RULES ON DIGITAL AND VIRTUAL ASSETS OPERATIONS, CUSTODY AND MARKETS
1. GENERAL FRAMEWORK, REGISTRATION AND BUSINESS CONDUCT
(1) Applicability

These Rules shall apply to:

(a) all digital and virtual asset activities constituting investments and securities business in
Nigeria, including:
(i) issuance and offering of digital and virtual assets;
(i)  tokenisation, lifecycle management, and any hybrid digital-asset arrangements;
(iii)  trading, custody, transfer and settlement;
(iv) investment, advisory and financial services relating to digital and virtual assets; and
(v)  any other activity as may be determined by the Commission; and

(b)  any person who:
(i) operates in Nigeriq;
(i)  provides services to persons resident in Nigeria; or
(iii) targets Nigerian investors or the Nigerian market, whether directly, indirectly, or
through digital channels.

(2) Definitions

In these Rules, unless the context otherwise requires:

Accelerated Regulatory means a transitional regulatory framework by the Commission
Incubation Programme under which eligible entities conducting or seeking to conduct
(ARIP) digital asset activities may operate on an approval-in-principle,

restricted-scope, or enhanced-supervision basis pending full
registration under these Rules;

Adjusted Turnover means the aggregate value of completed and settled client-
facing trades or regulated activities of a regulated entity during
the relevant reporting period, excluding cancelled transactions,
failed transactions, duplicate entries, internal transfers, custody-
only wallet movements, non-economic transfers and such other
exclusions or adjustments as may be prescribed by the
Commission;

Admission of Digital Assets means the approval, acceptance, listing or making available of
a digital or virtual asset for trading, conversion, swap,
settlement or other market activity on a Digital Asset Exchange;
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means a digital or virtual asset that aims to maintain a stable
value primarily through algorithms, automated supply
adjustments,  incentive  mechanisms,  protocol-controlled
arrangements, or reference to another digital or virtual asset,
and is not fully backed by verifiable reserve assets acceptable
to the Commission.

Such assets shall be subject to heightened prudential and
disclosure requirements;

means a digital or virtual asset designed or used to conceal,
obscure or materially impair the identification or tracing of
parties, ownership, wallet address, value, source, destination or
transaction history in a manner that prevents effective
monitoring, supervision, auditability or compliance with
applicable laws, regulations or SEC guidelines.

means a digital asset that represents ownership, beneficial
interest, or claim in an underlying real-world asset;

means a digital or virtual asset that is designed or represented
to maintain a stable value by reference to one or more assets,
currencies, rights, commodities, crypto assets or a basket of
assets;

means an automated trading mechanism, smart contract,
algorithm, liquidity pool or similar system used by a Digital Asset
Exchange to facilitate trading, price formation or execution of
digital asset transactions without a traditional order book or
continuous bilateral quotation, subject to Commission approval
and oversight;

means the ultimate ownership or control of a digital asset,
including the right to derive economic benefit, whether held
directly or through an intermediary, nominee, or trust
arrangement;

means a technology, protocol, platform, smart contract or
service that enables a digital or virtual asset, or rights relating
to it, to be transferred, represented or used across different
blockchains, distributed ledgers, networks or protocols;

means the use of a Bridge to transfer, represent or enable the
use of a digital or virtual asset, or rights relating to it, across
different blockchains, distributed ledgers, networks or protocols;
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means any money denominated in Naira or any other fiat
currency received, held, controlled, processed, recorded,
transferred, settled or payable in connection with a client’s
deposit, withdrawal, trade, refund, reversal, chargeback,
settlement or other transaction on or through a regulated entity,
platform or other arrangement approved by the Commission;

means an offline wallet or storage arrangement used for the
safekeeping of digital or virtual assets under controlled access
procedures;

means the Securities and Exchange Commission established
under the Act;

in relation to a digital asset, private key, wallet, smart
contract, protocol or digital asset arrangement means the
ability, whether directly or indirectly, to access, authorise,
restrict, transfer or otherwise influence the movement or use of
the asset or arrangement;

means the Corporate Affairs Commission established under
the Companies and Allied Matters Act;

means the policies, procedures, systems and controls used for
the generation, storage, use, access, rotation, backup,
recovery, transmission, destruction and audit of private keys,
key shares, seed phrases, recovery phrases, signing
credentials and any other cryptographic material used to
access, control, authorise or transfer digital or virtual assets;

means the holding, control, safekeeping, administration, or
ability to access or transfer digital assets or private keys on
behalf of another person, whether directly or indirectly;

means financial activities conducted through automated
protocols, smart contracts, or distributed systems, with or without
identifiable intermediaries;

means a person registered or authorised by the Commission to
buy, sell, quote, make prices in, or otherwise deal in digital
assets for its own account, whether for liquidity support, order
facilitation, market stabilisation, or other dealing activity
approved by the Commission;

means a cryptographically secured digital representation of
value, rights, or obligations capable of being verified through
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distributed ledger or equivalent technologies, that can be
transferred, stored, or traded electronically using distributed
ledger technology or similar technology;

means a person that holds, safeguards, administers, or controls
digital /virtual assets or private keys on behalf of another
person;

means a platform that facilitates the secondary trading of
digital or virtual assets through order books, matching engines,
automated mechanisms, or similar systems;

means the removal, withdrawal or discontinuation of a digital or
virtual asset from trading, conversion, swap or other market
activity on a Digital Asset Exchange, whether permanently or
for such period as may be determined by the DAX or the
Commission;

means a person registered or authorised by the Commission to
operate a platform, system or facility for the primary issuance,
offering, subscription, distribution, sale or placement of digital
or virtual assets to investors, whether by public offer, private
placement, restricted offer or such other offering method as may
be approved by the Commission;

means a person registered or authorised by the Commission to
operate a platform, system, infrastructure or arrangement for
the issuance, offering, tokenisation, minting, redemption,
administration or lifecycle management of digital or virtual
assets, but does not include a person that is required to be
separately registered as a Digital Asset Exchange, Digital Asset
Custodian or any other registrable function, except where the
Commission authorises the person to perform more than one
function;

means a system for recording information in a distributed,
decentralised, and tamper-resistant manner, including
blockchain and similar technologies;

means a digital tool, software, or hardware used to store,
manage, or interact with digital assets or private keys;

means a trade or transaction executed in error as a result of
system malfunction, erroneous input, manifest pricing error,
incorrect order entry, operational failure, unauthorised activity
or any other circumstance prescribed by the Commission;
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means the method, process or basis by which client orders or
transactions are executed, including order matching, quote-
based execution, brokered execution, instant execution, OTC
execution, P2P execution, swap or conversion, or any other
execution method approved by the Commission;

means the holding or administration of digital or virtual assets
by a Digital Asset Custodian as trustee, escrow agent, receiver
or other fiduciary for the benefit of another person or for a
specified legal, regulatory or contractual purpose;

means the maximum amount of capital to be raised in a digital
asset offering;

means a digital or virtual asset which, by reason of its design,
functionality, transaction history, issuer, promoter, origin, use,
transferability, anonymity features, regulatory status,
sanctions exposure, technology risk, governance weakness,
market conduct risk or association with illicit activity, presents
heightened investor-protection, financial crime, custody,
operational, technology, market integrity or supervisory risk,
and includes any asset designated by the Commission or
identified by a regulated entity through its risk assessment as
high-risk, including but not limited to anonymity-enhanced
assets, unsupported algorithmic stablecoins, and assets with
unresolved security vulnerabilities;

means reserve assets that are readily available, low-risk,
unencumbered, capable of being independently valued, and
capable of being converted to cash within a short period with
minimal loss of value, and includes cash, cash equivalents,
treasury bills, government securities, central bank instruments,
deposits with licensed banks and such other assets as may be
approved or prescribed by the Commission;

means a natural or legal person who owns or controls a digital
or virtual asset;

means a wallet or storage arrangement connected to the
internet or otherwise configured for immediate or frequent
online access, transaction signing, transfer or operational
liquidity;

means a capital-raising activity involving the issuance of
digital assets to the public in exchange for fiat currency,
cryptocurrencies, or other assets to finance a project or
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service;

means the underlying business or project referred to in a
whitepaper for which the issuer seeks to raise capital through
an initial digital

asset offering;

means material non-public information relating to a digital
asset that, if made public, would likely have a significant
effect on its price;

means any backup copy, record, shard, encrypted file,
recovery material or other arrangement used to restore,
regenerate, recover or access a private key, public key,
signing key or cryptographic key material;

means the administration, maintenance, monitoring or
management of a digital or virtual asset after its issuance or
creation, including minting, burning, redemption, conversion,
upgrade, suspension, recall, replacement, corporate actions,
reserve or backing verification, holder communication,
reporting, disclosure updates, rights administration, compliance
monitoring and any other post-issuance activity approved or
prescribed by the Commission, but does not include custody,
secondary trading, exchange operation, market operation or
client asset transfer unless separately registered, authorised or
approved by the Commission;

means the rules, criteria, procedures and due diligence
requirements approved by the Commission for the assessment,
admission, continued trading, suspension or delisting of digital
or virtual assets on a Digital Asset Exchange;

means a specified period during which digital or virtual assets
may not be transferred, traded, or redeemed;

means any conduct that undermines the integrity, fairness, or
transparency of the market for digital or virtual assets;

means any act or practice, whether by a single person or in
concert with others, that is intended to, likely to create or creates
a false or misleading appearance of trading activity, market
depth, liquidity, or price of a digital or virtual asset;

means the approved method, structure or mechanism through
which a Digital Asset Exchange facilitates trading, execution,



Market Venue

Material Amendment

Material Change

Material Cyber Incident

Mixing and Tumbling
Service

Offer

Off-Ramp Service

On-Ramp Service

6| Page

NIGER\M

conversion or settlement of digital or virtual assets, including
order book trading, quote-based execution, instant buy/sell,
spot swap, OTC trading, P2P trading, automated market maker,
liquidity-pool mechanism or any other model approved by the
Commission;

has the same meaning as assigned under the Investments and
Securities Act, 2025;

means any change to a rule, procedure, methodology, system,
market model, fee, limit, control, arrangement or process that
may materially affect investors, users, market integrity,
execution fairness, settlement, custody, risk management,
regulatory reporting or effective supervision;

means any change, event, development, omission or
circumstance which may reasonably be expected to affect the
rights, obligations, risk profile, value, liquidity, governance,
custody, operation, redemption, transferability or regulatory
status of a digital or virtual asset, issuer, platform, service
provider or offering;

means any cybersecurity event, breach, compromise, intrusion,
outage, failure, unauthorised access, unauthorised transaction,
data loss, key compromise, smart contract exploit, denial-of-
service atftack, ransomware event or other cyber-related
occurrence that has caused, or is reasonably likely to cause,
material harm tfo clients, client assets, operations, systems,
data, market integrity, regulatory access or the ability of a
regulated entity to continue providing services;

means any service, software, protocol or arrangement that
conceals, obscures or disguises the source, destination,
ownership, transaction history or beneficial ownership of digital
or virtual assets;

has the same meaning as assigned under the Investments and
Securities Act, 2025;

means a service that enables a person to sell, redeem, convert
or otherwise exchange digital or virtual assets for fiat
currency or withdraw value from a digital or virtual asset
arrangement into fiat currency;

means a service that enables a person to use fiat currency to
acquire, fund, access or enter into transactions involving digital
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or virtual assets;

Operational-Control means d person, system, process, approval workflow,

Arrangement reporting access, recovery procedure, record, location or
other arrangement that enables a regulated entity to maintain
effective control, oversight, recovery, supervision or
accountability over digital or virtual assets, wallet
infrastructure, signing processes or other critical custody
operations;

Order Execution means the carrying out of a client order or instruction to buy,
sell, exchange, transfer or otherwise deal in a digital or virtual
asset, whether on an agency, principal or riskless principal
basis;

Order Handling Procedures means the rules, systems and processes by which a Digital
Asset Exchange receives, validates, prioritises, routes, matches,
executes, cancels, amends, rejects or otherwise processes client
orders;

Order Routing means the transmission, direction or forwarding of a client
order or instruction relating to a digital or virtual asset to a
Digital Asset Exchange, broker, dealer, liquidity provider,
execution venue or other person for execution;

Person means an individual or body corporate;

Pre-offer Period means the period commencing from the earliest date on which
an issuer or any person acting on its behalf begins to promote
or communicate information relating to a proposed digital
asset offering to potential investors, and ending on the date
the offering is formally opened to the public following
approval or no-objection by the Commission;

Pricing Methodology means the method, formula, source, process or basis used by
a Digital Asset Exchange to determine, quote, display,
calculate or execute prices, spreads, rates, reference prices or

conversion values for digital or virtual assets;

Primary Offering means the initial issuance or sale of digital assets to investors
by or on behalf of an issuer;

Private Key means a cryptographic key used to access, control, or transfer
digital and virtual assets;

Prohibited Market Conduct means any act, omission, practice, scheme, arrangement or
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course of conduct in relation to digital or virtual assets that is
false, misleading, deceptive, manipulative, abusive or unfair, or
that creates or is likely to create a false or misleading
appearance of market activity, price, liquidity, supply, demand,
market depth or investor interest, and includes wash trading,
spoofing, layering, price manipulation, artificial volume
creation, front-running, trading ahead of client orders, misuse of
order-flow information, misuse of material non-public
information and any other conduct prescribed by the
Commission;

means prospectus as defined in the Investments and Securities
Act, 2025;

means the achievement of the milestones, deliverables, use-of-
proceeds objectives or other completion criteria stated in the
whitepaper, prospectus or offering document and verified in
the manner approved by the Commission;

means trading or dealing in digital assets by a regulated
entity for its own account, using its own funds or assets, and
not on behalf of a client;

means a platform that facilitates the structuring, tokenisation,
and offering of digital assets representing underlying real-
world assets, including verification, disclosure, and investor
onboarding functions;

means a stablecoin or similar digital or virtual asset issued
outside Nigeria which the Commission has recognised for
trading, settlement or other capital market use by a regulated
entity in Nigeria, having regard to the issuer’s regulatory status,
reserve  arrangement, redemption framework, custody
arrangement, audit or attestation process, disclosure
framework, market use, risk profile and any applicable foreign
regulatory supervision;

means a seed phrase, mnemonic phrase or other human-
readable recovery material used to restore access to a wallet,
private key, seed or signing arrangement;

means regulated entity as defined in the Investments and
Securities Act, 2025;

means a transaction capacity in which a regulated entity, after
receiving a client order, acts as principal by executing an
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offsetting transaction for its own account to fulfil that client
order, without intending to take market risk other than risk
incidental to execution;

means a digital asset that constitutes a security under the
Investments and Securities Act, 2025;

means the buying, selling, exchange or transfer of digital or
virtual assets between investors or market participants after the
initial issuance or primary offering of those assets through a SEC
registered platform;

means the underlying cryptographic value from which one or
more private keys, public keys or wallet addresses may be
generated or derived;

means a human-readable sequence of words, also known as a
mnemonic phrase or recovery phrase, used to generate, restore
or recover a seed, private key, wallet or signing arrangement;

means the completion, confirmation or finalisation of a digital
or virtual asset transaction, including the delivery, receipt,
exchange, reconciliation or recording of digital or virtual
assets, fiat currency or related rights between parties;

means a wallet in which the user, and not a regulated entity or
third-party service provider, controls the private keys, seed
phrase or other means of accessing or transferring digital or
virtual assets;

means a self-executing program or protocol deployed on a
distributed ledger or similar system that automatically
enforces or performs contractual terms;

means the minimum amount of capital required for a digital
asset project to proceed;

means the exchange or conversion of one approved digital or
virtual asset, fiat currency or approved settlement asset for
another, on a spot basis through a Digital Asset Exchange or
other regulated platform, and does not include any derivative
swap, perpetual swap, contract for difference, leveraged
token, margin-based swap, synthetic exposure product or
other derivative or leveraged arrangement, except where
expressly approved by the Commission;

means a digital asset designed to maintain a stable value
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relative to a specified asset, currency, or basket of assets;

Systemically Important means an entity, asset, or activity that, due to its size,
interconnectedness, or market impact, poses a risk to financial
stability or market integrity;

Tokenisation means the process of converting rights or interests in an asset
into a digital representation recorded on distributed ledger
technology or similar systems;

Trading Rules means the rules, terms, procedures and standards governing
access to, participation in, trading on, order submission to,
execution on, settlement through, suspension from or
termination of access to a Digital Asset Exchange;

Transfer Service means the transmission, movement or facilitation of the
movement of digital or virtual assets, or rights relating to them,
from one wallet, account, address, platform, person or
arrangement to another, for or on behalf of a client;

Utility Token means a digital or virtual asset intended primarily to provide
access to, or use of, a product, service, platform or digital
ecosystem, and which does not confer ownership, profit
participation, repayment, redemption or investment rights.

A digital or virtual asset shall not be treated as a Utility Token
merely because it is described as such, where its economic
substance, marketing, rights, structure or use indicates that it
constitutes a security, investment product, asset-referenced
token, asset-backed token or other regulated digital or virtual
asset.

Virtual Asset means a digital representation of value that may be digitally
traded, transferred, stored or used for payment, investment
or other purposes, but does not include digital representations
of fiat currency issued by a central bank;

Virtual Asset Service means any activity or operation referred to in the definition of
Virtual Asset Service Provider;

Virtual Asset Service means any person who, as a business, conducts one or more of
Provider (VASP) the following activities or operations for or on behalf of another
person:

(a) exchange between virtual assets and fiat currency;
(b) exchange between one or more forms of virtual assets;
(c) transfer of virtual assets;
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(d) safekeeping or administration of virtual assets or
instruments enabling control over virtual assets;

(e) participation in and provision of financial services
related to an issuer’s offer or sale of virtual assets; or

(f) such other activity as may be designated by the
Commission.

means any seed, seed phrase, recovery phrase, mnemonic
phrase, key backup, key shard, recovery file, password,
credential or other material that may be used to restore,
regenerate, recover or access a wallet, private key, signing
arrangement or digital or virtual asset;

means a wallet or storage arrangement that is not continuously
online but may be connected or activated for transaction
processing under controlled procedures, and which is used for
limited operational liquidity or intermediate transfer purposes;

means a document prepared and issued by an issuer
containing full, true, and plain disclosure of all material
information relating to a digital asset, including its structure,
rights, obligations, risks, underlying technology, governance,
and use of proceeds, for the purpose of enabling investors to
make informed decisions;

means a digital or virtual asset that represents another digital,
virtual or underlying asset held, locked or referenced on another
blockchain, distributed ledger, network, protocol or custody
arrangement;

2. GENERAL REGISTRATION REQUIREMENTS

(1) Requirements for Registration

(a) No person shall conduct any digital or virtual asset business, service, function or activity in
Nigeria, or targeted at persons resident in Nigeria, unless registered, approved or
authorised by the Commission in accordance with these Rules.

(b) An entity seeking registration under these Rules shall:

(i) be incorporated in Nigeria, unless otherwise approved by the Commission;

(i)  have a registered office in Nigeria;

(iii) have its Chief Executive Officer, Managing Director or equivalent principal officer

resident in Nigeriq;
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have its sponsored individuals resident in Nigeria;

file a sworn undertaking in the form prescribed by the Commission, including Form SEC
2D or any other applicable fit and proper declaration for sponsored individuals,
directors, partners and key officers;

comply with the Nigerian Code of Corporate Governance, the Commission’s corporate
governance requirements and any other applicable governance standard; and

maintain a risk and governance framework appropriate to its size, complexity,
business model and risk profile, including compliance, risk management, internal audit,
technology, cybersecurity and operational resilience arrangements acceptable to the
Commission.

Registration Process

(a) Except as otherwise approved by the Commission, an entity seeking registration under these
Rules shall apply through the Accelerated Regulatory Incubation Programme (ARIP), which
shall serve as a pre-registration assessment and supervisory framework.

(b) An ARIP applicant shall complete and submit an initial assessment form through the portal
or process designated by the Commission.

(c) A qualified ARIP applicant may be granted an approval-in-principle or such other
conditional authorisation as the Commission may determine.

(d) An approval-in-principle granted under ARIP shall:

(i)
(ii)
(iii)

(iv)

be valid for two (2) years or such other period as may be specified by the Commission;
not constitute full registration as a capital market operator;

permit the applicant to operate only within such restricted scope as may be
determined by the Commission; and

subject the applicant to enhanced supervision, reporting, inspection and any other
condition imposed by the Commission.

