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Do Cfd Tk

2026 marks Nigeria's transition from reform to consequence. The

regulatory resets of 2025 are complete, and capital allocation
decisions must now be made within a fundamentally different
operating framework.

The Nigeria Tax Act 2025 is in force. Banking recapitalisation
concludes within weeks. Insurance licence unbundling is
mandatory by mid-year. Digital assets are now regulated securities.
Combined with Nigeria's removal from the FATF grey list, these
changes materially improve institutional credibility and capital
accessibility.

The cost is higher compliance. The payoff is certainty. This matters most in infrastructure. Nigeria's
infrastructure deficit cannot be bridged without private capital. The policy response is aligned:
streamlined PPP approvals, clearer risk allocation, and a recapitalised banking sector capable of funding
larger transactions domestically.

This creates a limited first-mover window. Projects closing in 2026 benefit from available liquidity,
regulatory clarity, and political momentum. As fiscal pressure intensifies, that window will narrow.

The financial sector is consolidating rapidly. Banks that meet capital thresholds will emerge as stronger
counterparties with enhanced risk capacity. Insurers must restructure, specialise, and meet enforceable
claims obligations. Digital asset operators face licensing, disclosure, and capital requirements that will
force consolidation but strengthen market integrity.

Execution risk remains FX volatility, inflation, and policy implementation gaps persist. However, the
opportunity set has improved materially. Nigeria now offers clearer rules, stronger institutions, and
restored access to global capital, as evidenced by the oversubscribed November 2025 Eurobond issuance.
In 2026, disciplined capital will be rewarded but only if it moves early.

In the pages that follow, our team provides a detailed analysis of what these reforms mean operationally
from the mechanics of the new tax regime to the infrastructure financing window now opening, the
banking and insurance consolidation underway, and the formalisation of digital asset markets. These are
the issues that will shape your business decisions in 2026.

Best regards,

Ifeoma Ezeribe
Partner, Finance and Projects

e b P
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INFRASTRUCTURE & PROJECTS: THE PUSH FOR
PRIVATE INVESTMENT

Nigeria is making a calculated bet on private
capital to close its infrastructure gap. With a
funding requirement estimated at over $14.2
billion annually through 2034,' the government
has made it clear that public funds alone will not
be sufficient. The solution, delivered through the
2026 budget framework, is an aggressive
expansion of Public-Private Partnerships (PPPs)
across roads, rail, power, and port infrastructure.

The Strategic Shift

The Project Approval Board of each federal
ministry has been empowered to approve PPP
projects valued under 20 billion without Federal
Executive Council approval, streamlining what
has historically been a cumbersome process.” This
procedural acceleration, combined with recent

reforms in tax and investment law, creates a more
predictable and investor-friendly environment.
The June 2025 ICRC PPP Summit signalled that
capital is ready to move when structures are
sound.

The timing is not coincidental. The
recapitalisation of Nigerian banks, which must
meet new minimum capital requirements by
March 2026, is creating financial institutions with
balance sheets capable of funding large, long-
term infrastructure projects. The banking sector
raised over $3.7 billion in fresh equity capital
throughout 2024-2025,’
enable banks to handle significantly larger single-

and this influx will

obligor limits, a critical constraint that has

investment-over-10-years-to-close-infrastructure-gap-sa accessed 18 November 2025.

Infrastructure Concession latory C ission, 'PPP

Emmanuel Addeh, 'Nigeria Needs $14.2bn Annual Invesml'n(ent Over 10 Years to Close Infrastructure Gap, Says KPMG' ThisDay (Abuja, 5 January 2024) https://www.thisdaylive.com/index.php/2024/01/05/nigeria-needs-14-2bn-annual-
- m

v Notice' (11 August 2025) https://www.icrc.gov.n;

- X 9
3 United States Department of State, '2024 Investment Climate Statements: Nigeria' (2024) https://www.state.gov/reports/2024-investment-climate-statements/nigeria accessed 18 November 2025.

historically prevented Nigerian banks from
financing major projects independently. These
larger, better-capitalised banks will be essential
partners in delivering the scale of financing
needed for roads, rail, and power generation
projects that have been stalled for years.

