. Alterations to capital structure

Any proposed change in its capital structure including the structure of its admitted debt
securities, save that an announcement of a new issue may be delayed while a
marketing or underwriting is in progress.

3.2.2. New issues of securities

Where an Issuer has issued any new securities, whether equity or debt securities, and
any guarantee or security in respect thereof.

3.2.3. Changes of rights attaching to securities

Any change in the rights attaching to any class of admitted securities (including any
change in loan terms or in the rate of interest carried by a debt security) or to any
securities into which any admitted securities are convertible.

3.2.4. Redemption or drawing

Any purchase, sale, drawing or redemption by the issuer of its admitted securities.

3.2.5. Basis of allotment

The basis of allotment of admitted securities offered generally to the public for
subscription or sale and of the results of any rights issues to shareholders before
dealing commences.

3.2.6. lIssues affecting conversion rights

The effect, if any, of any issue of further securities on the terms of the exercise of
rights under options, warrants and convertible securities; and
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3.2.7. Results of new issues
The results of any new issue of admitted securities or of a public offering of existing
securities.

CONFIDENTIALITY

Information that is required to be disseminated pursuant to Rule 14.1 must not be given to a
third party before it is notified to NASD except as permitted in this Rule. An Issuer may give
information in strict confidence to its advisers and to persons with whom it is negotiating with
a view to effecting a transaction or raising finance; these persons may include prospective
underwriters of an issue of securities or providers of funds or loans. In such cases, the Issuer
must advise the recipients of such information that it is confidential and that they should not
deal in the issuer's securities before the information has been made available to the public.

FINANCIAL REPORTING AND DISCLOSURE

Financial Statements

5.1.1. All companies whose securities are admitted on NASD shall be required to submit
electronic copies of their financial statements as follows:

a. Audited Financial Statements: to be submitted within 90 days from the Company’s
financial year end.

b. Interim (Quarterly) Accounts: to be submitted within 30 days from the end of each
quarter. An Issuer shall not announce its Interim Accounts without first filing its

Audited Financial Statements for the prior year.

c. All financial statements shall be prepared in line with accounting standards as
published from time to time by relevant accounting bodies including the Institute
of Chartered Accountants of Nigeria and the International Reporting Financial
Standards.

5.1.2. All companies admitted on NASD shall publish their financial statements on their
website upon submission to NASD.

5.1.3. A company that is unable to meet the filing deadline must request for an extension of
time to file at least 14 days to the submission deadline. The request shall be in writing
and give sufficient justification. NASD shall decide every request on its merit and
reserves the right to decline any such request.
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5.2.

5.3.

5.4.

5.5.

5.6.

Minimum Shareholding (free float)

5.2.1. Every company with securities admitted on NASD must at all times maintain the
minimum free float percentage prescribed by NASD.

5.2.2. Where the Issuer is unable to maintain the free float at any time, it must immediately
notify NASD and shall furnish NASD with its plan to meet the free float within a
specified period to be set by NASD.

5.2.3. Where the free float falls significantly below the number prescribed by NASD, NASD
may impose such punitive measures as it deems fit, including and up to removal of the
securities from NASD Securities List.

Clarification of Rumour and Response to Unusual Trading Activity

5.3.1. Where unusual price movement or trading activity, or both occur without any apparent
publicly available information, the admitted company shall respond promptly to any
enquiries made by NASD.

5.3.2. An admitted company shall respond promptly to inquiries made by NASD concerning
rumours regarding it.

Corporate Governance

Every admitted company is required to comply in all material respects with relevant
corporate governance regulations applicable in Nigeria and best practice. In particular,
NASD shall monitor compliance with the SEC Code of Corporate Governance and the
Nigeria Code of Corporate Governance.

Mode of Disclosure to NASD
Pursuant to Rule 4(1) of the Rules and Regulations of NASD OTC, all notifications to NASD
shall be made by email to legalcompliance@nasdng.com and

marketoperations@nasdng.com.

Penalties for Non-Compliance

5.6.1. In respect of companies admitted on NASD, a breach of these Rules shall attract a
penalty of 8200,000 in the first instance and ¥5,000 for every day of default in
addition to any other sanctions, including and up to delisting.

5.6.2. For companies admitted by security, a breach of these Rules shall attract such
sanctions as appropriate including and up to publication of the company’s name and
infraction on NASD’s website and escalation to the Securities and Exchange
Commission.


mailto:legalcompliance@nasdng.com
mailto:marketoperations@nasdng.com
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