(e) A successful ARIP applicant may, upon the expiration of the approval-in-principle period or
at such other time as may be determined by the Commission, be required to file a formal
application for registration.

(f)

(9)
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An application for formal registration shall be accompanied by an application for the
registration of sponsored individuals and key officers, including the Chief Executive Officer,
Chief Operating Officer, Responsible Officer, Compliance Officer and any other officer
prescribed by the Commission.

Formal registration may be granted where the Commission is satisfied that the applicant has:
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demonstrated operational, financial, governance, technological and compliance
capacity to perform the relevant function;

undergone successful due diligence and security clearance;

undergone a satisfactory regulatory assessment including, inspection, business model
(platform) demonstration or any other review required by the Commission.

(h) The Commission may, subject to such conditions as it may prescribe, register or authorise a
foreign entity under ARIP or any other framework where the Commission is satisfied that:

(i)
(ii)

(iii)

adequate regulatory equivalence exists;

effective supervisory cooperation arrangements are in place with the relevant foreign
authority; and

appropriate localisation, reporting, governance, client protection and regulatory-
access requirements have been met.

(i) Notwithstanding subrule (a), the Commission may permit an applicant to bypass ARIP and
proceed directly to formal registration where the applicant is:

(i)
(ii)

(iii)

an existing capital market operator seeking to add digital or virtual asset functions to
its existing registered function, and can demonstrate capacity to carry on such function;
a fully registered, licensed or authorised digital or virtual asset service provider in an
IOSCO-member jurisdiction seeking to carry on the same or substantially similar
regulated digital or virtual asset activity in Nigeria; or

a subsidiary of a duly licensed financial institution, provided that the subsidiary has:

(a) obtained the prior approval or no-objection of its primary regulator, where
applicable;

(b) been incorporated specifically to conduct the digital or virtual asset service
being applied for; and

(c) established an independent governance, risk management, compliance and
operational structure for the proposed digital or virtual asset function.

(k) An applicant permitted to bypass ARIP under subrule (i) shall remain subject to such conditions
as the Commission may impose, including operational limitations, enhanced reporting obligations,
risk management requirements, inspection, demonstration, supervisory assessment or any other
requirement considered necessary by the Commission.

() The Commission may require any applicant, including an applicant referred to in subrule (i), to
undergo ARIP or any other transitional assessment process where the Commission considers it
necessary having regard to the nature, scale, complexity or risk profile of the applicant’s proposed
business model.

(m) The Commission may refuse to register an applicant where the Commission is not satisfied with the
applicant’s information, governance, ownership, financial condition, operational model, technology,
risk controls, compliance arrangements, regulatory status or ability to comply with these Rules.
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(3) Multi-Function Registration

(a)  Subiject to the provisions of these Rules and any requirement applicable to a specific function,
an entity may apply to be registered or authorised to perform more than one function under
these Rules.

(b)  An entity seeking multi-function registration shall:
(i) obtain the applicable registration, approval or authorisation for each function;
(i)  demonstrate to the satisfaction of the Commission that it has the governance, financial,
human, technological, operational and compliance capacity to meet the requirements

applicable to each function;

(iii)  maintain effective systems, controls and procedures to identify, prevent, manage and
disclose conflicts of interest arising from the performance of multiple functions;

(iv)  maintain appropriate functional, operational, governance, financial and technological
segregation between the functions, as may be required by the Commission;

(v)  ensure that client assets, client information, proprietary assets and business records
relating to each function are properly segregated and protected; and

(vi) comply with any additional condition, restriction or safeguard imposed by the
Commission.

()  The Commission may require an entity to conduct a function through a separate legal entity,
business unit, system, wallet, account, personnel structure or governance arrangement where
necessary for investor protection, market integrity, risk management or effective supervision.

(d) The Commission may refuse, restrict, suspend or vary any multi-function registration where
the combination of functions may give rise to conflicts of interest, operational risk,

concentration risk, client asset risk, market integrity risk or any other risk considered
unacceptable by the Commission.

3. BUSINESS CONDUCT
(1) General Conduct Obligations
A regulated entity shall:
(a) comply with all applicable laws, regulations, SEC guidelines, directives and requirements

of competent authorities, including requirements relating to data protection, cybersecurity
and consumer protection;
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conduct its digital or virtual asset business in an honest, fair, transparent, professional
manner and act in the best interest of its clients and the integrity of the market;

identify, prevent, manage and disclose conflicts of interest in accordance with these Rules
and any applicable requirement prescribed by the Commission;

provide clients with clear, accurate, complete and timely information on the nature,
structure, risks, fees, charges, execution terms, lock-up periods and withdrawal conditions;

ensure that its systems, governance, contractual arrangements, technological architecture
and business model do not prevent, restrict, delay or otherwise impair regulatory oversight
by the Commission;

maintain governance, risk management, internal control, compliance, technology,
cybersecurity, data protection, operational resilience and business continuity arrangements
proportionate to the nature, scale, complexity and risk of its business;

maintain insurance, fidelity bond, compensation, indemnity, client asset protection or other
risk-mitigation arrangements acceptable to the Commission to address losses suffered by
clients or investors arising from the regulated entity’s operational failure, technology
failure, cybersecurity breach, custody failure, fraud, negligence, misconduct,
misappropriation, unauthorised transaction, failure of safeguarding arrangements or
breach of these Rules.

ensure that such arrangements referred to in subrule (g) shall not be represented as
protection against market loss, price volatility, investment underperformance or any loss
outside the approved scope of coverage; and

comply with any additional conduct requirement prescribed by the Commission having
regard to investor protection, market integrity, systemic risk, financial stability or effective
regulatory oversight.

A regulated entity shall not structure, describe, market, label or provide any service,
product or arrangement in a manner that contravenes these Rules or avoids the application
of any requirement under these Rules.

A regulated entity, its directors, officers, sponsored individuals, employees, agents,
affiliates or any person acting on its behalf shall not use, disclose, procure the use of, or
otherwise misuse Insider Information in connection with any digital or virtual asset, offering,
listing, admission, trading, delisting, redemption, custody, settlement or other regulated
activity.

Advertisement, Promotion and Sponsored Communications

(a) This Rule shall apply to any advertisement, promotion, marketing communication,
sponsored communication, testimonial, endorsement, public communication or other
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solicitation relating to a digital or virtual asset, digital asset product, service, platform,
offer or investment opportunity.

(b) No person shall publish, issue, disseminate, cause to be published or procure the publication
of any advertisement, promotion, marketing communication or solicitation relating to a
digital or virtual asset product, service, platform, offer or investment opportunity unless the
relevant entity, product, service, platform, offer or investment opportunity has been
registered, approved, authorised or cleared by the Commission, where such registration,
approval, authorisation or clearance is required.

(c) A regulated entity shall ensure that every advertisement, promotion, marketing
communication, sponsored communication, testimonial, endorsement or public
communication issued by it or on its behalf is fair, clear, accurate, balanced, not misleading
and consistent with the registration, approval, authorisation, no-objection or clearance
granted by the Commission.

d) A regulated entity shall be responsible for any advertisement, promotion, testimonial,
g Y P Y P
endorsement, sponsored communication or influencer content issued by it, authorised by it,
paid for by it, procured by it or issued on its behalf.

(e) Any material connection, payment, commission, sponsorship, incentive or other benefit
received by an endorser, promoter, affiliate marketer, influencer or other person
promoting a digital or virtual asset product, service, platform, offer or investment
opportunity shall be clearly and conspicuously disclosed.

(f) No person shall, in connection with a digital or virtual asset product, service, platform,
offer or investment opportunity:

(i) make any false, exaggerated, deceptive, unfair, unsubstantiated or misleading
claim;

(ili) guarantee returns, profits, price appreciation, liquidity, redemption, repayment
or capital protection, except where expressly approved by the Commission and
clearly disclosed;

(iv)  misrepresent, omit, conceal or understate material risks;

(v)  misrepresent the registration, approval, authorisation, no-objection, clearance or
regulatory status of any person, product, service, platform, offer or investment
opportunity;

(vi) create a false or misleading impression of urgency, scarcity, endorsement,
profitability, safety or regulatory approval;

(vii) use testimonials, endorsements, influencer content, projections or past
performance in a misleading manner; or

(viii) promote an unregistered, unauthorised or unapproved product, service, platform,
offer or investment opportunity where registration, authorisation, approval, no-
objection or clearance is required.

(g) A regulated entity shall maintain records of all advertisements, promotions, marketing
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communications, sponsored communications, testimonials, endorsements, influencer
arrangements, approvals, disclosures and related compliance reviews for such period as
may be prescribed by the Commission.

The Commission may require any person to withdraw, amend, correct, suspend or take
down any advertisement, promotion, marketing communication, sponsored communication,
testimonial, endorsement or influencer content that contravenes these Rules or is considered
prejudicial to investor protection, market integrity or effective regulatory oversight.

A breach of this Rule may attract administrative sanctions, remedial directions, civil liability
or such other consequence as may be prescribed under the Act, these Rules or any

applicable law.

Outsourcing Arrangement

(a) A regulated entity may outsource any function only where the outsourcing arrangement

does not impair its governance, risk management, operational resilience, client
protection obligations or the Commission’s supervisory access.

(b)  The board and senior management of a regulated entity shall remain accountable for

(c)

any outsourced function and shall ensure that adequate policies, procedures and
controls are in place for the selection, appointment, monitoring and review of service
providers.

A regulated entity shall conduct appropriate due diligence before appointing a service
provider and shall be satisfied that the service provider has the competence, capacity,
systems, controls and financial soundness required to perform the outsourced function.

(d) A regulated entity shall maintain a written outsourcing agreement with each service
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provider. The agreement shall, at a minimum, provide for:

(i) the scope of the outsourced function;

(i)  service standards and performance monitoring;

(iii)  confidentiality, data protection and cybersecurity obligations;

(iv)  business continuity and disaster recovery arrangements;

(v)  audit, inspection and information-access rights;

(vi)  restrictions on subcontracting without prior consent;

(vii) termination and exit arrangements; and

(viii) the right of the Commission to have access to relevant information, records,
documents, systems and personnel relating to the outsourced function.

A regulated entity shall not outsource any function in a manner that results in the
delegation of its board or senior management responsibilities, impairs its ability to
comply with these Rules, or prevents the Commission from exercising effective
supervision.

e
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A material function may be outsourced only where the regulated entity has adequate
board oversight, risk management, monitoring arrangements and compliance with any
condition prescribed by the Commission.

For the purpose of this Rule, an outsourcing arrangement shall be regarded as material
where failure or poor performance of the outsourced function may materially affect:
(i) the regulated entity’s operations, financial condition or reputation;

(i)  the protection of clients, investors or client assets;
(iii)  the regulated entity’s ability to comply with these Rules or any applicable law;
or

(iv) the Commission’s ability to supervise the regulated entity effectively.

A regulated entity shall monitor each outsourcing arrangement on an ongoing basis and
shall periodically report on material outsourcing arrangements to its board and senior
management.

A regulated entity shall notify the Commission of any material adverse development in
an outsourcing arrangement that may affect its operations, clients, investors, client assets
or compliance with these Rules.

Where a service provider or subcontractor is located outside Nigeria, the regulated
entity shall ensure that:
(i) the arrangement does not restrict access by the Commission to relevant
information, records, documents, systems or personnel;
(i)  the relevant information is available to the Commission in readable and usable
form;
(iii) the arrangement complies with applicable data protection and confidentiality
requirements; and
(iv)  the regulated entity remains able to bring the outsourced function in-house or
transfer it to another service provider without undue disruption.

The Commission may require a regulated entity to terminate, vary, suspend or make
alternative arrangements in respect of any outsourcing arrangement where the
Commission considers it necessary for investor protection, market integrity, operational
resilience or effective supervision.

(4) Material Changes and Incident Notification

(a)

(b)

18 | Page

A regulated entity shall obtain the prior approval or no-objection of the Commission
before implementing any material change to its ownership, governance structure,
business model, registered function, core operations, technology architecture, custody
arrangement, outsourcing arrangement or other matter specified by the Commission.

Where a material change, risk event, material cyber incident, system failure,
operational disruption, loss of client assets, data breach or other material event occurs,
a regulated entity shall notify the Commission within twenty-four (24) hours.
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Without prejudice to subrule (b), a material cyber incident, system failure, exploit, loss
of client assets, data breach or other material operational incident shall be reported
to the Commission as follows:

(i) an initial notification within twenty-four (24) hours of incident occurrence; and

(i) o detailed incident report within forty-eight (48) hours, unless otherwise directed
by the Commission.

The notification or report under this Rule shall include such information as may be
available to the regulated entity at the time of reporting, including the nature of the
event, affected systems, assets or clients, immediate mitigation steps taken, and any
actual or potential impact on clients, investors, market integrity or the regulated entity’s
compliance with these Rules.

A regulated entity shall provide further updates to the Commission until the matter is
resolved or as may be directed by the Commission.

(5) Complaints, Disputes and Conflict of Interest Management

A regulated entity shall:

(a)

(f)

(9)
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establish and maintain written policies and procedures for the fair, transparent, timely
and efficient handling of clients’ complaints and disputes;

comply with complaint management framework of the relevant trade group or
association and any other complaint resolution requirement prescribed by the
Commission;

ensure that clients are informed of the process for submitting complaints and the
expected timelines for resolution;

acknowledge, review and resolve complaints in a fair, transparent and timely manner;

keep clients reasonably informed of the status and outcome of the review of their
complaints;

maintain complete and accurate records of all complaints received, steps taken to
resolve them, outcomes reached and any remedial action taken;

establish and maintain policies and procedures to identify, prevent, manage and
disclose actual or potential conflicts of interest arising from its digital or virtual asset
business; and
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ensure that conflicts of interest are managed in a manner that protects clients, investors
and the integrity of the market.

(6) Reporting and Record-keeping

(a)

(b)

(d)

(f)

A regulated entity shall submit reports, returns and information to the Commission in
such form, manner and frequency as may be prescribed.

A regulated entity shall maintain accurate, complete, up-to-date and retrievable
records for at least seven (7) years or such longer period as may be prescribed by the
Commission.

Records maintained under this Rule shall include, where applicable, client records,
transaction records, wallet records, custody records, settlement records, order records,
complaints records, communications, financial records, compliance records, audit trails
and such other records as may be prescribed by the Commission.

A regulated entity shall maintain appropriate data governance, cybersecurity,
confidentiality, audit trail, business-continuity and disaster-recovery arrangements in
respect of records maintained under these Rules.

A regulated entity shall designate a responsible officer to ensure compliance with
reporting and record-keeping obligations under these Rules.

The Commission may prescribe additional reports, returns, records, data fields,
reporting formats, reporting frequency, record-retention periods and submission
procedures, having regard to the nature, scale, complexity and risk profile of the
regulated entity.

(7) Regulatory Access and Visibility

(a)

(b)
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The Commission may require a regulated entity to provide API-based or other electronic
access to operational, transactional, financial, risk-related, wallet, custody, settlement,
compliance or other relevant data on a risk-based basis.

Regulatory access may include periodic supervisory data feeds, on-demand access to
specified records, wallets, transactions, systems, ledgers, accounts or entities, continuous
or time-bound electronic access, and emergency access where the Commission
reasonably suspects a material breach, market abuse, material cyber incident, financial
crime risk, threat to client assets or other matter requiring urgent supervisory
intervention.

The Commission may prescribe data fields, reporting formats, transmission standards,
reporting frequency, APl requirements, transaction visibility standards and other
supervisory access requirements, having regard to investor protection, market integrity,
financial stability, systemic risk and effective regulatory oversight.
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A regulated entity shall maintain systems and controls capable of identifying,
monitoring, classifying and reporting transactions involving persons resident in Nigeria
and cross-border digital or virtual asset flows, in such manner as may be prescribed by
the Commission.

For the purpose of subrule (d), a regulated entity shall maintain designated transaction
wallets, accounts or equivalent system-based mechanisms to distinguish domestic and
cross-border digital or virtual asset flows, ensure that inflows and outflows to and from
Nigeria are ftraceable, auditable and atiributable to identifiable users or
counterparties, and implement transaction tagging, classification or wallet structuring
sufficient to enable regulatory oversight.

Cross-border transaction data may include transaction origin and destination, wallet
addresses, transaction identifiers, transaction value, volume, asset type, timestamp,
client classification, counterparty information, jurisdictional information and such other
information as the Commission may prescribe.

A regulated entity shall implement risk-based controls for transfers involving self-hosted
wallets, unhosted wallets, high-risk jurisdictions, privacy-enhancing technologies,
anonymity-enhanced assets, mixing or tumbling services, or counterparties that are
unable or unwilling to provide required information.

A regulated entity shall implement sanctions screening and monitoring controls, including
screening against applicable domestic, United Nations and other sanctions lists as may
be prescribed by competent authorities.

Where data is stored, hosted or processed outside Nigeria, the regulated entity shall
ensure that the Commission has timely access to such data, enforceable rights of access,
and availability of the data in readable and usable form within such timeframe as may
be prescribed.

A regulated entity shall not structure its operations, systems, governance, outsourcing,
data storage, wallet infrastructure or technological architecture in a manner that
prevents, restricts, delays or otherwise impairs regulatory access or supervision by the
Commission.

APIl-based, electronic or other supervisory access under this Rule shall comply with
applicable data protection law and any technical standard prescribed by the
Commission.

The Commission may prescribe additional requirements under this Rule, having regard
to systemic risk, market integrity, investor protection, financial stability, financial crime
risk, technological risk or effective regulatory oversight.
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4. AUTHORISED VIRTUAL ASSET SERVICES

This part of the Rules shall apply to persons providing or facilitating virtual asset services for or on behalf
of another person, other than services requiring separate registration as a DAX, DAC, DAPO, DAOP or
RATOP.

(1) Virtual Asset Service Providers (VASP)

(a) A person registered as a VASP shall only provide the specific virtual asset services for which it
has been registered, authorised or approved by the Commission.

(b) For the purpose of this Part, authorised virtual asset services may include:

(ii)  order execution or order routing;

(iii)  transfer and settlement;

(iv) on-ramp and off-ramp services;

(v)  non-custodial wallet interface or access services;

(vi) staking or validator-related services;

(vii) digital asset lending, borrowing or credit intermediation;

(viii) yield-generating, return-generating, reward-bearing or similar arrangements;

(ix) portfolio management, investment advisory, robo-adyvisory, model portfolio or non-
discretionary investment services relating to digital or virtual assets;

(x) placement and distribution services; and

(xi) such other virtual asset service as may be approved, designated or prescribed by
the Commission.

(2) Specific Obligations for Virtual Asset Service Providers
(a) A VASP shall, in relation to its authorised virtual asset service:

(i) provide only the service, product, activity or arrangement for which it has been
registered, authorised or approved by the Commission;

(i) ensure that client assets and client information are adequately safeguarded and
are not misused, commingled or applied for any purpose other than as authorised
by the client and permitted by the Commission;

(iii) ensure that custody of client assets is undertaken by a registered Digital Asset
Custodian, where applicable;

(iv) disclose to clients the nature, risks, fees, charges, execution terms, settlement
arrangements, custody arrangements, conflicts of interest and other material
features of the service;

(v) maintain adequate governance, compliance, risk management, internal control,
cybersecurity, operational resilience, business continuity, record-keeping and
complaints-handling arrangements; and

(vi) comply with applicable AML/CFT/CPF, sanctions screening, Travel Rule, suspicious
transaction reporting and other financial crime prevention requirements.

(b) A VASP shall not:
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(i) provide any virtual asset service outside the scope of its registration, authorisation or
approval;

(i) make any false, misleading or unsubstantiated representation regarding returns, yield,
profit, reward, repayment, capital protection or investment performance;

(iii) misrepresent the risks, underlying mechanisms, legal status or regulatory status of any
digital or virtual asset or service;

(iv) engage in front-running, misuse of client information or trading ahead of client
instructions;

(v) execute transactions without proper client authorisation;

(vi) operate undisclosed pooling, aggregation, liquidity, lending, staking, yield, settlement
or custody arrangements; or

(vii)engage in any conduct that may undermine investor protection, client asset protection,
market integrity or effective regulatory oversight.