The Financing Architecture

The Central Bank has explicitly linked the
recapitalisation exercise to broader infrastructure
development goals.” With higher capital bases,
banks can now participate in syndicated project
financing structures that were previously beyond
their capacity. This addresses a longstanding
market inefficiency: Nigerian infrastructure
projects often required offshore lenders because
domestic banks lacked the balance sheet strength
to absorb large exposures. That constraint is
being systematically removed.

The reforms also introduce clearer risk allocation
frameworks for PPP contracts. Projects must now
demonstrate bankability without relying heavily
on sovereign guarantees, forcing sponsors to
develop more robust financial structures. This
discipline, while demanding, produces better
outcomes for all parties and reduces the fiscal
burden on government.
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What This Means for Market Players

For project sponsors and developers

The window for bidding on major projects is wide
open. Ongoing initiatives include the Abuja-
Kaduna-Kano Road corridor, the Second Niger
Bridge, and the Lagos-Ibadan Expressway, with
additional projects expected to reach financial
close in 2026." First-mover advantage matters in
this environment. Acting early allows you to
negotiate better terms and secure government
backing before it runs out. It also let you fix
construction costs now, protecting your capital
expenditure from inflation. Ultimately, claiming a
prime route today secures a market advantage
that will likely be impossible for latecomers to
replicate.

For lenders and institutional investors

We are seeing more viable opportunities than ever
before. Unlike in the past, today's projects are
supported by better laws and reliable government
guarantees, making them much safer to fund.

111
International
Banks
(N500B)

a8

111

Regional Banks
(N50B)

Impact: Larger balance sheets enable major infrastructure projects independent of offshore lenders.

For construction and engineering firms

Construction activity is set to surge, but
contractors face a critical new challenge: the
'Fixed-Price' risk. In a move to cap budgets, 2026
contracts are likely to remove price fluctuation
protections for imported inputs. This effectively
transfers all inflation and FX risk from the
government to the builder. In this new landscape,
success will be determined not just by
engineering excellence, but by the ability to
manage financial exposure.

Infrastructure investment in Nigeria has always
been about timing. The reforms, capital availability,
and political will have aligned in a way that they
have not foryears. The question is no longer whether
opportunities exist, it is whether investors are

positioned to act on them.

Banks Compliant:

> 21
(Jan 2026)
National

Banks
(N200B) )

14‘1

/ (Sep 2025)
/ 16

(Dec 2025)

Abuja-Kaduna-Kano Road

# Central Bank of Nigeria, CBN Update (July 2025) https://www.cbn.gov.ng accessed 18 November 2025.

°  Infrastructure Projects in Nigeria: Development, Challenges, and Future Prospects - AFRICA ANALYST

Second Niger Bridge

Lagos-Ibadan Expressway
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BANKING & INSURANCE: WHY YOUR FINANCIAL
PARTNER ARE CHANGING

Nigeria is rebuilding its financial sector from the
foundation up. Two parallel recapitalisation
exercises one in banking, the other in insurance
are converging in 2026 to create larger, more
resilient financial institutions. For businesses and
investors, this means dealing with fundamentally

different counterparties within months.

The Banking Consolidation

The Central Bank of Nigeria has set a March 31,
2026, deadline for banks to meet new minimum
capital thresholds: ¥500 billion for international
banks, 3200 billion for national banks, and ¥}50
billion for regional banks.’ The sector must raise

over $3.7 billion in fresh equity capital. As note
under Figure 1 above, progress has been
substantial as of January 2026, about 21 banks
have met the capital requirements (a significant
increase from 14 in September 2025 and 16 in
December 2025). With approximately less than
sixty days remaining until the deadline, the pace
of compliance has accelerated dramatically.

Few banks confirmed compliant include:

« International License Holders

Access Bank, Zenith Bank, GTBank (GTCO),
United Bank for Africa (UBA), Fidelity Bank,
First Bank.

« National/Regional License Holders

Ecobank Nigeria, Stanbic IBTC, Sterling Bank,
Wema Bank, Citibank Nigeria, Globus Bank,
Premium Trust Bank, Providus Bank.

+ Non-Interest Banks

Jaiz Bank, Lotus Bank, TAJ Bank.

As of the date of this report, more than 10 banks
remain non-compliant, though several are in
advanced stages of capital raising and regulatory
verification. The Central Bank Governor, Olayemi
Cardoso, has confirmed that most institutions are
positioned to meet the deadline.”

Central Bank of Nigeria, 'Review of Minimum C:
https://www.cbn.gov.ng/Out/2024/CCD/Re

6

ecapitalization MARCH_2024.pdf accessed 18 November 2025.
7 https://leadership.ng/19-banks-meet-new-capital-requirements-ahead-of-march-31-deadline/
8
9

apital Requirements for Commercial, Merchant and Non-Interest Banks in Nigeria' (28 March 2024) FPR/DIR/PUB/CIR/002/009

legit.ng/business-economy/industry/1691618-cbn-recapitalisation-countdown-full-list-12-nigerian-banks-meet-capital-threshold/

https://www.legit.ng/business-economy/industry/1691618-cbn-recapitalisation-countdown-full-list-12-nigerian-banks-meet-capital-threshold/
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Banking stocks rallied significantly in 2025, with
combined market capitalization of listed banks
reaching ¥16.14° trillion an 86.8% increase (¥7.5
trillion jump) from the previous year.” Six banks
now belong to the exclusive 'trillion-naira club'":

GTCO (N3.62 trillion), Zenith Bank (¥2.75
trillion), First Bank (382.16 trillion), UBA (¥1.94
trillion), Stanbic IBTC (1.7 trillion), Access
Bank (¥1.23 trillion'’), and Ecobank Nigeria
which recently joined after crossing the ¥1
trillion threshold.

In a notable development, Femi Otedola,
chairman of FirstBank's parent company
FirstHoldco, has urged the CBN to raise the
minimum capital requirement for international
banks from N500 billion to N1 trillion. This

proposal signals potential for further capital
strengthening between 2027-2028."

Banks that cannot raise the required capital face
two options: merge with stronger institutions or
downgrade their license category. Union Bank
completed its merger with Titan Trust Bank on
September 1, 2025, while Providus Bank's merger
with Unity Bank received 99.32% shareholder

approval on September 26, 2025, and is
advancing toward final court sanction. Foreign
investor interest is intensifying, with UAE-based

investors and European banking groups
expressing interest in Keystone Bank, and other

institutions facing capital shortfalls.

The Insurance Overhaul

The insurance sector is undergoing an even more
dramatic transformation. The Nigerian Insurance
Industry Reform Act 2025, signed into law in
August 2025, imposes new capital requirements:
N15 billion for non-life insurers, 3¥10 billion for
life insurers, and N35 billion for reinsurers."
Insurance companies have until July 30, 2026 to
comply.”

Unlike the previous framework, this new
Insurance Act introduces a risk-based capital
framework, under which insurers with riskier
underwriting and investment portfolios must
maintain proportionately higher capital buffers."
It also mandates the unbundling of composite
insurance licenses, requiring companies to
segregate life and non-life operations within five
years.'”” Consequently, policyholders with
composite insurers may see their policies

transferred to specialised subsidiaries as these

institutions restructure.

https://nairametrics.com/2026,/01/08/ngx-in-2025-four-sectors-controlled-79-of-market-value/
https://businessday.ng/news/article/ecobank-joins-trillion-naira-club-for-first-time-in-20-years/#google_vignette

Section 15 of Nigerian Insurance Industry Reform Act, 2025

Section 15 of Nigerian Insurance Industry Reform Act, 2025

> Ibid. Section 6(4)

NAICOM sets July 2026 Deadline for new insurance capital requirements, 18 August 2025 Insidebusinessafricang accessed 19 November 2025
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Figure 2: Dual Recapitalisation — Banking and Insurance Sectors

DUAL RECAPITALISATION: BANKING &
INSURANCE SECTOR CONSOLIDATION

Banking Sector

$3.7 Billion Target

Insurance Sector

IMPACT: Fewer, larger, betier-capitalised institutions with enhanced capacity 1o support economic growth