(3) Order Execution/Routing
(a) A VASP authorised to provide order execution or order routing services shall:

(i) take reasonable steps to obtain the best possible result for clients when executing or
routing client orders, having regard to price, cost, speed, likelihood of execution and
settlement, size, nature of the order, client instruction, market conditions and any other
relevant execution factor;

(i) establish, maintain and implement a best execution policy and related procedures
appropriate to the nature, scale and complexity of its order execution or routing activities;

(iii) disclose its execution model, including whether it acts as agent, principal or riskless
principal;

(iv) disclose material conflicts of interest, fees, spreads, mark-ups, routing arrangements and
other execution-related matters; and

(v) maintain records linking client orders to execution, routing and settlement outcomes in
accordance with the record-keeping requirements under these Rules.

(b) A VASP shall not provide misleading execution assurances or execute, route, delay, prioritise,
aggregate or allocate client orders in a manner that unfairly disadvantages clients.

(c) A person shall be deemed to be performing order execution or order routing services where
it exercises discretion or control over the routing, execution or arrangement of digital or virtual
asset transactions on behalf of a client, irrespective of the technology or platform used.

(4) On-Ramp and Off-Ramp Services
(a) A VASP authorised to provide on-ramp or off-ramp services shall ensure that such services are
conducted through licensed financial institutions, approved payment service providers,

authorised fiat gateway providers or other persons acceptable to the Commission, where
applicable.
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(b)Client fiat funds received or held in connection with on-ramp or off-ramp services shall be
segregated from the VASP’s proprietary funds and handled in accordance with the client funds,
trust account, safeguarding and settlement requirements prescribed by the Commission.

(c) A VASP shall maintain clear procedures for deposits, withdrawals, failed transactions, refunds,
reversals, chargebacks and client disputes.

(d)A VASP shall clearly disclose applicable fees, charges, exchange rates, spreads, settlement
timelines, transaction limits, refund procedures and material risks relating to on-ramp and off-
ramp services.

(e) A payment service provider, payment gateway, payment processor, switching company, card
processor, payment service bank, deposit money bank or other fiat gateway provider shall not
be required to register as a VASP solely by reason of providing fiat payment processing,
collection, payout, card processing, bank transfer, payment gateway or settlement
infrastructure to a regulated entity, provided that such provider does not conduct any virtual
asset service.

(f) Where a licensed financial institution, payment service provider or other regulated financial
entity seeks to conduct any virtual asset service, it shall obtain the applicable registration,
approval or authorisation under these Rules and any required approval or no-objection from
its primary regulator, where applicable.

(5) Transfer and Settlement Services

(a) A VASP authorised to provide transfer or settlement services shall clearly define, document and
disclose settlement finality, settlement timelines, failed settlement procedures, reversal procedures
and complaint channels.

(b) A VASP shall:

(i) distinguish, where applicable, between on-chain settlement, off-chain book-entry
settlement, internal ledger transfers, omnibus wallet transfers, smart contract settlement,
escrow settlement and settlement through any third-party service provider;

(i) ensure accurate, timely and authorised execution of transfers and settlements, and
maintain effective segregation between client assets and proprietary assets; and

(iii) establish procedures for transfer initiation, authorisation, maker-checker controls for
material transfers, withdrawal limits, address verification, failed or disputed transfers,
reconciliation, client notification and incident escalation.

(c) Where a VASP uses a custodian, payment service provider, liquidity provider, settlement agent,
wallet infrastructure provider, blockchain infrastructure provider or other service provider, the
VASP shall remain responsible for the transfer or settlement service in accordance with the
outsourcing and regulatory access requirements under these Rules.
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The Commission may impose additional controls, limits, escrow, custody, delivery-versus-payment,
dispute resolution, reconciliation or reporting requirements for P2P, OTC, RFQ, matched-principal,
AMM, liquidity-pool or any other off-order-book settlement model.

(6) Wallet Infrastructure and Client Access Services

(7)

(a)

(b)

(d)

(e)

(9)

For the purpose of these Rules, wallet infrastructure and client access services may be classified as
custodial wallet services, non-custodial wallet interface or access services, or excluded wallet
technology.

A custodial wallet service arises where a VASP or any person acting on its behalf holds, controls,
safeguards, administers, accesses, transfers or is able to exercise control over a client’s digital or
virtual assets, private keys, seed phrases, signing infrastructure, recovery materials or other means
of access.

A VASP that provides custodial wallet services shall comply with the requirements applicable to a
Digital Asset Custodian and shall not provide such services unless registered, authorised or
approved by the Commission to do so.

A non-custodial wallet interface or access service arises where a VASP provides a wallet
application, interface, access layer, connection tool, transaction-initiation tool or related service that
enables a client to access, view, initiate, sign or manage transactions in digital or virtual assets
without the VASP holding, controlling, safeguarding, administering or being able to access the
client’s assets, private keys, seed phrases, signing infrastructure, recovery materials or other means
of access.

A VASP that provides non-custodial wallet interface or access services shall clearly disclose that it
does not provide custody, that the client is responsible for safeguarding private keys, seed phrases,
recovery materials and access credentials, and the extent and limitations of any recovery, support,
transaction reversal, transaction cancellation or asset recovery mechanism.

This Rule shall not apply to a self-hosted wallet used solely for personal, non-commercial purposes,
or to open-source wallet software or technology developed or published without ongoing
commercial control, client intermediation, custody, transaction facilitation or other regulated activity.

The Commission may determine whether a wallet service is custodial, non-custodial, excluded or
otherwise subject to registration, authorisation, restriction or conditions under these Rules.

Staking and Validator-related Services

(a) A VASP that provides staking or validator-related services shall clearly disclose the nature
of the staking arrangement, including whether the service is custodial, non-custodial,
delegated, pooled or operated through a validator.

(b) A VASP shaill:
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(i) maintain appropriate systems and controls over validator operations, where applicable;
(i) disclose all material risks, including slashing, downtime, lock-up, liquidity, protocol,
validator, smart contract, cybersecurity and loss-of-asset risks, as well as applicable
fees, rewards, penalties, withdrawal conditions and the basis for calculating or

distributing rewards;

(iii) obtain clear client consent before staking, delegating, pooling or otherwise using client
assets; and

(iv) maintain proper segregation, identification and records of client assets used for staking;
(8) Yield and Return-Generating Arrangements

(a) A VASP shall not offer, provide, arrange, market or facilitate any yield, return-generating,
reward-bearing or similar arrangement involving digital or virtual assets unless authorised by
the Commission.

(b) For the purpose of this Rule, a yield or return-generating arrangement means any
arrangement under which a client provides, deposits, locks, stakes, lends, contributes, transfers,
holds or otherwise makes available digital or virtual assets, fiat currency or other value, with
the expectation or representation that the client may receive any yield, return, reward,

interest, profit, distribution, incentive or other economic benefit.

(c) A yield or return-generating arrangement may include an arrangement where the expected
return is derived from:

(i) staking or validator rewards;

(ii) lending, borrowing or credit intermediation;

(i) liquidity provision or liquidity pools;

(iv) protocol rewards, incentives or distributions;

(v) trading, market-making, arbitrage or treasury activities;

(vi) asset-backed, reserve-backed or revenue-backed structures;

(vii)third-party platforms, protocols, counterparties or service providers; or
(viii) any other source or activity approved by the Commission.

(d) A VASP that offers, provides, arranges, markets or facilitates a yield or return-generating
arrangement shall clearly disclose to the client:
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(i) the role of the VASP and any issuer, borrower, validator, protocol, liquidity pool,
custodian, counterparty, affiliate or third-party service provider involved;

(ii) the source, basis and method of calculating the yield, return, reward or other economic
benefit;

(iii) whether the return is fixed, variable, discretionary, indicative, projected, dependent on
third parties or subject to market, protocol or counterparty performance;

(iv) whether client assets will be pooled, staked, lent, pledged, transferred, locked, deployed,
rehypothecated, placed with a third party or otherwise used;

(v) the applicable lock-up period, withdrawal conditions, fees, charges, penalties and
redemption or exit arrangements;

(vi) all material risks, including liquidity, counterparty, custody, protocol, smart contract,
market, operational, technology, cybersecurity and loss-of-asset risks; and

(vii)any condition, assumption or limitation affecting the payment, calculation or sustainability
of the return.

(e) A VASP shall ensure that a yield or return-generating arrangement is not structured, described,
labelled or marketed in a false, misleading or deceptive manner.

(f) Where a yield or return-generating arrangement involves staking, validator-related services,
lending, borrowing, custody, transfer, settlement, DeFi access, liquidity provision or any other
regulated activity, the VASP shall also comply with the requirements applicable to that activity
under these Rules.

(g) The Commission may impose additional disclosure, suitability, prudential, conduct, reporting,
custody, segregation, investor-protection or other requirements on any yield or return-
generating arrangement, having regard to the nature, scale, complexity and risk of the
arrangement.

(9) Lending and Borrowing of Digital/Virtual Assets
(a) A VASP that provides lending or borrowing services shall disclose the nature of the
arrangement, the role of the parties involved and all material risks, including counterparty,
credit, collateral, liquidation, liquidity, market, operational, custody and default risks.

(b) A VASP shall:

(i) maintain transparent policies on collateralisation, valuation, margin, liquidation, interest,
fees, tenor, early termination and default;

(i) disclose whether client assets may be rehypothecated, reused, pledged, lent or otherwise
deployed, and shall obtain explicit client consent before any use, reuse, rehypothecation

or deployment of client assets; and

(iii) maintain adequate risk controls and records relating to client assets, collateral, exposures,
counterparties and obligations.
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(10) Placement and Distribution of Digital/Virtual Assets

(a) A VASP that provides placement or distribution services shall conduct appropriate due
diligence on the issuer, offer, digital or virtual asset, offering document and related
disclosures.

(b) A VASP shall ensure fair, transparent and non-discriminatory allocation of digital or virtual
assets, disclose material conflicts of interest and ensure that marketing, promotional and
distribution activities are fair, clear and not misleading.

(c) A VASP shall not represent that an offering, product or transaction is exempt from registration,
approval or regulation unless such exemption has been recognised or approved by the
Commission.

(11) Portfolio Management and Advisory Services

(a) A VASP provides portfolio management services where it manages, administers, monitors,
rebalances or makes investment decisions in respect of a portfolio of digital or virtual assets,
or a portfolio that includes one or more digital or virtual assets, under a mandate given by
a client.

(b) A VASP that provides portfolio management services involving digital or virtual assets shall
comply with the requirements applicable to fund/ portfolio management or such other
regulated portfolio activity under the Commission’s rules.

(c) A VASP provides advisory services where it gives, offers, agrees to give or holds itself out
as giving advice, analysis, opinion or personalised recommendation to a client in respect of
any digital or virtual asset, digital asset product, digital asset transaction, portfolio
allocation, token offering, trading strategy or related arrangement.

(d) A VASP that provides advisory services involving digital or virtual assets shall comply with
the requirements applicable to investment advisory services under the Commission’s rules.

(e) A VASP providing portfolio management or advisory services shall ensure suitability or
appropriateness, disclose material risks, fees, charges, conflicts, assumptions, custody
arrangements, liquidity risks and limitations, and maintain records of client mandates, client
profiles, suitability assessments, recommendations, investment decisions, disclosures and client
communications.

(f) Where portfolio management or advisory services are provided through automated,
algorithm-based, artificial intelligence-enabled, model-portfolio, digital or robo-advisory
tools, the regulated entity shall also comply with the requirements applicable to robo-
advisory services under the Commission’s rules.
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(g) A VASP shall not provide discretionary portfolio management, advisory, robo-advisory,
investment management or fund management services involving digital or virtual assets unless
registered, authorised or approved by the Commission to provide the relevant service.

(12) Emerging Digital/Virtual Asset Services

(a) The Commission may classify or reclassify any digital or virtual asset activity or arrangement
as a digital or virtual asset service having regard to its nature, function, risk profile or market
impact.

(b) Any activity or arrangement, classified or reclassified by the Commission under this Rule shall
be subject to such registration, authorisation, conditions, safeguards or requirements as the
Commission may prescribe.

(c) No person shall structure, describe or present a digital or virtual asset service, activity or
arrangement in a manner that contravenes these Rules or avoids the application of
registration, authorisation, disclosure, conduct or other requirements under these Rules.

5. CUSTODY OF DIGITAL AND VIRTUAL ASSETS
Digital Asset Custodian
(1) Applicability

(a) This part of the Rules shall apply to a Digital Asset Custodian and any person that provides
custody, safekeeping, administration or control of digital or virtual assets, private keys,
seed phrases or other means of access for or on behalf of another person.

(b) A person that holds, controls, safeguards, administers or is able to access, transfer or
otherwise exercise control over client digital or virtual assets, private keys, seed phrases
or other means of access shall be deemed to be providing custody services and shall comply
with the requirements applicable to a Digital Asset Custodian.

(2) Additional Requirements for Digital Asset Custodian

In addition to complying with the provisions on general registration requirements and business
conduct part of these Rules, a Digital Asset Custodian shall:

(a) demonstrate the governance, financial, technological, operational, cybersecurity,
cryptographic key management, risk management, compliance and internal control
capacity to effectively safeguard digital and virtual assets;

(b) maintain adequate wallet governance, private key management, access control, asset

segregation, reconciliation, proof-of-custody, incident response, business continuity,
wind-down and client asset return arrangements;
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be a separate legal entity from any group member providing non-custody digital asset
services, unless otherwise approved by the Commission;

(d) not combine custody services with trading, brokerage, exchange, dealer, market-

making, lending, staking, issuer, offering platform or other digital asset services that
may give rise to conflicts of interest, unless expressly approved by the Commission and
subject to such segregation, governance, operational, conflict-management and client
asset protection requirements as the Commission may prescribe; and

(e) comply with the requirements on related-party custody arrangements where custody is

provided to a related DAX, VASP, DAOP, DAPO, RATOP, issuer or other related party.

(3) Specific Obligations of a Digital Asset Custodian

A Digital Asset Custodian shall:

(a)

(b)

(c)

(d)

safeguard clients’ assets, rights and ensure access to their digital or virtual assets, subject
to applicable security, verification and legal requirements;

ensure that digital or virtual assets held under custody do not form part of its proprietary
assets or liabilities;

ensure segregation of assets amongst clients; and

ensure that custody records, wallet records and related data are securely maintained and
accessible to the Commission in such form and manner as may be prescribed.

(4) Storage Requirements for Digital/Virtual Assets

(a)

(b)

A Digital Asset Custodian shall maintain not less than eighty per cent (80%) of client digital
or virtual assets in cold storage, or such other percentage as the Commission may prescribe.

Assets held in hot or warm wallets shall be limited to amounts reasonably required for
withdrawals, settlement, transaction processing or other operational purposes, and shall
be subject to documented wallet limits, enhanced controls, monitoring, reconciliation, access
controls and such insurance, fidelity bond or equivalent risk mitigation as may be
prescribed by the Commission.

A Digital Asset Custodian or other regulated entity holding client assets above such
threshold as may be prescribed by the Commission shall provide periodic proof-of-
reserves or equivalent attestation demonstrating that client asset liabilities are fully
matched by verifiable assets under custody or control.

(5) Cryptographic Key Management and Security

(a)
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recovery phrases, signing credentials and other cryptographic materials are generated,
stored, used, backed up, recovered, transmitted and destroyed in accordance with
documented cryptographic key management policies and procedures.

(b) Where hardware security modules, secure enclaves, multi-party computation, multi-
signature infrastructure or equivalent key-management technologies are used, they shall
meet internationally recognised security standards acceptable to the Commission, including
FIPS 140-3, ISO/IEC 19790, Common Criteria or such other equivalent standard as may
be prescribed by the Commission.

(c) Personnel involved in key management shall be subject to strict access controls, segregation
of duties and appropriate background and integrity checks.

(d) A Digital Asset Custodian shall ensure that private keys controlling client digital or virtual
assets are:

(i) securely generated, stored and managed using industry-recognised standards;

(i) subject to multi-party controls, segregation of duties, restricted access and appropriate
recovery arrangements;

(iii) under the effective control of the custodian or its duly authorised and regulated agent;
and

(iv) capable of being audited and verified by the Commission at all times.

(e) The Commission may require a Digital Asset Custodian to maintain appropriate operational-
control arrangements, recovery mechanisms, key management functions or redundancy
arrangements within Nigeria, where necessary for effective supervision, client asset protection,
business continuity, recovery, enforcement or regulatory access.

(6) Multi-Signature and Access Controls
(a) A Digital Asset Custodian shall ensure that:

(i) no single point of failure or single person can initiate or authorise a material transaction
as contained in the internal control policy document of the DAC;

(ii) multi-signature or equivalent control mechanisms are implemented for material
transactions; and

(iii) private key backups, seed, seed phrases, recovery phrases and other wallet recovery
materials are securely encrypted, access-controlled and stored separately from
operational signing infrastructure.

(b) A Digital Asset Custodian shall assess and implement controls to mitigate collusion risks among
authorised signatories.

(7) Audit and Assurance

(a) A Digital Asset Custodian shall conduct independent audits of its custody systems and controls
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at least annually, or at such frequency as may be required by the Commission and based on
risk. The audit shall be carried out by an expert recognized by the Commission.

(b) Such audits shall include:

(i) key generation and management procedures;
(i) storage and security arrangements;

(iii) access control and authentication logs;

(iv) multi-signature implementation; and

(v) disaster recovery and business continuity testing.

(8) Segregation and Safeguarding of Client Assets

(a)

(b)

(c)

A Digital Asset Custodian shall:

(i) legally segregate all client digital or virtual assets from its proprietary assets
and the assets of any affiliated entity;

(i)  maintain segregation through separate wallets for each client or equivalent
internal ledgering systems that ensure accurate attribution of client holdings;

(iii) not use client assets for proprietary trading, or lend, pledge, rehypothecate or
otherwise encumber client assets, except where expressly disclosed, separately
consented to by the client and permitted by the Commission;

(iv) maintain clear and auditable mapping between client identities, wallet addresses
and asset balances; and

(v)  hold client assets strictly in accordance with the applicable custody, trust, escrow,
fiduciary, court, regulatory or contractual arrangement and shall not deal with
such assets except as lawfully authorised.

Conduct reconciliation of client assets and any discrepancy shall be reported to the
Commission within twenty-four (24) hours.

Client assets shall be protected from claims of creditors and from the insolvency
proceedings of the Digital Asset Custodian.

(9) Asset Integrity Controls

(a)

(b)
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A Digital Asset Custodian shall implement policies, procedures, systems and controls to
identify, assess, monitor, restrict, freeze, segregate or otherwise manage risks
associated with illicit, compromised, restricted or high-risk digital or virtual assets, in
accordance with applicable laws, regulations, SEC guidelines and any requirement
prescribed by the Commission.

A Digital Asset Custodian shall not knowingly hold, receive or transfer digital or virtual
assets in contravention of applicable laws, regulations, SEC guidelines or any directive
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of a competent authority.

Any suspected exposure to illicit, compromised, restricted or high-risk digital or virtual
assets shall be escalated and reported in accordance with applicable laws, regulations,
SEC guidelines and any requirement prescribed by the Commission.

(10) Client Access and Recovery

(a)

(b)

A Digital Asset Custodian shall ensure that clients have access to their digital or virtual
assets, subject to reasonable security, verification, legal and operational requirements.

A Digital Asset Custodian shall establish secure and documented mechanisms for client
access recovery, business continuity and asset recovery in the event of lost or
compromised credentials, system failure, operational disruption or other relevant
incident.

(11) Cross-Chain and Bridging Transfers

(a)

(b)

(d)

6.

Where a Digital Asset Custodian facilitates or supports cross-chain transfers or bridging
of digital or virtual assets, it shall:

(i) maintain appropriate custody and control arrangements throughout the process;

(i)  ensure that transfers are executed only pursuant to verified client instructions; and

(iii) maintain adequate records and traceability of asset movement across all relevant
networks.

A Digital Asset Custodian shall not misrepresent the backing or redeemability of
bridged or wrapped assets.

A Digital Asset Custodian shall not operate, support, integrate with or facilitate any
bridge, bridging mechanism, wrapped-asset arrangement, cross-chain transfer or
related interoperability mechanism involving client digital or virtual assets unless it has
implemented safeguards acceptable to the Commission to prevent loss, theft, misuse,
misdirection, smart contract exploit, double-counting, unauthorised transfer or
impairment of client assets.