Two parallel reforms creating fewer, larger, better-capitalized financial institutions by 2026

New Consumer Protections

The insurance reforms go beyond capital. The Act

mandates claim settlement within 60 days,'® with
compound interest penalties for delays,"” a direct
response to the chronic claims processing failures
that have undermined public trust. A Policyholder
Protection Fund, financed by 0.25 percent of
every operator's gross life premium, will
compensate consumers when insurers become

insolvent."®

Mandatory insurance coverage is expanding
significantly. Employers must now provide Group
Life Assurance covering at least three times each
employee's annual total emolument,” any

employer who fails to comply with this section

Ibid. Section 210
Ibid. Section 210(7)
Ibid. Section 212
Ibid. Section 68

20 Tbid. Section 68(8)

shall be liable to a penalty of the annual total
emolument of each employee without a group life
assurance policy or as the Commission may

determine.”

Insurance is now compulsory for structures
exceeding one floor, expanded from the previous
two-floor threshold. All federal government assets
and employees must be insured, creating a

substantial new premium base.

What This Means for Your Business

The immediate impact is consolidation. Expect
fewer, but larger institutions on both the banking
and insurance sides. Weaker players will merge or
exit, and the survivors will be financially stronger

and better regulated. For businesses, this creates
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both opportunity and obligation. Lenders will
have greater capacity to fund larger transactions
but will also demand more rigorous due diligence.
Insurers will be able to underwrite bigger risks,
but businesses must review their existing policies
as providers restructure and launch compliant
products.

21

22

2 ibid

Chainalysis Team, 'The 2023 Global Crypto Adoption Index' (Chainalysis, 12 September 2023) https://www.chainalysis.com/blog/2023-global-crypto-adoption-index/ accessed 20 November 2025.
Olayiide Bolaji-Daniel, 'Crypto & Bitcoin Adoption Statistics in Nigeria (2025)" (Breet, 18 August 2025) https://breet.io/blog/crypto-and-bitcoin-adoption-statistics-in-nigeria accessed 20 November 2025.

The recapitalisation exercises are not
administrative formalities they represent a
structural shift in Nigeria's financial architecture.
Companies that understand this early will be
positioned to leverage stronger banking
relationships and more robust insurance coverage
as the new landscape takes shape.
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DIGITAL ASSETS: THE END OF THE WILD WEST

In March 2025, the Nigerian capital market
underwent its most significant structural
realignment since 2007. With the signing of the
Investment and Securities Act 2025 (ISA 2025)
into law, President Bola Ahmed Tinubu formally
codified digital assets, bringing cryptocurrencies,
tokens, and other blockchain-based instruments
out of a regulatory grey zone and squarely within
the ambit of statutory securities regulation.

This legislative milestone represents more than a
"line in the sand"; it is the formal integration of a
multi-billion dollar shadow economy into the
recognised financial mainstream.

The Market That Operated in Shadows

For years, Nigeria presented a global paradox: it
was a leader in digital asset adoption while

operating in a complete regulatory void. That
paradox ended in 2025. Nigeria received
approximately $59 billion in cryptocurrency
value between July 2023 and June 2024, ranking
second globally after India.” By 2025, around 22
million Nigerians (10.3% of the population) held
cryptocurrencies.”

In 2025 alone, annual crypto-related revenue hit
an estimated $2.4 billion, with penetration rates
continuing to climb.” However, this liquidity
flourished in an environment defined by legal
ambiguity. Innovation and malfeasance coexisted
without distinction, creating a high-risk
ecosystem where legitimate transaction volume
masked systemic vulnerabilities.

2 Chainalysis Team, 'The 2023 Global Crypto Adoption Index' (Chainalysis, 12 September 2023) https://www.chainalysis.com/blog/2023-global-crypto-adoption-index/ accessed 20 November 2025.
22 Olayiide Bolaji-Daniel, 'Crypto & Bitcoin Adoption Statistics in Nigeria (2025)" (Breet, 18 August 2025) https://breet.io/blog/crypto-and-bitcoin-adoption-statistics-in-nigeria accessed 20 November 2025.

2 ibid
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The Cost of Ambiguity

The absence of a legal framework extracted a

severe toll on market integrity. According to SEC
Nigeria's investigation team, Nigerians have lost
an estimated 1 trillion naira to crypto-related
Ponzi schemes over the past 25 years.**

The tipping point arrived in early 2025 with the
CBEX Scandal, a systemic failure that wiped out
N1.3 trillion in investor funds.” The fallout about
humanitarian as well as financial, with the (SEC)
confirming casualties linked to the stress of these
losses. With 79 suspected Ponzi schemes currently
under investigation, the scale of fraud had
become untenable.”® The ISA 2025 is, therefore,
not just economic policy; it is a necessary
consumer protection intervention.

What the Law Changes

The ISA 2025 fundamentally alters the
operational landscape by placing all "Digital
Assets" defined to include cryptocurrencies,
security tokens, stablecoins, and tokenised real-
world assets, under the direct supervision of the
SEC.

Mandatory Registration & Compliance

All Virtual Asset Service Providers (VASPs),
Digital Asset Operators, Custodians, and
Exchanges must now register with SEC. The era of
operating in the grey market is over; unlicensed
operation is now a criminal offense with codified
penalties.

Chainalysis Team, 'Nigerian SEC's Vision for a Trusted Crypto Ecosystem' (Chainalysis, 21 August 2025) https://www.chainalysis.com/blog/nigerian-sec-vision-trusted-crypto-ecosystem/ accessed 20 November 2025.

Maimuna Katuka, 'From Promises to Pitfalls: The Reality of Ponzi Schemes in Nigeria' (NALTF, 11 August 2025) https://naltf.gov.ng/from-promi

The Sandbox Approach

The SEC has operationalised the Accelerated
Regulatory Incubation Program (ARIP) to fast-
track compliant operators. Two major exchanges
Busha Digital Limited and Quidax Technologies
Limited received "Approval-in-Principle" under
the ARIP in August 2024. In addition, five entities
were admitted to the Regulatory Incubation
Programme: four digital asset offering platforms
(Trovotech, Wrapped CBDC, HousingExhange,
and Dream City Capital) and one digital asset
custodian (Blockvault Custodian).” Legitimacy is
no longer optional; it is a prerequisite for market

acCcCess.

Taxation

Under the Nigeria Tax Act 2025 which became
effective January 1, 2026, gains on
cryptocurrency disposals now form part of
chargeable gains and are subject to applicable
income taxes. All crypto investors must: (i)
Complete KYC requirements on licensed
platforms; (ii) Maintain detailed transaction
records for tax filing; (iii) Declare and pay taxes
on crypto gains; and (iv) use only SEC-licensed
exchanges to endure legal compliance.

Surveillance & Analytics

Crucially, the burden of Anti-Money Laundering
(AML) compliance and Know-Your-Customer
(KYC) compliance under the Act will drive
operators to adopt robust blockchain analytics
and transaction monitoring tools to detect
suspicious activity. This shift places compliance
responsibilities directly onto the platforms,
granting the regulator real-time visibility into
fund flows.

-to-pitfalls-the-reality-of-ponzi-schemes-in-nigeria/ accessed 20 November 2025.

Chainalysis Team, 'Nigerian SEC's Vision for a Trusted Crypto Ecosystem' (Chainalysis, 21 August 2025) https://www.chainalysis.com/blog/nigerian-sec-vision-trusted-crypto-ecosystem/ accessed 20 November 2025.

Nigeria's SEC Grants Crypto Licence to Busha and Quidax' (Techpoint Africa, 29 August 2024) https://techpoint.africa/insight/nigerias-sec-grants-crypto-licence-to-busha-and-quidax/ accessed 20 November 2025.
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Figure 3: Digital Assets Market Transformation

Digital Assets Market Transformation

$59 Billion

$2.4 Billion

#1 Trillion Lost

REGULATED FRAMEWORK
Manitatmry Fogistratian

Accaleratid incutation (8RS

Cansumer Protactions

Transition from unreguiated “Wild West” 1o formal digital asset hub capahle of aftracting institutional capital

From $59B unregulated crypto market to formal SEC-supervised framework with investor protections

The Investor Calculation

The passing of the ISA 2025 creates a bifurcated

but positive impact on the investment landscape.
For Institutional Investors

The Act removes the primary barrier to entry: legal
certainty. By classifying digital assets as securities,
the Act provides the fiduciary cover necessary for
Pension Fund Administrators (PFAs), insurance
firms, and foreign institutional investors to
allocate capital. The existence of clear licensing
pathways transforms crypto from a speculative
gamble into an investable asset class.