The safeguards referred to in subrule (c) may include due diligence on the bridge or
protocol, smart contract audit, transaction verification, wallet and address controls,
approval workflows, transaction limits, reconciliation, monitoring, incident response,
recovery procedures and such other controls as may be prescribed by the Commission.

DIGITAL ASSET ISSUANCE, PLATFORM OPERATIONS AND MARKETS

This part of the Rules shall apply to all persons registered to conduct digital assets business in
Nigeriq, including issuance, offering, distribution, lifecycle management and secondary market
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operations. Entities registered under this section shall in addition comply with the provisions of
Section 1 of these Rules.

Issuance and Offering of Digital Assets

(1)Requirements for Issuance

(a)

(b)

No person shall issue, offer or distribute any digital asset to the public in Nigeria without
prior approval or, where applicable, a no-objection in accordance with the classification
framework prescribed by the Commission.

An issuer shall:

(i) be a duly incorporated entity;

(i)  have a clearly defined business model; and

(iii) comply with applicable disclosure, governance and regulatory requirements.

(2) Categories of Digital Asset Issuance

Digital asset issuances shall be categorised as:

(a) Asset-Referenced Tokens (ARTs);

(b) Asset-Backed Tokens (ABTs); and

(c) Other digital assets, including cryptocurrencies and utility tokens.

(3) Eligibility for Issuance

(a) A digital asset shall be eligible for issuance where:

(i)

its structure is clear and transparent;

(ii) rights and obligations are well-defined;
(iii) underlying assets (where applicable) are verifiable; and
(iv) risks are adequately disclosed.

(b) These Rules shall not apply to non-fungible digital assets used solely as collectibles or digital
representations of non-investment rights, unless such assets are fractionalised, marketed as
investments, confer economic rights, or otherwise meet the definition of securities or investment
instruments under the Act.

(4) Prohibited Issuances

(a)

(b)
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The following shall be prohibited:

(i) anonymity-enhanced digital assets;

(i) algorithmic or unbacked stablecoins;

(iii) misleading or fraudulent token structures; and
(iv) recursive or self-referential asset structures.

The Commission may prohibit any other issuance in the interest of investor protection,
market integrity, or financial stability.
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7. WHITEPAPER AND DISCLOSURE REQUIREMENTS

(1) Requirement for Whitepaper

(a) No digital asset shall be issued, offered, promoted or made available to the public unless:

a whitepaper has been prepared in accordance with these Rules; and

(i)  the whitepaper has been filed with the Commission and the Commission has granted

approval, no-objection or such other clearance as may be required.

(b) The whitepaper shall constitute the primary disclosure document for the digital asset
offering.

(c) A whitepaper shall not be used in connection with any offer, promotion or sale of a digital
asset unless it is current, accurate and consistent with all information filed with the
Commission.

(2) Content and Standard of Disclosure

(a) A whitepaper shall contain full, true, plain and clear disclosure of all material information
necessary to enable investors to make an informed investment decision.

(b) The whitepaper shall include, at a minimum:

(i) issuer information;

(ii) project and business model;

(iii) token characteristics, rights and obligations;

(iv) offer structure, offer period, subscription process, allocation methodology,
minimum subscription, soft cap, hard cap, oversubscription treatment and refund
arrangements;

(v) underlying assets, where applicable;

(vi) technology, protocol and smart contract arrangements;

(vii)governance structure;

(viii)  custody, wallet, settlement and redemption arrangements, where applicable;

(ix) risk disclosures;

(x) fees, charges and expenses; and

(xi) any other information required by the Commission.

(c) Additional disclosures shall apply to:
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(i) asset-referenced tokens, including reserve assets, custody of reserves, valuation,
redemption rights, stability risks and stress scenarios;

(i) asset-backed tokens, including ownership structure, title, custody, valuation,
insurance, enforceability of rights and treatment upon issuer default or insolvency;
and
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(iii) utility tokens, including limitations of rights, restrictions on use, absence of
ownership or investment rights and circumstances under which the token may lose
utility or value.

(3) Filing and Determination of Regulatory Status

(a)

(b)

(c)

An issuer shall submit to the Commission:

(i) the whitepaper;

(i) a legal opinion on the classification and regulatory treatment of the digital asset;

(iii) technical documentation, where required;

(iv) smart contract audit, cybersecurity review, technology assurance report or such other
technology assessment as may be required by the Commission;

(v) prescribed forms and fees; and

(vi) any other document or information required by the Commission.

The Commission may review the whitepaper and supporting documents to determine the
regulatory status of the proposed digital asset, offering, arrangement or activity, including
whether it falls within the scope of securities, investment products, asset-referenced tokens,
stablecoins, virtual asset services or any other regulated activity under the Act, these Rules
or any applicable law.

The Commission may, upon review:

(i) grant approval or no-objection;

(ii) require amendment, supplementary disclosure or additional documentation;

(iii) determine that the digital asset constitutes a security or other regulated product and
require compliance with applicable securities regulations;

(iv) determine that the proposed structure, arrangement or activity requires registration,
authorisation, approval or no-objection under any other part of these Rules;

(v) refer the matter to another competent authority or require the issuer to obtain the
approval or no-objection of another competent authority, where applicable; or

(vi) refuse approval or no-objection where the Commission is not satisfied with the issuer,
disclosure, structure, risks, legality, technology, investor-protection arrangements or any
other relevant matter.

(d) The Commission may make its determination within fourteen (14) business days of receipt of a
complete filing or within such extended period as the Commission may require, having regard to
the complexity of the proposed digital asset, offering, structure, arrangement or documentation.

(e) Pending approval or no-objection by the Commission, the whitepaper and any related
communication shall contain a prominent disclaimer in the following form:

“THIS WHITEPAPER HAS BEEN SUBMITTED TO THE SECURITIES AND EXCHANGE
COMMISSION FOR REVIEW. THE COMMISSION HAS NOT GRANTED APPROVAL OR NO-
OBJECTION IN RESPECT OF THE TOKEN, OFFERING OR CONTENTS OF THIS WHITEPAPER.
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THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION TO
BUY THE TOKEN. ANY FALSE OR MISLEADING REPRESENTATION SHOULD BE REPORTED
TO THE SECURITIES AND EXCHANGE COMMISSION.”

(4) False Publication and Liability

(a) The issuer, its directors, promoters, principal officers and any person responsible for the
preparation or approval of a whitepaper shall be responsible for the accuracy, completeness
and adequacy of the information contained in the whitepaper.

(b) The issuer and responsible persons shall be liable for any false or misleading statement,
material omission or failure to update material information in the whitepaper.

(c) Approval, no-objection or clearance by the Commission shall not be construed as endorsement
of the digital asset, approval of the commercial merits of the project, certification of the
accuracy of the whitepaper or guarantee of investment returns.

(d) An approved or cleared whitepaper shall be published and made readily accessible to
investors before and during the offer period.

(e) Where a material change occurs after filing or publication of a whitepaper, the issuer shall
promptly file an amended or supplementary whitepaper with the Commission and shall not
continue the offer except in accordance with any direction, approval or no-objection of the
Commission.

(f) The Commission may require the issuer to notify investors of any material change and, where
appropriate, provide investors with withdrawal, cancellation, cooling-off or other remedial
rights.

8. DIGITAL ASSETS DETERMINED TO BE SECURITIES
(1) Registration of Security Tokens
(a) Where the Commission determines that a digital asset constitutes a security, the issuer shall comply
with the provisions of the Investments and Securities Act, these Rules and all applicable securities
registration and disclosure requirements.
(b) An issuer of a security token shall submit to the Commission:
(i) a registration statement;
(i) a prospectus or other applicable offering document;
(iii) any other information that may be required by the Commission.
(c) Where the issuer has complied with all applicable registration and disclosure requirements, the

Commission may register the digital asset as a security, subject to such conditions as the Commission
may prescribe.
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(d) The approved prospectus, or other offering document shall contain a prominent statement in the
following form:

“THE SECURITIES AND EXCHANGE COMMISSION HAS REGISTERED THIS DIGITAL ASSET AS
A SECURITY. REGISTRATION SHALL NOT BE CONSTRUED AS CERTIFICATION BY THE
COMMISSION THAT THE CONTENTS OF THE PROSPECTUS, OR OFFERING DOCUMENT ARE
ACCURATE, COMPLETE OR NOT MISLEADING, OR AS AN ENDORSEMENT OF THE DIGITAL
ASSET, ISSUER, PROJECT OR INVESTMENT MERIT. RESPONSIBILITY FOR THE ACCURACY
AND COMPLETENESS OF DISCLOSURES REMAINS WITH THE ISSUER AND OTHER PERSONS
LIABLE UNDER APPLICABLE LAW.”

(2) Supplementary Disclosure

(a) Where a material change occurs after the filing, approval, no-objection, registration or publication
of a prospectus, or other offering document, the issuer shall:

(i) notify the Commission within two (2) business days;

(ii) file a supplementary prospectus, or other supplementary disclosure document, as may be
required; and

(iii) notify investors in such form and manner as may be prescribed by the Commission.

(b) The issuer shall not continue the offer or rely on the affected disclosure document unless the
Commission has granted approval, no-objection or clearance in respect of the supplementary
disclosure, where required.

(3) Exemption from Registration of Digital Assets

(a) The Commission may exempt a digital asset, offer, sale or transaction from registration under
this Part where the Commission is satisfied that the exemption is consistent with investor protection,
market integrity and the public interest.

(b) Exemptions may apply to:

(i) securities or digital assets offered exclusively through a crowdfunding portal or intermediary
registered or recognised by the Commission, subject to applicable crowdfunding rules;

(i) a judicial sale or sale by an executor, administrator, receiver, liquidator or trustee in
insolvency, bankruptcy or winding-up proceedings;

(iii) a sale by a pledgee, mortgagee or secured creditor made in good faith to liquidate a bona
fide debt and not for the purpose of avoiding these Rules;

(iv) an isolated transaction in which a digital asset is sold for the owner’s account and not as part
of repeated or successive transactions of a similar nature; and

(v) any other offer, sale or transaction exempted or recognised by the Commission.
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(c) An exemption under this Rule shall not apply where the transaction is structured, marketed or
conducted for the purpose of avoiding registration, disclosure, market conduct, investor
protection or other requirements under these Rules.

(d) The Commission may require any person relying on an exemption to file a notice, provide
information or comply with such conditions as the Commission may prescribe.

9. DIGITAL ASSET OFFERINGS
(1) Offering Requirements

(a) A digital asset offering shall be conducted through a registered Digital Asset Offering Platform
or such other platform, intermediary or arrangement as may be approved by the Commission.

(b) The issuer shall demonstrate:

(i) a clear economic purpose and value proposition;
(i) appropriate governance, operational and risk management arrangements; and
(iii) refund mechanisms where the minimum funding threshold or soft cap is not met.

(c) The issuer shall disclose the minimum funding threshold or soft cap, the hard cap, the basis for
determining each threshold, and the consequences of failing to meet the soft cap or exceeding
the hard cap.

(2) Use of Stablecoins and Settlement Assets in Digital Asset Offerings

(a) An issuer, sponsor, offeror, promoter, DAPO, RATOP, DAOP or any other person involved in a
digital asset offering shall not issue, accept, require, promote or facilitate the use of a stablecoin,
asset-referenced token, settlement token or other value-referenced digital asset for subscription,
allotment, settlement, distribution, redemption, secondary market trading, remittance or cross-
border participation in an offering unless such stablecoin or value-referenced digital asset has
been reviewed and approved by the Commission under the applicable provisions of these Rules.

(b) An approval, no-objection or clearance of an offering, platform, whitepaper, issuer, tokenised
asset, digital asset or virtual asset shall not be construed as approval of any stablecoin, settlement
token, wallet, remittance arrangement, cross-border payment flow, fiat gateway or secondary
market settlement arrangement unless such arrangement has been expressly reviewed and
approved by the Commission.

(c) Where a stablecoin, asset-referenced token, settlement token or other value-referenced digital
asset is proposed for use in a digital asset offering, the relevant issuer, sponsor, offeror, promoter,
DAPO, RATOP or DAQP shall submit such information as the Commission may require, including
information relating to legal classification, issuer identity, regulatory status, governance, reserve
assets, custody, redemption, reconciliation, transaction flow, settlement arrangement, investor
disclosures, risk controls, de-pegging, failed redemption, wind-down arrangements and any

39 | Page



NIGER\M

approval or no-objection required from the Central Bank of Nigeria or any other relevant
authority.

(d) A proprietary or related-party native token shall not be used for subscription, allotment,
settlement, distribution, redemption, remittance, secondary market trading or cross-border
participation in a digital asset offering except with the prior approval of the Commission and
subject to such conditions as the Commission may prescribe.

(e) For the purpose of this Rule, a native token shall be treated as proprietary or related-party where
it is issued, sponsored, controlled, managed, promoted, reserved, distributed, supported or
materially influenced by the issuer, sponsor, offeror, promoter, DAPO, RATOP, DAOP, parent
company, subsidiary, affiliate, trustee, custodian, liquidity provider or any connected person.

(f) The Commission may require the use of an independent settlement asset, reserve custodian, trustee,
liquidity provider, paying agent, fiat settlement channel or other safeguard where it considers
such measure necessary for investor protection, reserve integrity, market integrity, settlement
finality, financial stability or effective regulatory oversight.

(3) Capital Raising Limits

(a) An issuer may raise funds through a digital asset offering subject to a limit of twenty (20) times
its shareholders’ funds within any continuous twelve-month period, or such other limit as may be
prescribed by the Commission.

(b) Notwithstanding subrule (a), the Commission may approve a higher amount having regard to the
nature of the issuer, the offering, the project, the asset, investor category, risk profile and
applicable safeguards.

(c) An issuer shall specify the hard cap of the digital asset offering in the prospectus, whitepaper or
offering document, and the hard cap shall not exceed the applicable capital raising limit
approved or prescribed by the Commission.

(d) An issuer, Digital Asset Offering Platform or other person involved in the offering shall not accept
subscriptions, commitments, funds, digital assets, stablecoins or other subscription assets in excess
of the approved hard cap, except where oversubscription treatment, scaling-back, pro-rata
allocation or refund arrangements have been disclosed and approved or not objected to by the
Commission.

(e) The issuer shall demonstrate that the proceeds proposed to be raised from the digital asset
offering are sufficient to undertake the project or purpose disclosed in the prospectus, whitepaper
or offering document.

(f) Where the amount raised is below the soft cap or minimum funding threshold, the issuer shall

refund all monies or assets collected from investors within five (5) business days from the offer
closing date or within such other period as may be approved by the Commission.
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(4) Related-Party Commitments

(a) The Commission may require directors, founders, promoters, senior management or other key
persons of an issuer to maintain such minimum equity, token holding, lock-up, vesting or other
commitment as may be prescribed or approved by the Commission.

(b) An issuer shall disclose all directors, founders, promoters, advisers, treasury, pre-sale, insiders and
related-party token allocations.

(c) The Commission may require lock-up, vesting or transfer restrictions on founders, promoters,
advisers, treasury, insiders or related-party token allocations, having regard to investor
protection, market integrity, project maturity, liquidity, concentration risk and the nature of the
offering.

(d) Any release, transfer or disposal of locked or vested tokens shall be disclosed to investors and
the Commission in accordance with the prospectus, offering document or any condition prescribed
by the Commission.

(5) Investment Limits

(a) A retail investor shall not invest more than #1,000,000 per issuer and #10,000,000 in
aggregate across digital asset offerings within any twelve-month period, or such other amount
as the Commission may prescribe from time to time.

(b) Where a retail investor proposes to invest an amount which exceeds #1,000,000 or five per
cent (5%) of the investor’s net worth, whichever is higher, in any digital asset offering, the Digital
Asset Offering Platform shall, before accepting the investment:

(i) provide the investor with a prominent risk warning;

(ii) obtain the investor’s express consent to proceed with the investment;

(iii) obtain confirmation that the investor understands the nature of the investment and the
material risks involved;

(iv) assess whether the investment is appropriate for the investor, having regard to the
investor’s knowledge, experience, financial circumstances and ability to bear loss; and

(v) keep records of the warning, consent, confirmation and assessment.

(c) A Digital Asset Offering Platform shall establish systems and controls to assess, monitor and
enforce applicable investment limits, including investor categorisation, risk acknowledgement,
net worth declaration or assessment, and aggregation of investments made through its platform.

(d) Institutional investors, qualified investors, high net worth investors or such other category of
investors as may be recognised by the Commission may be exempted from the limits prescribed

under this Rule.

(e) The Commission may prescribe different investment limits, risk-warning thresholds, investor
categories, suitability requirements or aggregation requirements for different classes of digital
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asset offerings, investors or platforms.
(6) Cooling-Off Right

(a) A retail investor shall have a cooling-off period of five (5) business days, or such other period
as may be prescribed by the Commission, commencing from the date of subscription or such
other date as may be prescribed, during which the investor may withdraw the subscription and
receive a full refund.

(b) A refund under this Rule shall be made in full, without deduction, except for such fees or charges
as may be expressly approved by the Commission and clearly disclosed to the investor prior to
subscription.

(c) The DAOP shall ensure that subscription funds remain in a designated trust or escrow account
during the cooling-off period and are not released to the issuer until the expiry of the cooling-
off period, except as may be permitted by the Commission.

(d) The DAQOP shall effect the refund within five (5) business days of receiving the investor’s
withdrawal notification or within such other period as may be prescribed or approved by the
Commission.

(e) The Commission may prescribe additional conditions, procedures or safeguards for the exercise
of cooling-off rights, having regard to investor protection, market integrity and the nature of
the offering.

(7) Utilisation of Proceeds

(a) Proceeds of a digital asset offering shall be used strictly in accordance with the purposes
disclosed in the prospectus or offering document.

(b) Any material change to the use of proceeds shall require:
(i) prior approval of the Commission; and
(ii) disclosure to investors.

(c) The Commission may require periodic reporting, escrow controls, milestone-based release,
trustee oversight, auditor certification or any other safeguard relating to the utilisation of
proceeds.

(8) Ongoing Reporting and Disclosure

An issuer shall:

(a) provide updates to investors and the Commission on project implementation, milestones, use of
proceeds, material risks and any matter required by the Commission;

(b) disclose to the investors and the Commission within two (2) business days, material changes
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including governance changes, technology incidents, custody failures, reserve impairment,
failure to meet milestones, material litigation, insolvency events, default, suspension, token burn,
token migration, redemption issue or any event likely to affect investors’ rights or the value,
liquidity or risk profile of the digital asset.

10. ASSET-

REFERENCED TOKENS

(1) Core Obligations for Issuance of Asset-Referenced Tokens

An issuer of Asset-Referenced Tokens shall:

(a)

(b)

(d)

(e)

(f)

(9)
(2) Reserve
(@)
(i)
(ii)
(iif)
(iv)

(v)
(vi)

maintain  adequate reserve, liquidity, custody and redemption arrangements
proportionate to the nature, scale, structure and risk of the issuance;

ensure that reserve or reference assets are segregated from the issuer’s proprietary assets
and held under legal, custody, trust or other arrangements acceptable to the Commission;

ensure that the reserve, custody or legal structure provides appropriate protection for
holders against the issuer’s insolvency, default, operational failure or misuse of reserve
assets, to the extent permitted by applicable law;

maintain appropriate systems and controls to identify, assess and manage risks relating to
smart contracts, protocol vulnerabilities, technology, custody, valuation, liquidity, market
volatility, reserve impairment, redemption and operational resilience;

implement robust, objective and independently verifiable valuation methodologies for
reserve or reference assets, where applicable;

provide holders with clear, enforceable and disclosed redemption rights, except where
otherwise approved by the Commission; and

comply with any additional requirement prescribed by the Commission.
and Redemption Framework
The issuer of an asset-referenced token shall maintain reserve assets that are:

sufficient to meet outstanding liabilities;

liquid and of investment grade, having regard to the nature of the reference asset and
redemption obligation;

held with a licensed commercial bank, registered custodian, trustee, Digital Asset
Custodian or other person approved or recognised by the Commission, where applicable;
segregated from the issuer’s proprietary assets;

independently verifiable;

periodically disclosed;

(vii)reconciled at such frequency as may be prescribed by the Commission; and
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(viii) free from encumbrance, except as may be approved by the Commission.
(b) Redemption arrangements shall be clearly disclosed and shall specify:

(i) the redemption right of holders;

(ii) the redemption value or method of valuation;

(iii) the redemption timeline;

(iv) applicable fees, charges or conditions;

(v) the form and method of redemption; and

(vi) the circumstances under which redemption may be suspended, delayed or restricted.