For Retail Investors

The Act includes three core protections for
investors.

+ Asset Segregation: All capital market
operators (which now includes licensed digital
assets exchanges) must strictly segregate
client funds from proprietary company assets.

« Disclosure: Issuers must publish mandatory
prospectuses (called “White Papers” in the
SEC Rules on Issuance, Offering Platform and
Custody of Digital Assets) detailing project
utility and risks.

e Promoter Scrutiny: Investment scheme
promoters must undergo due diligence and
adhere strictly to all SEC rules on influencing
(Finfluencing).

The transition will not be frictionless. The
"compliance tax" the cost of legal retainers and
monitoring software will likely force smaller,
capital-light exchanges to consolidate or exit.
However, the survivors will inherit a market that
is structurally sounder. The "Wild West" era is
over; what follows is a regulated digital asset hub
capable of attracting serious, long-term capital.
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NIGERIA'S FATF GREY LIST EXIT: A WATERSHED MOMENT

On October 24, 2025, Nigeria achieved one of its
most significant financial policy milestones in
recent history: removal from the Financial Action
Task Force (FATF) grey list.” After nearly three
years of intensive reforms (placed on the list
February 2023”), Nigeria successfully completed
a comprehensive 19-point action plan focused on
strengthening its Anti-Money Laundering (AML),
Countering the Financing of Terrorism (CFT), and
Counter-Proliferation Financing (CPF)

frameworks.*

Nigeria was delisted alongside South Africa,
Mozambique, and Burkina Faso, marking a
positive turning point for African financial
systems. FATF President Elisa de Anda Madrazo
called the removal of these four countries "a
positive story for the continent of Africa.”

What Changed

Nigeria's reforms addressed critical deficiencies
identified by FATF:

Enhanced Inter-Agency Coordination

The Nigeria Financial Intelligence Unit (NFIU),
working with the Inter-Ministerial Committee on
FATF Compliance, improved collaboration across
law enforcement agencies (EFCC, ICPC, Police,
DSS, NDLEA) and regulatory bodies (CBN, SEC,
NAICOM, CAC).

Beneficial Ownership Transparency

The Corporate Affairs Commission implemented
systems to track and verify beneficial ownership of
companies, reducing corporate opacity.

Improved AML/CFT Supervision

Risk-based supervision of financial institutions
and Designated Non-Financial Businesses and
Professions (DNFBPs) was strengthened, with

enhanced market entry controls.

https://naltf.gov.ng/nigerias-removal-from-the-fatf-grey-list-implications-for-governance-and-financial-integrity/

https://naltf.gov.ng/nigerias-removal-from-the-fatf-grey-list-implications-for-governance-and-financial-integrity/

https://www.aljazeera.com/news/2025/10/24/four-african-countries-taken-off-global-money-laundering-grey-list

https://www.fatf-gafi.org/en/publications/High-risk-and-other-monitored-jurisdictions/increased-monitoring-october-2025.html
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TAX MATTERS: THE NTA 2025 - WHAT TO
KEEP IN MIND

After decades of fragmentation, Nigeria has
rewritten its fiscal rulebook. On June 26, 2025,
President Bola Ahmed Tinubu signed the Nigeria
Tax Reform Acts consisting of the Nigeria Tax
Administration Act (NTAA), the National
Revenue Service (Establishment) Act, the Joint
Revenue Service (Establishment) Act, and the
Nigeria Tax Act (NTA) 2025 into law. These Act
took effect on January 1, 2026, and is now
fundamentally altering how businesses calculate
their tax obligations, structure their operations,
and plan for growth.