(c) Holders of Asset-Referenced Tokens shall have a clear and enforceable right of
redemption, except where the Commission approves a different structure and such structure
is fully disclosed.

(d) Redemption shall not be suspended, delayed or restricted except with the prior approval
or direction of the Commission, or in emergency circumstances where immediate action is
necessary to protect holders, reserve assets, market integrity or financial stability, in which
case the Commission shall be notified immediately.

(e) The Commission may require an issuer to submit reserve attestations, audit reports,
reconciliation reports, redemption statistics, stress-test results or any other information
relating to reserve adequacy, liquidity, custody or redemption.

(3) Restrictions on Interest, Yield and Return Arrangements

(a) An issuer of Asset-Referenced Tokens shall not pay interest, yield, reward or any other return
to holders merely for holding the token, unless expressly approved by the Commission.

(b) An issuer shall not market, describe or structure an Asset-Referenced Token in a manner that
creates a false or misleading expectation of profit, guaranteed return or investment
performance.

(c) Where an Asset-Referenced Token is linked to any yield, reward, incentive, staking, lending,
liquidity or return-generating arrangement, such arrangement shall be separately disclosed
and approved by the Commission, where required.

11. STABLECOIN ISSUANCE AND RELATED CAPITAL MARKET ACTIVITIES

This part shall apply to the issuance, offering, admission, trading, custody, reserve management,
redemption, recognition or use of stablecoins in connection with capital market activities, digital or
virtual asset services, regulated platforms, investment products, securities transactions or any other
activity regulated by the Commission.

Nothing in this part shall be construed as authorising payment system operation, deposit-taking,
banking, foreign exchange dealing, remittance, stored value, electronic money issuance or any other
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activity regulated by another competent authority, except where the relevant approval, licence or
no-objection has been obtained from that authority.

(1)

Categories of Stablecoins

(a) Stablecoins may be categorised as:

(i)

(ii)
(iif)
(iv)

Tier 1: Naira-Backed Stablecoins;

Tier 2: Foreign Currency-Backed Stablecoins;

Tier 3: Commodity-Backed Stablecoins; and

Tier 4: Crypto-Backed Stablecoins, limited to stablecoins collateralised by liquid
crypto assets acceptable to the Commission.

(b) The following stablecoins shall be prohibited, unless otherwise approved by the Commission
under exceptional circumstances and subject to such safeguards as the Commission may
prescribe:

(i)

(ii)
(iii)
(iv)

algorithmic or seigniorage-based stablecoins;

reserve-less or non-auditable stablecoins;

synthetic stablecoins without verifiable backing; and

any stablecoin whose structure prevents effective reserve verification, redemption,
auditability or regulatory oversight.

(2) Prudential, Reserve and Redemption Requirements

(a)
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Reserve composition shall be as prescribed by the Commission and shall, at a minimum,
comply with the following:

(i)

(ii)

(iii)

(iv)

Naira-backed stablecoins shall be backed at all times by not less than one hundred
per cent (100%) of outstanding stablecoin liabilities, held in cash or cash equivalent
instruments approved by the CBN, the Commission or any other relevant authority;

foreign currency-backed stablecoins shall be backed at all times by not less than one
hundred and twenty per cent (120%) of outstanding stablecoin liabilities, held in the
same reference currency or in cash equivalent instruments denominated in that currency
and held with financial institutions registered with the relevant regulatory authorities
in that jurisdiction;

commodity-backed stablecoins shall be backed at all times by not less than one
hundred per cent (100%) of outstanding stablecoin liabilities, supported by verifiable
ownership, custody, valuation, insurance and audit arrangements acceptable to the
Commission; and

crypto-backed stablecoins shall be over-collateralised at all times by not less than one
hundred and fifty per cent (150%) of outstanding stablecoin liabilities, using only
liquid crypto assets approved by the Commission, subject to such higher margin,



(b)

(f)

(9)

(h)

(k)
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haircut, concentration limit, liquidation mechanism or risk control as the Commission may
prescribe.

Reserve assets shall remain unencumbered, segregated from issuer assets and available to
meet redemption obligations, and shall be held under trust, custody, bankruptcy-remote or
other legal arrangements acceptable to the Commission, where applicable.

An issuer shall maintain clear, fair and enforceable redemption arrangements and shall
redeem stablecoins within such timeframe as may be prescribed by the Commission.

An issuer shall conduct daily reserve reconciliation and provide independent reserve
attestations, audited financial statements, redemption statistics, stress-test summaries and
other disclosures in such form, manner and frequency as may be prescribed by the
Commission.

The reserve, liquidity, collateral, redemption, concentration and reporting thresholds
applicable to stablecoins shall be as set out in the applicable Schedule on asset-referenced
tokens, stablecoins and related capital market activities, and shall be subject to periodic
review by the Commission.

An issuer shall maintain systems and controls to manage operational risk, market volatility
risk, liquidity and redemption risk, technology and cyber risk, concentration risk,
counterparty risk, legal risk and compliance risk.

An issuer shall maintain appropriate systems resilience, key management, mint-and-burn
monitoring, proof-of-reserves and incident-reporting arrangements as may be prescribed
by the Commission.

An issuer shall not make false or misleading claims about redemption certainty or the
absence of risk.

Reserve assets shall be held with licensed commercial banks, approved custodians,
recognised digital asset custodians, approved commodity warehouses or vaults, or other

institutions acceptable to the Commission or relevant regulator, as applicable.

Reserve assets shall be held in cash, cash equivalents, high-quality liquid reserve assets or
such other assets as may be approved or prescribed by the Commission.

An issuer shall not commingle reserve assets with operational funds.

(3) Use of Stablecoins for Capital Market Activities

(a)
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A DAPO, RATOP, DAOP, DAX or any other regulated entity shall not issue, accept, require,
promote, distribute, redeem, list, settle or otherwise facilitate the use of a stablecoin, asset-
referenced token, settlement token or other value-referenced digital asset for any capital



(b)

(d)

(f)

(9)
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market activity except with the prior approval of the Commission and subject to such
conditions as the Commission may prescribe.

For the purpose of this Rule, capital market activity includes public offering, private
placement, digital asset offering, tokenised securities issuance, asset-backed token
issuance, offer subscription, allotment, settlement, redemption, distribution, payment of
returns, secondary market trading, custody, collateral, liquidity management, cross-border
participation or any other activity connected with securities, digital assets or virtual assets
regulated by the Commission.

A regulated entity that proposes to use a stablecoin or other value-referenced digital
asset for any capital market activity shall submit such information as the Commission may
require, including information relating to the legal classification, issuer identity, regulatory
status, governance, reserve assets, custody, redemption, reconciliation, transaction flow,
settlement arrangement, investor disclosures, risk controls, de-pegging, failed redemption,
suspension, wind-down arrangements and any approval or no-objection required from any
other relevant authority, where applicable.

Approval or clearance of an offering, platform, whitepaper, tokenised asset, digital asset
or virtual asset shall not be construed as approval of any stablecoin, settlement token,
wallet, remittance arrangement, cross-border payment flow, fiat gateway or secondary
market settlement arrangement unless such arrangement has been expressly reviewed and
approved by the Commission.

A regulated entity shall not use a stablecoin issued, controlled, sponsored, promoted or
materially supported by itself, its parent company, subsidiary, affiliate, related company,
promoter, sponsor, issuer, trustee, custodian, liquidity provider or any connected person
for any capital market activity unless the Commission is satisfied that adequate
arrangements exist to address conflicts of interest, reserve integrity, redemption risk,
settlement risk, custody risk, liquidity risk, market integrity, cross-border flow risk and
investor protection.

A regulated entity shall not require investors to subscribe, settle, redeem, receive
distributions or participate in any offering exclusively through a proprietary or related-
party stablecoin unless the Commission expressly approves such arrangement and is
satisfied that investors have adequate alternative payment or settlement options, or that
the arrangement is necessary, fair, transparent and adequately safeguarded.

A regulated entity shall not represent or imply that a stablecoin used for capital market
activity is risk-free, guaranteed by the Commission, the Federal Government, legal tender,
insured, deposit-like or equivalent to fiat currency unless such representation is expressly
permitted by law and approved by the relevant authority.

The Commission may require the use of an independent settlement asset, reserve custodian,
trustee, liquidity provider, paying agent, fiat settlement channel or other safeguard where



Niger\»

it considers such measure necessary for investor protection, reserve integrity, market
integrity, settlement finality, financial stability or effective regulatory oversight.

The Commission may impose limits on, restrict, suspend, vary, withdraw or prohibit any
stablecoin issuance, distribution, listing, settlement, remittance, redemption, cross-border
use or related activity where it considers such measure necessary for investor protection,
market integrity, client asset protection, reserve integrity, monetary or financial stability,
operational resilience or effective regulatory oversight.

(4) Recognition of Foreign-issued Stablecoins

(a)
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A foreign-issued stablecoin shall not be listed, admitted for trading, custodied, settled,
promoted or otherwise used by a DAX or other regulated platform in Nigeria unless
recognised or authorised by the Commission.

In determining whether to recognise a foreign-issued stablecoin, the Commission may
consider:

(i)

(ii)
(iii)
(iv)
(v)
(vi)

(vii)

whether the issuer is regulated in an equivalent or acceptable jurisdiction;

the quality, liquidity, segregation, custody and legal enforceability of reserve assets;
the redemption rights, claims and protections available to holders;

independent reserve attestations audited disclosures and other assurance
arrangements;

compliance with applicable laws, regulations and SEC guidelines and requirements of
competent authorities;

systemic risk, market concentration, financial stability, investor protection, market
integrity and AML/CFT/CPF considerations; and

such other factors as the Commission may deem relevant.

A foreign stablecoin issuer targeting the Nigerian market or whose stablecoin is proposed
to be used by a regulated entity in Nigeria, shall be required to:

(i)
(ii)

(iif)
(iv)
(v)
(vi)

appoint or maintain a local representative in Nigeriq;

provide evidence of regulatory authorisation or supervision in an acceptable foreign
jurisdiction;

provide information on reserve composition, custody, redemption rights, attestations,
audits and market concentration;

demonstrate effective arrangements for regulatory cooperation, reporting and access
to information;

comply with onboarding, investor protection, disclosure and other requirements
applicable in Nigeria; and

comply with such local reserve, liquidity, redemption-support or other prudential
requirement as the Commission may prescribe.



(d)

(e)

(f)

(9)
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Recognition of a foreign-issued stablecoin by the Commission shall be limited to its listing,
trading, custody, settlement or other use in connection with capital market activities
regulated by the Commission;

Recognition by the Commission shall not be construed as approval, auvthorisation or no-
objection for payment system operation, remittance, foreign exchange dealing, banking,
deposit-taking, electronic money issuance, stored value business or any other activity
regulated by the Central Bank of Nigeria or any other competent authority.

Where the proposed use of a foreign-issued stablecoin involves any activity regulated by
the Central Bank of Nigeria or any other competent authority, the regulated entity or issuer
shall obtain the applicable licence, approval or no-objection from that authority before
commencing the activity.

The Commission may maintain or publish a list of recognised foreign-issued stablecoins and
may suspend, restrict or withdraw recognition where necessary for investor protection,
market integrity, financial stability or effective regulatory oversight.

(5) Compliance with Regulatory Reporting

(a)

(b)

Stablecoin issuers shall comply with reporting requirements prescribed by the Commission,
having regard to the scale, nature, complexity, risk profile, market use, interconnectedness,
systemic importance and potential impact of the stablecoin on investors, market integrity
or financial stability.

Reporting requirements may include:

(i) market conduct filings;

(ii)  collateral valuation reports;

(iii)  issuance and redemption statistics;

(iv) liquidity profiles;

(v)  settlement flows;

(vi) reserve account balances;

(vii) bank and counterparty exposure limits;

(viii) reserve attestations;

(ix)  stress-test results; and

(x)  such other information as may be prescribed by the Commission.

12. OPERATION OF A DIGITAL ASSET PLATFORM

This part shall apply to entities seeking to operate infrastructure that supports the issuance, offering,
tokenisation or lifecycle management of digital assets.

(1) Digital Asset Platform Functions
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(d)

(f)

(2) Co
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For the purpose of these Rules, digital asset platform functions may include issuance, offering,
tokenisation, minting, redemption, administration, lifecycle management, and such other issuer-
side, asset-referenced, tokenisation or platform function as may be approved or prescribed by
the Commission.

A person shall not carry on any digital asset platform function unless registered, authorised or
approved by the Commission for that function.

A Digital Asset Platform Operator may, where authorised by the Commission, operate one or
more platform functions relating to the issuance, offering, tokenisation, minting, redemption,
administration or lifecycle management of digital or virtual assets, including, where applicable:

(i) a Digital Asset Offering Platform for the primary issuance, offering, subscription,
distribution, sale or placement of digital or virtual assets; or

(i) o Real-World Asset Tokenisation Platform for the issuance, offering or lifecycle
management of tokenised real-world assets or asset-backed digital assets.

A person that issues, mints, redeems, manages, administers or operates a platform or
arrangement for the lifecycle management of a stablecoin, asset-referenced token or
otherreference-linked digital or virtual asset shall be registered or authorised as a Digital Asset
Platform Operator, or such other registrable function as may be prescribed by the Commission.

Custody, settlement, transfer, secondary trading, exchange operation, market operation and
other regulated activities shall require separate registration, authorisation or approval where
prescribed by the Commission.

The Commission may classify, reclassify or impose conditions on any platform function, having
regard to its substance, structure, technology, risk profile, investor-protection implications, market

impact or supervisory requirements.

re Obligations for Digital Asset Platform Operator

A Digital Asset Platform Operator shall:

(a) comply with the requirements applicable to the specific digital asset platform function for

which it is registered, authorised or approved by the Commission, including issuance,
offering, tokenisation, minting, redemption, administration or lifecycle management, as the
case may be;

(b)  maintain operational integrity, technological resilience, adequate systems and controls, and

effective governance arrangements for the platform function it performs;

() conduct appropriate due diligence on issuers, sponsors, promoters, assets, projects,

underlying assets, reserve assets, service providers, related parties and any other person or
arrangement material to the platform function before onboarding or approval;
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take reasonable steps to verify that disclosures relating to the asset, issuer, sponsor,
promoter, project, underlying asset, reserve backing, redemption rights, investor rights, fees,
conflicts of interest and material risks are complete, accurate, clear and not misleading;

maintain clear policies, procedures and arrangements for governance, compliance,
cybersecurity, data protection, complaints handling, business continuity, incident response,
outsourcing, record-keeping and regulatory reporting;

where a digital asset represents, references or is backed by another asset, reserve asset,
real-world asset, bridged asset, wrapped asset or other underlying value, ensure that the
backing, issuance, redemption, custody, settlement, reconciliation, disclosure and risk-
management arrangements are transparent, verifiable and acceptable to the Commission;
and

comply with such additional prudential, conduct, disclosure, reporting, segregation, custody,
governance, technology or investor-protection requirements as may be prescribed by the
Commission.

13. DIGITAL ASSET OFFERING PLATFORM (DAOP)

(m

(a)
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Specific Obligations of a Digital Asset Offering Platform
A Digital Asset Offering Platform shall:

(i)  ensure that any offering admitted, hosted, displayed, processed or facilitated on its
platform is fair, transparent, orderly, not misleading and conducted in accordance
with these Rules, the approved offering documents and any condition prescribed by
the Commission.

(i)  conduct due diligence on the issuer, sponsor, promoter, beneficial owners, directors,
management, business model, financial position, digital asset, underlying assets,
technology, smart contracts, custody arrangements, settlement arrangements, offering
documents and related disclosures before admitting an offering to its platform.

(ili) take reasonable steps to verify that:

I.  the digital asset is properly classified, legally valid, capable of being issued,
transferable, enforceable and compliant with applicable laws and these Rules;

ll. all required approvals, no-objections, consents, trustee arrangements, custody
arrangements, valuation reports, legal opinions, audits, reserve attestations,
insurance or other safeguards applicable to the offering have been obtained or
put in place; and

lll.  no offering is admitted, displayed, marketed, subscribed to, allotted or settled on
the platform unless the relevant issuer, digital asset, offering document, custody
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

Niger\»

arrangement, settlement arrangement and any stablecoin or reserve arrangement
have been reviewed and cleared by the Commission, where required.

ensure that disclosures to investors are clear, accurate, complete, timely, balanced and
not misleading, and include, information on rights, risks, fees, lock-up periods, liquidity,
transfer restrictions, custody, redemption, settlement, taxation, conflicts of interest and
complaint channels, and any other material information as the Commission may
require.

conduct investor onboarding, KYC, suitability or appropriateness assessment, risk
acknowledgement and eligibility verification in accordance with these Rules and any
applicable investment limit.

ensure that subscription monies, digital assets, stablecoins, settlement tokens or other
investor assets are received, held, safeguarded, reconciled, released or refunded only
in accordance with these Rules, the approved offering terms and any condition
prescribed by the Commission.

ensure that investor funds or assets are not released to the issuer unless the conditions
of the offering have been met, no material adverse change has occurred, all
regulatory conditions have been satisfied and the release is authorised in accordance
with the approved transaction documents.

maintain complete and accurate records of subscriptions, allocations, allotments,
refunds, failed subscriptions, investor balances, token holders, transaction history,
wallet addresses, settlement confirmations, issuer communications, complaints,
disclosures and any other information required by the Commission.

establish procedures for failed offerings, oversubscriptions, undersubscriptions,
refunds, withdrawal rights, cancellation, suspension, material adverse change, issuer
default, misstatement, fraud, material cyber incident, custody or settlement failure.

disclose and manage conflicts of interest, including conflicts arising from related-party
issuers, related-party stablecoins, related-party custodians, trustees, advisers,
promoters, sponsors, technology providers, market makers, liquidity providers or any
ownership interest in an issuer hosted on its platform.

ensure that marketing, advertising, social media communication, influencer
communication, roadshows, webinars, public awareness materials and investor
education relating to an offering are reviewed and controlled to prevent misleading,
unlawful or premature solicitation.

maintain adequate governance, technology, cybersecurity, business continuity,
operational resilience, complaint handling, risk management, data protection, internal
control and regulatory reporting arrangements.
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(2)
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(xiii) monitor issuer compliance with applicable obligations under these Rules and any
condition imposed by the Commission, including use of proceeds, milestone reporting,
disclosure obligations, investor communication, corporate actions, token holder rights,
redemption obligations and post-offer reporting.

(xiv) submit periodic reports to the Commission on admitted offerings, subscription status,
investor categories, funds raised, allocations, refunds, use of proceeds, complaints,
incidents, issuer compliance and such other information as the Commission may
prescribe.

A Digital Asset Offering Platform shall not:

(i) operate a secondary market, exchange, order book, matching engine, automated
market maker, liquidity pool, swap facility, OTC market or peer-to-peer trading
facility unless separately registered, authorised or approved by the Commission.

(i)  subscribe to or acquire any direct or indirect economic interest in a digital asset
offering hosted on its platform, except with the prior approval or no-objection of the
Commission and subject to such disclosure, conflict-management, equal-treatment and
other conditions as the Commission may prescribe;

(iii) provide direct or indirect financial assistance, credit, margin, leverage, guarantees,
incentives or inducements to investors to invest in the digital assets of an issuer hosted
on its platform, except as may be expressly permitted by the Commission;

(iv) guarantee the success, performance, liquidity, redemption, return, price appreciation
or profitability of any offering;

(v) make, publish or permit any statement suggesting that approval, clearance or
admission of an offering constitutes endorsement, guarantee or recommendation by
the Commission; or

(vi) permit pledges, indications of interest, reservations, waitlists, commitments,
subscriptions, KYC onboarding or investor engagement in respect of an offering unless
permitted by the Commission.

Where an offering involves a stablecoin, asset-referenced token, settlement token or other
value-referenced digital asset for subscription, allotment, settlement, distribution,
redemption, remittance, secondary market trading or cross-border participation, the Digital
Asset Offering Platform shall ensure that such arrangement has been reviewed or approved
by the Commission, where required under these Rules.

Safeguarding of Subscription Assets
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(a) A Digital Asset Offering Platform shall ensure that the issuer maintains a trust or, escrow
account, custody account, wallet arrangements or other safeguarding arrangements with
a licensed bank, custodian, trustee.

(b) Investor funds, digital assets, stablecoins, settlement tokens or other subscription assets shall
be segregated from the proprietary assets of the Digital Asset Offering Platform
(c) Subscription monies or assets shall only be released to the issuer where:

(i) the minimum subscription, soft cap, milestone or other approved condition of the
offering has been met;

(i) no material adverse change in the offering process has occurred;

(iii) the offer period has closed or the relevant release condition has been satisfied;

(iv) all applicable cooling-off, withdrawal, refund or cancellation rights have been
addressed;

(v) all regulatory conditions imposed by the Commission have been satisfied; and

(vi) any other condition prescribed by the Commission has been met.

(d) Where subscriptions, commitments, funds, digital assets, stablecoins or other subscription
assets received in an offering exceed the approved hard cap, the Digital Asset Offering
Platform shall apply the approved allocation, scaling-back or refund arrangement and shall
return any excess subscription monies or assets to investors within five (5) business days, or
within such other period as may be approved by the Commission.

(e) Where the conditions of the offering are not met, or where the Commission directs
suspension, cancellation or refund, subscription monies or assets shall be returned to investors
through the approved payment, custody or settlement arrangement within five (5) business
days.

(f) Where subscription monies or settlement assets are received in a stablecoin, asset-
referenced token, settlement token or other value-referenced digital asset approved by the
Commission, the Digital Asset Offering Platform shall ensure that such assets are held,
safeguarded, reconciled and released only in accordance with the Stablecoin provisions of
these Rules and any condition prescribed by the Commission.

(g) A Digital Asset Offering Platform shall maintain daily reconciliation of subscription funds
and assets against investor records, bank records, custody records, wallet balances,
settlement records and platform ledgers.

(h) A Digital Asset Offering Platform shall not pledge, lend, encumber, invest, rehypothecate,
transfer, convert, stake, pool or otherwise use subscription monies or assets pending release,
except as expressly approved by the Commission.

(i) A Digital Asset Offering Platform shall within two (2) business days notify the Commission of
any material reconciliation break, unauthorised transfer, custody failure, payment failure,
wallet compromise, issuer default, failed offering, delayed refund or other event that may
affect subscription monies or assets.
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14. REAL-WORLD ASSET TOKENISATION PLATFORM (RATOP)

(1) Applicability

(a)

(b)

This Part shall apply to any person who facilitates the tokenisation of real-world assets,
including their issuance, offering, and lifecycle management.

These Rules shall not apply to the underlying technological process of tokenisation when
undertaken in isolation, without the facilitation activities specified in (a).

(2) Scope of Authorisation

(a)

(b)

Registration as a Real-World Asset Tokenisation Platform shall not, by itself, authorise the
platform to own, hold, control, safeguard, administer or take custody of any underlying
real-world asset, digital asset, or subscription monies unless separately registered,
authorised or approved by the Commission.

A Real-World Asset Tokenisation Platform shall utilise distributed ledger technology or
other secure, verifiable and auditable technological infrastructure that provides
transparency, integrity, traceability, security and reliable records of token issuance,
ownership, transfer, redemption and lifecycle events.

The Commission may prescribe minimum technological, custody, verification, governance,
disclosure, reporting or investor-protection standards, or approve alternative infrastructure
where it is satisfied that such systems provide equivalent safeguards for investor protection
and market integrity.

(3) Specific Obligations of a Real-World Asset Tokenisation Platform

A Real-World Asset Tokenisation Platform shall:

(a)

(b)

(c)

(d)
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establish and maintain systems, controls and procedures to facilitate the tokenisation of
real-world assets including their issuance, offering, and lifecycle management.;

ensure that appropriate regulated, authorised and qualified parties are engaged in the
tokenisation process, including trustees, custodians, valuers, auditors, solicitors and other
professional service providers, where applicable;

conduct or procure due diligence on the underlying real-world asset, including verification
of ownership, title, valuation, encumbrances, custody, legal validity and enforceability;

ensure that the rights, interests, entitlements, restrictions, obligations and risks attached to
the tokenised asset are clearly defined, legally enforceable and disclosed to investors;



(f)

(9)

(h)
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ensure that all disclosures relating to the tokenised asset, issuer, sponsor, underlying asset,
valuation, custody, redemption rights, fees, conflicts and material risks are fair, accurate,
clear, complete and not misleading;

implement risk management frameworks appropriate to the nature of the underlying asset
and the tokenisation structure;

maintain adequate records of all tokenisation activities including asset documentation,
investor rights, token holder records, transactions, valuations, disclosures, lifecycle events;
and

comply with such reporting, attestation, valuation, disclosure, governance or investor-
protection requirements as may be prescribed by the Commission.

(4) Legal Title to Real-World Assets and Investor Rights

(a)

(b)

Every tokenisation project facilitated on a real-world asset tokenisation platform shall
include an independent legal opinion from a solicitor registered by the Commission,
confirming:

(i) valid legal title or enforceable legal rights in the underlying asset;

(i)  absence of material encumbrances or appropriate disclosure of such encumbrances;
(iii)  enforceability of investor or token holder rights; and

(iv) applicable law governing the underlying asset and tokenisation structure.

The legal opinion shall be updated annually, or upon the occurrence of any material
change affecting the legal structure, ownership, title, encumbrance or enforceability of the
rights.

Token holders’ beneficial ownership, contractual, economic or other rights in the underlying
real-world asset shall be:

(i) created and evidenced by the terms of the token and the applicable trust,
contractual or legal structure;

(i)  maintained throughout the lifecycle of the token; and

(iii) enforceable in accordance with the governing legal structure, including mechanisms
for protecting token holders in the event of issuer insolvency, platform failure,
custodian default or any other material event.

(5) Eligible Assets and Asset Conditions

(a)
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Subject to the Commission’s approval, eligible assets for tokenisation may include:

() real estate or property interests;
(i)  commodities supported by valid warehouse, safekeeping or title documentation;
(iii)  infrastructure projects with verifiable rights or revenue streams;
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NIGER\M

(iv)  financial assets, including equities, bonds, loans, receivables or money market
instruments;

(v)  intellectual property and royalty streams; and

(vi)  any other asset approved by the Commission.

A real-world asset tokenisation platform shall ensure that any asset admitted for
tokenisation has:

(i) valid title, verifiable ownership or enforceable legal rights held by the issuer or
relevant legal structure;

(i) independent valuation by a registered or Commission-recognised valuer, where
applicable; and

(iii)  appropriate insurance coverage or other risk mitigation against material risks, where
applicable.

(6) Asset Liquidity Classification and Platform Limitations

(a)

(b)

(d)

A Real-World Asset Tokenisation Platform shall assess and classify each tokenised real-
world asset as liquid, less liquid or illiquid, having regard to the liquidity of both the
underlying asset and the tokenised asset.

In making the classification under subrule (a), the platform shall consider the nature of the
underlying asset, existence of an active secondary market, trading frequency and volume,
market depth, availability of buyers and sellers, price transparency, valuation reliability,
bid-offer spread, redemption rights, lock-up periods, transfer restrictions, settlement
period, ownership concentration, legal or contractual restrictions, custody and settlement
arrangements, and any other factor that may affect an investor’s ability to exit or realise
value.

A tokenised real-world asset shall not be classified as liquid merely because it is
represented by a digital token, transferable on a distributed ledger or capable of being
recorded electronically.

The liquidity classification, basis of classification, exit arrangements, redemption
limitations, transfer restrictions and material liquidity risks shall be submitted to the
Commission and clearly disclosed to investors before subscription.

The Commission may review, override or reclassify any liquidity determination, impose
conditions, require additional disclosures or restrict the offering, transfer or trading of any
tokenised real-world asset or asset-backed digital asset where necessary for investor
protection, market integrity or effective regulatory oversight.

(7) Transfer, Exit and Secondary Trading of Tokenised Assets
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Transfer, exit or secondary trading arrangements for tokenised real-world assets shall be
subject to the nature of the underlying asset and to such approval, restriction or framework
as may be prescribed by the Commission.

Where the underlying asset is liquid and has an established secondary market, including
treasury bills, money market instruments, listed securities or other assets approved by the
Commission, a real-world asset tokenisation platform may facilitate restricted transfer or
secondary trading only where authorised by the Commission and subject to such conditions
as the Commission may prescribe.

Conditions imposed by the Commission may include limits on participant access, trading
volume, frequency of transactions, settlement arrangements, disclosures, transfer restrictions
and reporting obligations.

Where the underlying asset is illiquid, including infrastructure projects, real estate or similar
assets, a real-world asset tokenisation platform shall not facilitate open or continuous
secondary trading on its platform unless separately authorised by the Commission.

Investor exit mechanisms for illiquid tokenised assets may include issuer buy-back,
redemption arrangements, bilateral transfer subject to platform controls, or admission to
trading on a registered Digital Asset Exchange, subject to applicable rules and Commission’s
approval.

15. DIGITAL AND VIRTUAL ASSET MARKETS

(1

General Requirements for Operating a Secondary Market

(a) A Digital Asset Exchange may be authorised to operate one or more spot market models,

including order book trading, brokered or quote-based execution, instant buy /sell, spot
swap or instant conversion, fiat-to-digital asset conversion, digital asset-to-fiat conversion
and related settlement, transfer and withdrawal functions.

(b) A Digital Asset Exchange shall not operate OTC trading, peer-to-peer trading, automated

market maker, liquidity-pool mechanism, dealer or liquidity provision, proprietary trading,
derivatives, perpetual swaps, contracts for difference, leveraged tokens or any similar
product or market model unless expressly approved by the Commission.

(c) An approval granted under these Rules may be subject to such conditions, disclosures,

prudential requirements, market conduct controls, technology safeguards, reporting
obligations, investor-protection measures and conflict-management arrangements as the
Commission may prescribe.

(d) A Digital Asset Exchange shall operate each approved market model in a manner that

promotes fair, orderly and transparent markets, investor protection and market integrity.

(e) A Digital Asset Exchange shall maintain complete and accurate trading and transaction
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data in a manner that enables the Commission to access such data electronically within
such timeframe, form and manner as may be prescribed.

(2) Specific Obligations of a Digital Asset Exchange

(a)

(b)

(d)

(e)

(f)

(9)

59 | Page

A DAX shall operate only the market model, trading system, asset pair, settlement
arrangement and related service approved by the Commission.

A DAX shall establish trading rules, order handling procedures, execution methodology,
pricing methodology, settlement processes, fee structure, trading limits, suspension rules,
delisting rules and error-trade procedures, subject to the prior approval or no-objection
of the Commission, and shall ensure that such rules, procedures, methodologies and
processes are clear, transparent, consistently applied and disclosed to users.

Any material amendment to the rules, procedures, methodologies, processes, fee
structure, limits or market controls referred to in this Rule shall require the prior approval
or no-objection of the Commission.

A DAX shall not engage in, permit or facilitate prohibited market conducts, including:

(i) wash trading;

(i)  spoofing or layering;

(iii)  price manipulation;

(iv)  artificial volume creation;

(v)  trading on or misuse of insider information;

(vi)  front-running or trading ahead of client orders;

(vii) misuse or exploitation of order-flow information; or

(viii) any other conduct that creates or is likely to create a false or misleading
appearance of market activity, price, liquidity, supply, demand, market depth or
investor interest.

A DAX shall identify, manage and disclose conflicts of interest arising from proprietary
holdings, listing fees, affiliated issuers, related-party tokens, dealer arrangements,
liquidity provider arrangements, market-making arrangements, referral arrangements
or any other relevant relationship.

A DAX shall implement market surveillance systems, controls and procedures capable of
detecting market abuse indicators, suspicious trading patterns, abnormal price or volume
movements, wash trades, self-trades, spoofing, layering, manipulation, insider trading
and other prohibited conduct.

A DAX shall maintain adequate arrangements for trading halts, suspension, system
outages, material cyber incident, erroneous trades, failed settlement, client complaints,
dispute resolution and orderly market operation.
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A DAX shall maintain complete, accurate, up-to-date and tamper-evident records and
audit trails of all orders, trades, cancellations, amendments, executions, client instructions,
account activity, wallet addresses, settlement records, transaction identifiers, timestamps,
user identifiers, surveillance alerts, system logs, access logs, complaints, incident reports
and such other information as may be prescribed by the Commission.

(3) Listing and Admission of Digital Assets

(a)
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A DAX shall not list, admit, trade or facilitate transactions in any digital or virtual asset
unless:

(i) the asset has been assessed in accordance with the DAX’s listing standards approved
by the Commission;

(i)  the DAX has conducted appropriate due diligence on the asset, issuer, promoter,
project, technology, token economics, ownership concentration, liquidity, governance,
legal status, regulatory status and material risks;

(iii)  the DAX has submitted the proposed listing to the Commission for prior no-objection
or approval in such form and manner as may be prescribed; and

(iv)] the Commission has not objected to the listing within such period as may be
prescribed, or has granted approval or no-objection, where required.

A Digital Asset Exchange shall establish and maintain clear listing standards, subject to the
prior approval or no-objection of the Commission, addressing:

(i) legal and regulatory status;

(i)  use case, utility or underlying value;

(iii)  project legitimacy and viability;

(iv)  issuer, sponsor, promoter or development team;

(v) governance structure;

(vi)  technology, cybersecurity, smart contract and protocol risks;
(vii) liquidity, market depth and trading suitability;

(viii) token economics, supply, distribution and concentration risks;
(ix) custody, transfer, settlement and wallet risks;

(x)  sanctions, financial crime, market abuse and illicit finance risks;
(xi)  disclosure, investor-protection and complaint management procedure; and
(xii) any other matter as may be prescribed by the Commission.

A DAX shall ensure that the issuer, sponsor, promoter or other responsible person provides
clear, fair, accurate, complete and non- misleading disclosures on the digital or virtual
asset, including:

(i)  the asset’s rights, utility, use case, restrictions and material features;

(ii)  the issuer, sponsor, promoter, development team or responsible person;

(iii)  token supply, allocation, distribution, vesting, lock-up and concentration;

(iv) material risks, including technology, liquidity, market, custody, governance, legal,
regulatory and loss-of-asset risks; and
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(v)  such other information as may be prescribed by the Commission.

A DAX shall not list, admit or continue to trade any digital or virtual asset that is misleading,
unlawful, prohibited, restricted, or associated with illicit activity.

The Commission may suspend, refuse, restrict, direct the delisting of, or impose conditions
on the listing or continued trading of any digital or virtual asset where necessary for
investor protection, market integrity, financial stability, client asset protection, financial
crime prevention or effective regulatory oversight.

(4) Delisting of Digital Assets

(a)

(b)

(d)

(e)

A DAX shall not delist, suspend or restrict trading in any listed digital or virtual asset
without notifying the Commission.

Where immediate suspension, restriction or delisting is necessary, the DAX shall notify the
Commission as soon as practicable and provide reasons for the action taken.

A notification under this Rule shall include:

(i) the reasons for the proposed delisting, suspension or restriction;

(i)  due diligence findings and risk assessment;

(iii)  impact analysis on investors, clients, token holders, liquidity, open orders, unsettled
transactions and client assets;

(iv)] proposed timeline for suspension, closure-only trading, withdrawal, conversion,
migration or redemption, where applicable;

(v) user communication plan;

(vi)  orderly exit, refund, redemption, transfer or migration plan;

(vii) arrangements for handling complaints, disputes, failed withdrawals, stranded assets
or unsupported wallets; and

(viii) such other information as may be prescribed by the Commission.

A DAX shall ensure that any delisting, suspension or restriction is conducted in a fair,
transparent and orderly manner and does not prejudice investors or users.

The Commission may object to, approve, vary, suspend or impose conditions on any
delisting, suspension, restriction, migration, redemption, withdrawal or exit arrangement.

(5) Client Assets and Custody

(a)
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A DAX shall not provide custody, administration, safeguarding or control of digital assets,
private keys, seed phrases, signing infrastructure or any means of access to client digital
assets except:

(i) through a separately registered Digital Asset Custodian;
(i)  through its subsidiary, affiliate or group entity duly registered as a Digital Asset
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Custodian; or
(iii)  in relation to the use of hot wallets which are incidental to the operation of the DAX.

For the purpose of subrule (a)(iii), a DAX operating a hot wallet shall be restricted to use
of client digital assets solely for deposit, trading, settlement and withdrawal on the DAX.

A DAX shall ensure that:

(i) client assets are segregated from its own assets and from the assets of any parent
company, affiliate, group entity or service provider;

(i) adequate safeguards exist to protect client assets, including wallet governance, key
management, access controls, reconciliation, business continuity, cybersecurity and
incident response arrangements;

(iii) records of client holdings, wallet balances, custody movements, reconciliations and
beneficial ownership are accurate, complete and up to date; and

(iv) the legal status of client assets and the rights of clients to such assets are clearly
documented and disclosed.

A DAX shall not pledge, lend, stake, encumber, rehypothecate, deploy, transfer, pool or
otherwise use client assets for its own benefit, for the benefit of any affiliate or third party,
or for any purpose other than the client’s approved deposit, trading, settlement or
withdrawal instruction.

A DAX shall not expand its limited custody of hot wallets into stand-alone, third-party,
institutional, reserve, escrow, staking, lending, collateral, trustee, issuer, platform or
commercial custody services.

Where a DAX provides custody through a subsidiary, affiliate, related company or group
entity, such entity shall be separately registered as a Digital Asset Custodian and shall
maintain separate governance, management, compliance, risk management, accounting,
audit, wallet, ledger, reconciliation, record-keeping and any other arrangements.

A DAX shall not exercise, whether directly or indirectly, unilateral control over client digital
assets held by its subsidiary, affiliate, related company or group Digital Asset Custodian.

A DAX and any related Digital Asset Custodian shall maintain effective arrangements to
ensure that client assets are not commingled with, pledged, lent, encumbered,
rehypothecated or otherwise used for the benefit of the DAX, the Digital Asset Custodian,
any parent company, affiliate, group entity, service provider or third party.

A DAX operating a hot wallet or using a related Digital Asset Custodian shall submit to
the Commission a legal opinion, in form and substance satisfactory to the Commission, on
client asset ownership, segregation, insolvency treatment and enforceability of client
claims, including the treatment of omnibus wallets, off-chain ledgers, private keys, signing
infrastructure and any cross-border technology or custody arrangement.
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A DAX operating a hot wallet or using a related Digital Asset Custodian shall maintain
Commission-approved policies on key management, wallet governance, access control,
reconciliation, proof-of-reserves or proof-of-custody, incident response, business continuity,
insurance or other client asset protection arrangements and any other arrangement as may
be prescribed by the Commission.

The Commission may require a DAX to obtain full Digital Asset Custodian registration, or
to provide custody through a separately registered Digital Asset Custodian, where the
Commission considers that the scale, nature, complexity, client asset exposure, third-party
dependency, custody model or risk profile of the custody arrangement exceeds the hot
wallet operations incidental to DAX operations.

The Commission may require a DAX that provides hot wallet operations or provides
custody through a subsidiary, affiliate, related company or group entity to maintain
additional capital, liquidity, insurance, fidelity bond, independent audit, independent
directors, technology audit, custody audit or other prudential safeguards as the
Commission may prescribe.

(6) Related-Party Custody Arrangement

(a)

(b)

(c)

(d)

(e)

(f)
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A DAX shall not provide custody of client digital or virtual assets through a subsidiary,
affiliate, related company or group entity unless such entity is separately incorporated
and registered or authorised by the Commission as a Digital Asset Custodian.

A related-party Digital Asset Custodian shall be a separate legal entity from the DAX
and shall maintain separate governance, board oversight, management, compliance, risk
management, accounting, audit, technology, wallet, ledger, reconciliation, reporting and
record-keeping arrangements.

A related-party custody arrangement may be approved by the Commission where custody
is provided solely for clients of the related DAX and solely for deposit, trading, settlement
and withdrawal on that DAX.

A related-party Digital Asset Custodian shall not provide custody or other client asset
services to any third party, issuer, platform, stablecoin issuer, fund, trustee, institutional
client or other person without the prior approval of the Commission.

A DAX shall not exercise unilateral control, whether directly or indirectly, over client digital
or virtual assets held by its related-party Digital Asset Custodian.

A DAX and its related-party Digital Asset Custodian shall maintain effective arrangements
for client asset segregation, wallet governance, private-key management, access control,
reconciliation, proof-of-reserves or proof-of-custody, incident response, business continuity,
wind-down and client asset return.
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The custody arrangement shall be governed by written agreements setting out the custody
scope, service obligations, asset segregation, liability, incident reporting, termination,
wind-down and client asset return arrangements.

A DAX using a related-party Digital Asset Custodian shall submit a legal opinion
satisfactory to the Commission on client asset ownership, segregation, insolvency treatment
and enforceability of client claims.

A related-party Digital Asset Custodian shall not pledge, lend, stake, encumber,
rehypothecate, pool, transfer or otherwise use client assets except in accordance with client
instructions, these Rules and any approval granted by the Commission.

A related-party Digital Asset Custodian shall comply with all requirements applicable to
a Digital Asset Custodian and such additional conditions as may be prescribed by the
Commission.

An existing DAX that provides custody through an internal unit, subsidiary, affiliate, related
company or group entity before the commencement of these Rules shall regularise the
arrangement within such period as may be prescribed by the Commission, including by
incorporating or designating a separate legal entity and applying for its registration or
authorisation as a Digital Asset Custodian.

Pending regularisation under subrule (k), the DAX shall not expand its custody scope,
provide custody to third parties, introduce new custody services or use client assets for any
purpose other than deposit, trading, settlement and withdrawal on the DAX.

The Commission may restrict, suspend, vary, prohibit or require the transfer of client assets
to an independent Digital Asset Custodian where an existing DAX fails to regularise its
related-party custody arrangement within the prescribed period or where the
arrangement presents unacceptable risk to clients, investors or market integrity.

(7) Client Fiat Funds and Trust Accounts

(a)

(b)
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A DAX that receives, holds, controls, instructs, facilitates, processes, records, settles or is
otherwise involved in the deposit, receipt, holding, transfer, withdrawal, refund, reversal,
chargeback or settlement of client fiat funds shall ensure that such funds are handled only
through a licensed deposit money bank, payment service bank, payment service provider,
payment gateway, payment processor, settlement bank or other financial institution
approved by the Commission or permitted by the relevant primary regulator.

Where a DAX directly receives, holds or controls client fiat funds, it shall maintain one or
more designated and segregated client money or trust accounts with a licensed financial
institution. Such accounts shall be clearly designated as client accounts or trust accounts and
shall not form part of the proprietary assets of the DAX.
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Where client fiat funds are received, held, processed or disbursed through a payment
service provider, payment gateway, payment processor, payment service bank, deposit
money bank, settlement bank or other licensed financial institution, the DAX shall ensure
that equivalent client-money protection arrangements are in place and that:

(i) the account structure, payment flow, settlement process and legal status of the client
fiat funds are clearly documented;

(i)  client fiat funds are segregated from the proprietary funds of the DAX, the payment
provider and any other third party;

(iii)  client fiat funds are not commingled with, pledged, lent, invested, encumbered, used
as collateral, used for proprietary trading, or applied for the benefit or obligations
of the DAX, the payment provider or any third party;

(iv) client fiat funds are held for the benefit of the relevant clients and are available
only for deposits, withdrawals, settlement, refunds, reversals, chargebacks, dispute
resolution or other client-authorised purposes permitted by the Commission;

(v)  deposit, withdrawal, failed transaction, refund, reversal, chargeback, account
freeze and dispute procedures are clearly defined and disclosed to clients;

(vi)  accurate records of client fiat balances, client ledger entries, payment confirmations,
failed transactions, refunds, reversals, chargebacks, settlement breaks and
reconciliations are maintained; and

(vii) the Commission, its authorised officers, auditors or any person appointed by the
Commission has prompt access to all relevant records, reports, account statements,
reconciliation reports, audit trails and agreements relating to client fiat funds.

A DAX shall conduct daily reconciliation of client fiat balances against bank account
balances, payment provider records, settlement records and platform ledger records, and
shall promptly investigate and resolve any reconciliation break.

A DAX shall not use client fiat funds for proprietary trading, operational expenses, lending,
borrowing, collateral, margin, investment, settlement of its own obligations or any other
purpose not expressly authorised by the client and permitted by the Commission.

A DAX shall ensure that any agreement with a bank, payment service provider, payment
gateway, payment processor, settlement bank or other financial institution contains
provisions giving effect to client fund segregation, recordkeeping, reconciliation, audit
access, regulatory access, incident notification, dispute management and protection
against set-off or third-party claims, where applicable.

A DAX shall immediately notify the Commission of any material reconciliation break, client
fund shortfall, payment failure, failed settlement, unauthorised transfer, suspected fraud,
account freeze, chargeback event, payment partner disruption, insolvency event involving
a payment partner, or any other event that may affect client fiat funds, client withdrawals
or settlement obligations.

Where a DAX does not directly receive, hold or control client fiat funds, it shall demonstrate
to the Commission that client fiat funds are held or processed under a Commission-
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approved or equivalent protected arrangement with a licensed financial institution or
payment service provider.

(8) Settlement Framework

(a)

(b)

(d)

(f)

(9)
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Fiat-related settlement obligations shall be conducted through:

(i)  the Real-Time Gross Settlement system;

(i)  licensed payment service providers, payment service banks, deposit money banks,
switching companies, card processors or other payment infrastructure approved by
the Commission or permitted by the relevant primary regulator; or

(iii)  any other Commission-approved payment or settlement infrastructure.

Settlement of digital asset transactions shall ensure finality, transparency, traceability,
auditability and accurate reconciliation between client accounts, trading records, custody
records, wallet balances, transaction hashes and platform ledgers.

A DAX shall clearly define and disclose the point at which settlement becomes final,
including whether settlement occurs through:

(i)  on-chain confirmation;

(i)  off-chain book-entry;

(iii)  internal ledger transfer;

(iv)] omnibus wallet transfer;

(v)  smart contract execution;

(vi) escrow release;

(vii) matched-principal settlement;

(viii) delivery-versus-payment arrangement; or

(ix) any other settlement model approved by the Commission.

Settlement shall be deemed final only in accordance with the platform rules, settlement
framework and transaction flow approved by the Commission.

Where settlement is effected on-chain, the DAX shall define the number of confirmations,
validation standards, chain reorganisation treatment, failed transaction process and
reversal or dispute procedures applicable to such settlement.

Where settlement is effected through off-chain book-entry, internal ledger transfer,
omnibus wallet movement, matched-principal settlement or any other platform-controlled
mechanism, the DAX shall maintain accurate records, audit trails, reconciliation controls and
client disclosures sufficient to demonstrate the rights and obligations of each party.

Settlement may be effected through:

(i) blockchain-based mechanisms;
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(i) Commission-approved digital settlement instruments, including fiat-pegged
stablecoins; or
(iii)  any other settlement mechanism approved by the Commission.

A DAX shall not use any stablecoin, asset-referenced token, settlement token or other
value-referenced digital asset for settlement unless such instrument has been separately
reviewed and approved by the Commission under the Stablecoin provisions of these Rules.

A DAX shall maintain procedures for failed settlement, delayed settlement, erroneous
settlement, disputed settlement, reversal, cancellation, freeze, suspension and client
notification.

A DAX shall notify the Commission within 24 hours of any material settlement failure,
settlement default, reconciliation break, wallet compromise, unauthorised transfer, smart
contract failure, payment partner failure or other event that may affect client assets,
market integrity or regulatory oversight.

(9) Market Conduct and Integrity

A DAX shall:

(a)

(d)
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establish and maintain effective market surveillance systems, policies and procedures to
detect and prevent any form of market abuse including:

(i) insider trading;

(i)  wash trading;

(iii) spoofing;

(iv) layering;

(v)  front-running;

(vi)  pump-and-dump schemes;

(vii) self-trading;

(viii) price manipulation;

(ix) liquidity manipulation;

(x) abusive trading practices;

(xi)  suspicious account behaviour; and
(xii) any other conduct that may impair market integrity;

notify the Commission upon detecting such market abuse within 24 hours.

implement circuit breakers, trading halts, price collars, volatility controls, order throttling,
transaction limits, suspension powers and other safeguards for abnormal market conditions,
system disruption, cybersecurity incidents, disorderly trading, market abuse or investor
protection concerns;
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maintain clear rules and procedures on error trades, failed trades, erroneous settlement,
trade cancellation, trade reversal, account restriction, asset freeze, abnormal profit
review, clawback, compensation and customer appeal;

ensure that any power to freeze accounts, suspend withdrawals, cancel trades, reverse
transactions, restrict access or deduct abnormal profits is clearly provided for in the
platform rules, client agreement and applicable law, and is subject to governance, audit
trail, customer notification and regulatory reporting requirements;

maintain records sufficient for audit and regulatory review, including order records, trade
records, order-book data, quote data, transaction logs, wallet movements, surveillance
alerts, investigation files, account restrictions, freezes, reversals, complaints and regulatory
reports;

ensure equal access to information, fair and transparent pricing mechanisms, non-
discriminatory access, clear trading rules and fair treatment of clients;

disclose and manage conflicts of interest, including conflicts arising from proprietary
trading, matched-principal trading, affiliated market makers, liquidity providers, token
issuers, related-party listings, internal order routing, shared order books, global liquidity
arrangements or group technology arrangements;

ensure that market makers, liquidity providers, brokers, affiliates, insiders and related
parties are subject to clear rules, disclosure requirements, monitoring and restrictions
against abusive conduct;

safeguard client assets, prevent misuse, maintain recoverability arrangements and ensure
prompt regulatory notification where client assets may be affected; and

submit market surveillance reports, suspicious activity reports, incident reports and other
market integrity reports to the Commission in such form, manner and frequency as may be
prescribed.

(10) Multi-Model DAX Operations

(a)

(b)
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A DAX shall not operate, integrate, offer or facilitate more than one trading model,
including an order-book, peer-to-peer, over-the-counter, request-for-quote, matched-
principal, automated market maker, spot swap/instant conversion, liquidity-pool or any
other off-order-book trading model, except with the prior approval of the Commission
and subject to such conditions as the Commission may prescribe.

A DAX that seeks approval to operate any trading model in addition to its approved
primary trading model shall submit to the Commission:

(i) a detailed description of the proposed additional trading model;
(i) o regulatory perimeter assessment;
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(iii) o risk assessment covering market, settlement, counterparty, custody, liquidity,
operational, technology, investor protection and market integrity risks;

(iv) the proposed rules governing the additional trading model;

(v)  the proposed transaction flow, settlement flow, custody flow and dispute resolution
process;

(vi)  the proposed risk limits, eligibility criteria, transaction limits and trading pairs;

(vii) the proposed governance, compliance, surveillance and reporting arrangements;

(viii) the proposed investor disclosures and risk warnings; and

(ix) any other information required by the Commission.

A DAX may facilitate spot swaps or instant conversion of approved digital or virtual assets,
fiat currency or approved settlement assets, subject to such conditions as may be
prescribed by the Commission.

A DAX shall not offer, facilitate or market derivative swaps, perpetual swaps, contracts
for difference, leveraged tokens, margin-based swaps or synthetic exposure products
except with the prior approval of the Commission.

A DAX that operates any trading model in addition to a standard order-book trading
facility shall maintain such additional capital, liquidity buffer, insurance, fidelity bond,
compensation, indemnity, client asset protection, operational resilience capacity or other
prudential safeguard as the Commission may prescribe.

Without prejudice to subrule (e), the Commission may require such DAX to maintain an
additional capital buffer of not less than fifty per cent (50%) of the minimum capital
applicable to a DAX, or such higher amount as the Commission may prescribe, having
regard to the scale, complexity, transaction volume, customer exposure, counterparty risk,
settlement arrangement, custody model, liquidity-provider arrangements, dispute profile,
market integrity risk, operational resilience and investor protection risks associated with
the additional trading model.

The Commission may impose limits on transaction value, number of participants, eligible
counterparties, trading pairs, settlement channels, liquidity providers, leverage, principal
exposure, escrow drrangements, custody arrangements, or any other operational
parameter as a condition for permitting the additional trading model.

A DAX shall ensure that each approved trading model is clearly disclosed to users and
that the rights, obligations, risks, fees, settlement timelines, custody arrangements, dispute
resolution procedures and applicable safeguards are clearly stated in the platform rules
and user disclosures.

A DAX shall maintain effective systems and controls to prevent the use of any additional
trading model to facilitate off-platform arrangements, false advertising, fraudulent
counterparties, wash trading, market manipulation, settlement default, misuse of client
assets, undisclosed principal dealing, illicit payment channels, mule accounts, or other
abusive conduct.
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A DAX shall maintain separate and auditable records for each trading model, including
orders, quotes, advertisements, trades, counterparties, liquidity providers, settlement
confirmations, custody movements, disputes, complaints, cancellations, reversals, freezes,
suspensions and regulatory reports.

A DAX shall not expand the scope, transaction limits, eligible assets, eligible participants,
settlement channels, liquidity providers or operational features of an approved additional
trading model without the prior approval of the Commission.

The Commission may restrict, suspend, vary, withdraw or prohibit any trading model or
activity where it considers that the activity poses or may pose risks to investors, market
integrity, financial stability, client asset protection, operational resilience, or effective
regulatory oversight.

(11) Dealer Activities and Liquidity Provision

(a)

No person shall deal or provide liquidity, inventory, price support or conduct any other
dealing activity in digital or virtual assets as a business unless registered or authorised by
the Commission.

A DAX shall not permit any person to deal or provide liquidity on its DAX platform unless
such person is registered or authorised by the Commission.

A VASP registered to deal or provide liquidity on a registered DAX shall conduct its
business in accordance with the DAX rules approved by the Commission, including
requirements on transparency, conflicts of interest, fair access, order handling, inventory
risk, client protection, market integrity and reporting.

(12) Avutomated Market Making Mechanisms (AMM)

(a)

(b)
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A DAX shall not deploy, operate or provide access to an Automated Market Making
Mechanism unless the Commission has approved the AMM framework.

An AMM framework submitted to the Commission shall include:

(i) a description of the AMM model, pricing formula, liquidity pool structure and
execution methodology;

(i)  anindependent technical audit certification of the AMM model and smart contracts,
where applicable;

(i) governance, oversight and intervention arrangements;

(iv) circuit breakers, pause functions and controls for abnormal market conditions;

(v)  controls for slippage, price manipulation, oracle failure, liquidity concentration and
impermanent loss risks;

(vi) disclosure of fees, execution risks and liquidity risks to users; and

(vii) template for periodic reporting to the Commission in such form and frequency as
may be prescribed.
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A DAX shall ensure that any AMM mechanism deployed on its platform is subject to
effective regulatory control, auditability, market surveillance and Commission access.

A DAX shall not deploy:

(i) a fully autonomous or unsupervised AMM system;

(i) an AMM structure that replicates a decentralised protocol without regulatory
controls; or

(iii) an AMM mechanism that prevents, restricts or delays regulatory access.

A person shall not provide liquidity, inventory, price support or other dealing activity
through an AMM mechanism as a business unless registered or authorised by the
Commission as a Dealer or otherwise approved by the Commission.

Where a DAX or its affiliate provides liquidity to an AMM mechanism for its own account,
such activity shall be treated as proprietary trading and shall require prior approval of
the Commission.

(13) Algorithmic Governance

(a)

(b)
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A Digital Asset Exchange shall ensure that any algorithmic, automated or smart contract-
based pricing, matching, routing, execution, settlement, liquidation, market surveillance or
risk-management mechanism used on or in connection with its platform is subject to effective
governance, oversight, testing, monitoring and control.

Without prejudice to sub-rule (a) of this Rule, a Digital Asset Exchange shall:

(i) maintain documented policies and procedures for the design, approval, deployment,
monitoring, review and modification of algorithmic systems;

(ii)  ensure that algorithmic pricing, matching, routing, execution, settlement, liquidation,
surveillance and risk-management mechanisms are tested, validated and subject to
appropriate technical review before deployment and after any material change;

(iii) implement safeguards to mitigate market disruption, disorderly trading,
manipulation, excessive volatility, erroneous orders, abnormal liquidity conditions,
oracle failure, smart contract failure, cybersecurity risk and other technology-related
risks;

(iv)  maintain appropriate intervention mechanisms, including kill-switches, pause
functions, circuit breakers, manual override arrangements or other controls for
abnormal market conditions;

(v)  ensure that algorithmic systems are subject to continuous monitoring, audit trails,
access controls and periodic independent review;

(vi)  keep records of algorithmic parameters, changes, approvails, testing results, incidents
and interventions for such period as may be prescribed by the Commission;
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(vii) ensure that no algorithmic or automated system is structured in a manner that
prevents, restricts or delays regulatory access, market surveillance or auditability;
and

(viii) notify the Commission within 24 hours of any material failure, malfunction, exploit,
manipulation risk, abnormal behaviour or incident involving an algorithmic system.

(14) Proprietary Trading

(a)

A DAX or its affiliate shall not engage in proprietary trading on its own platform unless
expressly approved by the Commission and subject to such safeguards as the Commission
may prescribe.

A DAX shall ensure:

(i) segregation of proprietary trading accounts;

(i)  operational and information barriers;

(iii)  no preferential treatment;

(iv)  no use of non-public client or order book information;

(v)  appropriate internal controls and surveillance; and

(vi)  disclosure to the Commission and, where required, to market participants.

(15) Over-the-Counter (OTC) Trading

(i)

(ii)

(iii)

(iv)
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A DAX shall not facilitate or arrange OTC trading in digital assets except with the prior
approval of the Commission and in accordance with such conditions as the Commission may
prescribe.

A DAX that facilitates or arranges OTC trading shall establish and maintain written rules,
systems and controls governing:

(i) eligible participants;

(ii) eligible digital assets;

(iii)  order receipt, negotiation, execution, confirmation and settlement;
(iv)  pricing methodology and price transparency;

(v)  counterparty risk management;

(vi)  custody and settlement arrangements;

(vii) conflicts of interest;

(viii) transaction reporting; and

(ix) market surveillance.

A DAX shall ensure that OTC trading is conducted in a fair, transparent and orderly
manner and does not impair price discovery, market integrity, investor protection or the
orderly operation of its exchange market.

A DAX shall report OTC transactions to the Commission in such form, manner and frequency
as may be prescribed, including transactions above thresholds prescribed by the
Commission.
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A DAX shall maintain complete and accurate records of all OTC transactions, including
participants, beneficial owners, digital assets traded, price, volume, execution time,
settlement status and any related communications.

A DAX shall not facilitate OTC transactions that are designed or intended to evade order-
book transparency, market conduct requirements, reporting obligations, applicable laws,
SEC guidelines or any other requirement under these Rules.

(16) Peer-to-Peer (P2P) Trading

(a)

(b)

(c)

(d)

(f)

A DAX shall not operate a P2P trading facility except with the prior approval of the
Commission and subject to such conditions as the Commission may prescribe.

A DAX that operates a P2P trading facility shall ensure that:

(i)  all participants are verified and subject to customer due diligence, sanctions
screening and ongoing monitoring;

(i)  transactions are conducted within the controlled environment of the DAX;

(iii) appropriate escrow, custody, payment, delivery-versus-payment or settlement
safeguards are in place;

(iv) platform rules clearly state the rights, obligations, fees, settlement timelines, dispute
resolution procedures and risks applicable to participants; and

(v)  the platform maintains effective oversight to prevent abuse.

A DAX shall not facilitate, promote, endorse or enable off-platform arrangements,
communications, payments or settlements that avoid the application of its controls or the
requirements of these Rules.

A DAX shall implement controls to detect and prevent false advertising, fraudulent
counterparties, wash trading, price manipulation, settlement default, use of mule accounts,
illicit payment channels or other abusive conduct on its P2P facility.

A DAX shall maintain records of all P2P transactions, advertisements, orders,
counterparties, settlement confirmations, disputes and complaints for such period as may
be prescribed by the Commission.

The Commission may restrict, suspend or prohibit any P2P trading facility or P2P activity
where it poses risks to investors, market integrity, financial stability, or regulatory
oversight.

(17) Bridging and Interoperability

(a)
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A DAX shall not facilitate, support, list, admit or provide access to any digital asset
bridging, wrapped asset, cross-chain transfer or interoperability service except with the
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(d)
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(f)

Niger\»

prior approval of the Commission and subject to such conditions as the Commission may
prescribe.

A DAX that facilitates or supports bridging or interoperability services shall ensure:

(i) transaction monitoring, wallet screening and risk controls;

(i) clear disclosure to clients of technology, custody, smart contract, counterparty,
liquidity, settlement, de-pegging, backing and redemption risks;

(iii) prohibition of anonymisation, obfuscation, mixing, tumbling or privacy-enhancing
mechanisms that prevent effective monitoring;

(iv) independent technical, smart contract or security review, where applicable;

(v) clear governance and accountability arrangements for the bridge or
interoperability mechanism;

(vi) procedures for incident response, suspension, asset recovery and client notification;
and

(vii) complete audit trails and regulatory access to relevant transaction and wallet data.

A DAX shall ensure that any bridged or wrapped digital asset admitted for trading is fully
backed, verifiable, redeemable or otherwise supported in accordance with requirements
prescribed by the Commission, and that the backing, reserve, custody, redemption and
risk-disclosure arrangements are transparent to clients.

A DAX shall not admit, trade or support any bridged or wrapped digital asset where:

(i) the backing or reserve arrangement cannot be verified;

(i)  redemption rights are unclear, unenforceable or materially restricted;

(iii)  the bridge or interoperability arrangement is subject to material unresolved security,
operational or governance risks;

(iv) the arrangement prevents, restricts or delays regulatory access; or

(v)  the arrangement affects market integrity or investor protection risks.

A DAX shall within 24 hours notify the Commission of any incident, exploit, bridge failure,
de-pegging event, loss of backing, suspension of redemption, cybersecurity breach or
other event affecting a bridged or wrapped digital asset admitted on its platform.

The Commission may restrict, suspend or prohibit specified bridging, wrapped asset, cross-
chain transfer or interoperability activities where necessary in the interest of investor
protection, market integrity, financial stability or regulatory oversight.

(18) Treatment of Decentralised Finance (DeFi) Protocols

(a)

74 | Page

For the purposes of these Rules, an activity shall not be treated as fully decentralised
merely because it is described as decentralised or is conducted through smart contracts,
automated protocols, distributed governance or open-source software.
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(f)

(9)
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Fully decentralised activities with no identifiable controlling party shall not, by that fact
alone, be treated as regulated activities under these Rules.

The Commission shall consider a DeFi activity as falling within the scope of this rule where
any identifiable person or group:

(i)  controls or can influence protocol upgrades, admin keys, pause functions, whitelisting,
blacklisting, oracle arrangements or fee structures;

(i) operates, controls or commercially maintains a user interface, gateway, routing
layer, access point or other means through which users access the protocol;

(iii) receives fees, revenues, incentives or other economic benefit from the protocol or
from facilitating access to it;

(iv) controls a concentration of governance tokens or voting power;

(v) promotes, markets, arranges, intermediates or facilitates access to the protocol in
the course of business; or

(vi) exercises any other form of control, influence or discretion over the protocol, user
access, transaction execution or client assets.

A regulated entity shall not provide, facilitate, market, arrange or intermediate access to
a DeFi protocol, smart contract, decentralised application, liquidity pool, bridge, staking
protocol, validator arrangement, lending protocol, yield-generating arrangement or
similar service unless it complies with the requirements applicable to the relevant regulated
activity under these Rules.

Without prejudice to subrule (d), where a DeFi-related activity involves staking, validator-
related services, yield or return-generating arrangements, lending, borrowing, portfolio
management, advisory services, custody, brokerage, exchange, offering, transfer or
settlement services, the activity shall be regulated according to its substance and function,
notwithstanding its decentralised, automated or protocol-based form.

A regulated entity that provides, facilitates, markets or arranges access to any DeFi-
related arrangement shall:

(i) conduct appropriate due diligence and risk assessment;

(ii)  disclose risks to clients, including smart contract, oracle, liquidity, governance,
custody, cyber, settlement, slashing, validator, lock-up and loss-of-asset risks;

(iii) ensure that such access does not prevent, restrict or delay regulatory access,
auditability or compliance with these Rules; and

(iv) comply with any condition, restriction or directive issued by the Commission.

The Commission may restrict or prohibit a regulated entity from providing, facilitating,
marketing or arranging access to any DeFi protocol or related arrangement where the
Commission considers it necessary for investor protection, market integrity, financial
stability or regulatory oversight.
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Nothing in this Rule shall be construed as requiring the Commission to regulate, supervise
or assume responsibility for a fully decentralised protocol where there is no identifiable
person, entity or group exercising control, influence, discretion or commercial facilitation in
or from Nigeria.

16.  SUPERVISION AND ENFORCEMENT

(1) Supervisory Powers of the Commission

(a)

(b)

The Commission shall exercise ongoing supervision over all regulated entities and activities
under these Rules.

Without prejudice to the generality of (a) of this Rule, the Commission may:

(i)
(ii)

(iii)

(iv)

(v)
(vi)

(vii)

issue directives, guidelines, circulars, notices and other regulatory instruments;
impose, vary or withdraw conditions, restrictions or safeguards applicable to any
regulated entity, product, service, platform, market or activity;

require the submission of information, documents, records, data, returns, reports,
attestations or explanations in such form, manner and frequency as the Commission
may prescribe;

require access to records, systems, wallets, accounts, transaction data, APIs, premises,
officers, employees, agents, service providers or other relevant persons;

monitor compliance on a continuous, periodic, risk-based or event-driven basis;
direct a regulated entity to take remedial action, suspend an activity, restrict
onboarding, cease a product or service, protect client assets or implement any other
measure considered necessary; and

exercise any other supervisory power conferred under the Act, these Rules or any
applicable law.

(2) Inspections and Investigations

(a)

(b)
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The Commission may conduct routine inspections, risk-based inspections, special
examinations, thematic reviews or investigations into suspected breaches of the Act, these
Rules, any directive of the Commission or any applicable law.

A regulated entity shall:

(i)

(i)

(iii)
(iv)

grant the Commission access to its premises, records, books, systems, wallets,
accounts, transaction data, APls, officers, employees, agents, service providers and
any other relevant person or information;

provide information, documents, data, explanations or assistance required by the
Commission within the timeframe specified;

ensure that records and data are complete, accurate, retrievable, readable and
usable; and

cooperate fully with the Commission during any inspection, examination, review or
investigation.
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A regulated entity shall not obstruct, delay, mislead or otherwise interfere with any
inspection, examination, review or investigation conducted by the Commission.

(3) Administrative Sanctions and Remedial Measures

(a)

Where a regulated entity or person contravenes the Act, these Rules, any condition of
registration, directive, guideline, circular or requirement of the Commission, the Commission
may impose administrative sanctions in accordance with the general provisions of the
Commission’s Rules and Regulations.

17. SUNDRY PROVISIONS

(1) National Digital Assets Confiscation Wallet

(a)

(b)

The Commission shall establish or designate a National Digital Assets Confiscation Wallet
for the receipt, custody, preservation or transfer of digital or virtual assets subject to a
lawful freezing, seizure, preservation, confiscation, forfeiture or recovery order.

The National Digital Assets Confiscation Wallet shall be maintained under secure custody
arrangements approved by the Commission and operated in accordance with the Act,
applicable law, court orders, regulatory directives and any procedure prescribed by the
Commission.

The Commission may appoint or designate a registered Digital Asset Custodian or other
approved person to provide custody, key management, audit, reporting or technical
support in relation to the National Digital Assets Confiscation Wallet.

(2) Compliance with Freezing, Seizure, Confiscation or Transfer Orders

(a)

(b)

(d)
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A regulated entity shall comply promptly with any lawful direction, regulatory directive,
court order or competent authority request relating to the freezing, seizure, preservation,
transfer, recovery, confiscation or forfeiture of digital or virtual assets.

Where required, a regulated entity shall transfer the relevant digital or virtual assets into
the National Digital Assets Confiscation Wallet or any other wallet, account or
arrangement specified in the lawful direction, directive or order.

A regulated entity shall maintain complete, accurate and auditable records of all actions
taken under this Rule, including the relevant instruction, wallet addresses, transaction
identifiers, dates, times, assets, values and persons involved.

No person shall, without lawful justification or reasonable cause, delay, obstruct, frustrate,
conceal, dissipate or otherwise interfere with the execution of any lawful instruction,
directive or order under this Rule.
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(3) Cessation of Operations

(a)

(d)

(e)

A regulated entity shall not cease, suspend or scale down its regulated digital or virtual
asset operations without prior notification to, and approval or no-objection of, the
Commission.

A regulated entity seeking to cease operations shall submit an orderly wind-down plan to
the Commission in such form and manner as may be prescribed.

The wind-down plan shall address, at a minimum:

(i) protection and transfer of client assets;

(i)  settlement of outstanding obligations;

(iii)  nofification to clients and counterparties;

(iv) treatment of client records and datq;

(v)  continuity of access to client assets and information;
(vi)  resolution of complaints, claims and disputes; and
(vii) any other matter prescribed by the Commission.

Cessation shall not take effect until the Commission is satisfied that the regulated entity has
made adequate arrangements for the protection of clients, investors, client assets, records
and market integrity.

The Commission may impose conditions, restrictions or directions for the orderly wind-down,
transfer, suspension or cessation of any regulated activity.

18. SCHEDULES

Schedule I:  Minimum Capital and Fees
(a) Minimum Capital Requirements
Category Minimum Capital
Digital Asset Exchange (DAX) §2,000,000,000
Digital Asset Custodian (DAC) §2,000,000,000
Digital Asset Platform Operator (DAPQ) 500,000,000
Digital Asset Offering Platform (DAOP) §500,000,000
Real-World Asset Tokenisation Platform (RATOP) §500,000,000
Virtual Asset Service Provider (VASP) §200,000,000
(b)  Fidelity Bond:
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Current Fidelity Insurance Bond covering at least 25% of the minimum paid-up capital as
stipulated by the Commission’s Rules and Regulations
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(c) Fees Payable

(i)

Application and Registration Fees

Category Registration Fee Processing Fee Application Fee
DAX #&30,000,000 100,000 300,000
DAC #&30,000,000 100,000 300,000
DAPO #&30,000,000 100,000 300,000
DAOP #&30,000,000 100,000 300,000
RATOP #&30,000,000 100,000 300,000
VASP 15,000,000 &100,000 &300,000

(ii)  Accelerated Regulatory Incubation Programme Fees
(@) Initial Assessment Fee: :200,000; and
(b)  ARIP Application Fee: 8&2,000,000.
(d) Supervisory Fees
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(i)

(ii)

(iii)

(iv)

(v)

(vi)

A Digital Asset Exchange under ARIP shall pay a supervisory fee of 0.015% of
adjusted turnover, payable monthly or at such frequency as may be prescribed by
the Commission.

Any other regulated entity under ARIP shall pay a supervisory fee of 0.0075% of
adjusted turnover, payable monthly or at such frequency as may be prescribed by
the Commission.

A Digital Asset Exchange under full registration shall pay a supervisory fee of 0.025%
of adjusted turnover, payable quarterly or at such frequency as may be prescribed
by the Commission.

Any other regulated entity under full registration shall pay a supervisory fee of
0.015% of adjusted turnover, payable quarterly or at such frequency as may be
prescribed by the Commission.

For the purpose of this Schedule, adjusted turnover shall be computed in such manner
as may be prescribed by the Commission, having regard to the nature of the regulated
function, transaction type, platform model, client-facing activity, proprietary activity,
liquidity provision, market-making, custody-only movements, internal transfers,
stablecoin conversions, minting, burning, redemption and any exclusion or adjustment
prescribed by the Commission.

The Commission may review the supervisory fees prescribed under this Schedule after
twelve (12) months of implementation and periodically thereafter, having regard to
market development, transaction volumes, supervisory cost, investor protection, market
integrity, financial stability and the competitiveness of the regulated digital and virtual
asset ecosystem.
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Token Issuance Fees

(i)
(ii)

Whitepaper filing (with legal opinion): :82,500,000.

Token issuance (fees shall be payable as follows):

(a) first :¥500,000,000 of the value of tokens to be issued: 0.275%;
(b) next 8500,000,000: 0.225%; and

(¢)  any sum thereafter: 0.15%.

Basis for Computation of Turnover

(i)

(ii)

(iii)

For the purpose of calculating supervisory fees under this Schedule, adjusted turnover
shall mean the aggregate value of completed and settled client-facing trades,
transactions or regulated activities executed, facilitated or settled by a regulated
entity during the relevant reporting period, excluding cancelled transactions, failed
transactions, duplicate entries, reversals, internal book transfers, custody-only wallet
movements, technical migrations, non-economic transfers, self-transfers and such other
exclusions as may be prescribed by the Commission.

The Commission may prescribe separate treatment or adjustments for proprietary
trades, liquidity provision, market-making, dealer activity, stablecoin minting, burning
or redemption, token issuance, staking, lending, settlement movements, cross-chain
transfers, transfers between wallets controlled by the same client and any other
transaction category to prevent double counting, unfair fee assessment or regulatory
arbitrage.

The Commission may review the supervisory fee rate, basis of computation and
applicable exclusions after twelve (12) months of implementation and periodically
thereafter, having regard to market development, transaction volumes, supervisory
cost, investor protection, market integrity, financial stability and the competitiveness
of the regulated digital and virtual asset ecosystem.

Guidelines on Asset-Referenced Tokens, Stablecoins and Related Capital Market
Activities

Applicability

(i)

(ii)

This Schedule applies to asset-referenced tokens, stablecoins and any digital or virtual
asset that is designed, represented or structured to maintain a stable value by
reference to a fiat currency, commodity, crypto asset, basket of assets or other
reference value, to the extent that such asset is issued, offered, admitted, traded,
custodied, settled, recognised or otherwise used in connection with capital market
activities regulated by the Commission.

Nothing in this Schedule shall be construed as authorising payment system operation,
remittance, foreign exchange dealing, banking, deposit-taking, electronic money
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(iii)

(iv)

(v)
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issuance, stored value business or any other activity regulated by the Central Bank of
Nigeria or any other competent authority.

The requirements in this Schedule shall apply in addition to the provisions on asset-
referenced tokens, stablecoins, issuance, disclosure, custody, reserve management,
redemption and reporting under these Rules.

Where a digital or virtual asset has the characteristics of both an asset-referenced
token and a stablecoin, the Commission may apply the requirements applicable to
either or both categories, having regard to the structure, reserve backing, redemption
arrangement, use case, risk profile and investor protection considerations.

The Commission may prescribe, vary or waive any requirement under this Schedule
where it is satisfied that equivalent safeguards exist for reserve adequacy,
redemption, disclosure, investor protection, market integrity and effective regulatory
oversight.

Reserve Ratio Requirements

(i)

Cash and Cash Equivalent Ratios

Stablecoin Type

Minimum Reserve Ratio

Notes

Naira-backed 100% Cash or CBN-approved instruments.
stablecoins

Foreign currency- 120% Same reference currency or high-quality
backed stablecoins liquid assets denominated in that currency.
Commodity-backed 100% Subject to verifiable ownership, custody,

stablecoins valuation, insurance and audit arrangements.
Crypto-backed 150%—-200% Based on volatility, liquidity, concentration
stablecoins and collateral quality.

(i) Crypto Collateral Haircuts

Asset Haircut Effective Collateral Value
BTC 25% 75% of face value
ETH 30% 70% of face value
Stable blue-chip altcoins approved by 40% 60% of face value
the Commission

(iii) Other Collateral Haircuts
Asset Haircut Effective Collateral Value
Tokenised treasury bills or equivalent 5% 95% of face value
approved instruments
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(iv) Haircuts shall be reviewed at least quarterly or at such other interval as may be
prescribed by the Commission.

() Liquidity Coverage and Stress Tests

(i) A stablecoin issuer shall maintain a Liquidity Coverage Ratio of not less than one
hundred and twenty per cent (120%).

(i)  The Liquidity Coverage Ratio shall be calculated as high-quality liquid reserve
assets divided by projected thirty-day net redemption outflows.

(iii)  Stress testing scenarios shall include, at a minimum:

(a) sudden redemption of fifty per cent (50%) of outstanding liabilities within
forty-eight (48) hours;

(b) crypto market decline of thirty per cent (30%) within twenty-four (24) hours;

(c) failure or impairment of a reserve-holding institution;

(d) foreign exchange devaluation or convertibility stress;

(e) stablecoin de-pegging event in local or global markets; and

(f)  any other scenario prescribed by the Commission.

(iv)  Stress tests shall be conducted quarterly and results shall be filed with the
Commission within 30 days after the end of the quarter.

(i)  Risk-Weighted Collateral Model

(i) Reserve assets shall be risk-weighted based on asset quality, issuer exposure,
liquidity, maturity, volatility and concentration risk.

Asset Class Indicative Risk Weight
CBN treasury bills 0%
Nigerian sovereign bonds with maturity 5%
below one year

Top-tier foreign sovereign bonds 5%
Investment-grade corporate bonds 20%
BTC and ETH 50%—75%
Other approved crypto assets 80%—100%

(i)  The Commission may prescribe minimum reserve quality scores, concentration limits, haircuts
or additional collateral requirements from time to time.

(e) Concentration Limits

(i) Reserve concentration limits shall apply as follows, unless otherwise approved by the
Commission:

| Exposure Type | Maximum Limit |
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Single Nigerian bank 25% of total reserves
Single foreign bank 20% of total reserves
Single Digital Asset Custodian 20% of total reserves
Single crypto asset 35% of total crypto collateral

(i)  Crypto-only reserves are prohibited unless expressly approved by the Commission.
Recovery and Redemption Waterfall

(i) Where reserves face impairment, the issuer shall apply the following recovery and
redemption waterfall, subject to any direction of the Commission:

(a) use available cash reserves;

(b) liquidate high-quality liquid securities;

(c¢) liquidate approved crypto collateral, where applicable;

(d) activate issuer capital buffer or other approved support arrangement; and
(e) implement a resolution or recovery plan approved by the Commission.

(ii)  Redemption suspension, delay or restriction shall only occur with the approval or
direction of the Commission, except in emergency circumstances where immediate
action is required to protect holders, in which case the Commission shall be notified
immediately.

Operational Requirements

A stablecoin issuer shall comply with the following operational requirements, subject to such
variation as the Commission may prescribe:

(i) maintain a clear redemption mechanism;

(i) redeem stablecoins within such timeframe as may be prescribed by the Commission;

(iii)  report material incidents within twenty-four (24) hours;

(iv)  maintain minimum platform uptime as may be prescribed by the Commission;

(v)  publish or submit monthly reserve attestations;

(vi)  submit quarterly financial statements;

(vii) submit annual audited financial statements;

(viii) publish or submit redemption volume statistics in such form and frequency as may be
prescribed;

(ix) conduct quarterly stress tests;

(x)  maintain a current fidelity bond or equivalent risk mitigation as may be prescribed
by the Commission;

(xi) appoint or designate a senior officer responsible for risk management; and

(xii) comply with any local reserve, liquidity, redemption-support, representative office,
reporting or regulatory-access requirement prescribed by the Commission for
foreign stablecoin issuers.

Disclosure Templates
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The following standardised disclosure templates shall be made available on the SEC
designated Portal:

(i) reserve composition table;

(i)  monthly attestation report;

(i) redemption statistics sheet;

(iv)  risk factors and investor notice; and

(v)  on-chain proof-of-reserves dashboard format, where applicable.

Schedule lll: Application Forms and Templates

The Commission shall prescribe the applicable application forms, templates and supporting document
checklists from time to time.

Justification

The main thrust of these Rules is fo establish a comprehensive regulatory framework for digital and virtual
asset activities; ensure investor protection, market integrity, systemic resilience and financial stability; regulate
activities based on economic substance and function; promote responsible innovation; and align the Nigerian
capital market with international best practices.

The Rules shall supersede the Rules on Issuance, Offering Platform, and Custody issued in 2022 and all prior

Commission’s Rules, Guidelines or Circulars relating to regulation of digital and virtual assets in the capital
market.
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