The transition from legislation to enforcement is
already underway. Pursuant to these reforms, the
Nigeria Revenue Service (formerly the Federal
Inland Revenue Service “the FIRS”) has activated
automated compliance and enforcement systems
that link Tax Identification Numbers (TIN) to
bank accounts, business registrations, and
financial transactions. The historic reliance on
negotiated tax settlements is giving way to
system-driven assessment and collection.

For investors and businesses, this was not merely
a legislative update. It is now an operational
reality that require immediate adaption.
Financial models, contractual assumptions, and
compliance processes must now align with the
enacted Act.

A Single, Unified Rulebook

The NTA 2025 combines more than twelve
separate tax laws the Companies Income Tax Act,
Personal Income Tax Act, Value Added Tax Act,
Capital Gains Tax Act, and others into a single,
coherent framework. This removes longstanding
inconsistences and overlaps that complicated
compliance and obscured true tax exposure.

While consolidation simplifies interpretation, it
also demands timely adjustment. Existing
contracts, accounting systems, transfer pricing
structures, and internal controls should be
reviewed to ensure consistency with the unified

framework.

What Changes for Large Companies

Under the enacted NTA, large companies are
subject to a 30% corporate income tax rate, which
may be reduced to 25% at a date determined in an
order issued by the President on the advice of the
National Economic Council.”” The NTA also
introduces a 4% Development Levy on assessable
profits, which replaces the Tertiary Education
Tax, NITDA Levy, NASENI levy, and the Police
Trust Fund levy.”

3 Section 56 of the Nigerian Tax Act, 2025

Section 59 of the Nigerian Tax Act, 2025
Ibid. section 57(2)(a) and (b)
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For multinational enterprise groups with an aggregate group turnover of £750 million or its equivalent,
and any other company with an aggregate turnover of N50 billion, the NTA implements a 15% Minimum
Effective Tax Rate.” This requirement aligns Nigeria with international tax standards under the OECD's
Pillar Two framework and closes avenues for base erosion.” For multinationals operating in Nigeria, the
implication is clear: transfer pricing structures, profit repatriation strategies, and intercompany
arrangements must be reviewed and updated to ensure compliance under the implemented regime.

Figure 4: Corporate Tax Structure Changes for Large Companies

Corporate Tax Structure for Large Companies

Company Income tax
30%
Tertiary Education Tax
3%
NITDA Levy
1%
NASENI Levy

0.25%

Police Trust Fund

0.005%

Company Income tax

30%

Development Levy

4%

NOTE: Companies with turnover > N50 billion subject to 15% minimum effective tax rate (OECD Pillar Two)

A Lifeline for Small Businesses

The Act offers significant relief for smaller
enterprises. Small companies, defined as those
with gross annual turnover not exceeding N100
million and fixed assets below X250 million™ are
now exempt from Companies Income Tax and the
Development Levy.” This is a marked expansion
from the previous threshold of N25 million and
represents a deliberate effort to encourage
formalisation and growth among small and

medium-sized enterprises.

For investors focused on early-stage ventures or
businesses operating just above the threshold,
this creates a natural inflection point. For
businesses approaching the exemption ceiling of
¥100 million, proper measures should be put in
place to ensure a cushioning effect of crossing the
threshold such as careful planning around
growth timing, structure and capital deployment
to help cushion the effect of a sharp increase in
tax liability that may occur.

% Tope Adebayo “ Nigeria Tax Act, 2025: An Outlook of Income and Profit Taxation under the Present Regime” 26 June 2025 https://topeadebayolp.com/wp-content/uploads/2025/07/Nigeria-Tax-Act-2025.pdf accessed 11 November 2025

% Ibid. bid. section 202

¥ Ibid. Section 56, 59
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Digital Assets Enter the Tax Net

The NTA 2025 brings digital assets and virtual
currencies under formal taxation for the first
time. Gains from cryptocurrency transactions,
NFTs, and other digital property are chargeable
and subject to tax,” ending years of regulatory
ambiguity. For fintech companies, crypto
exchanges, and investors holding digital assets,
this formalises their position within the Nigerian
tax system whiling creating new compliance
obligations. Businesses operating in this space
must now track cost bases, calculate gains, and
file returns with the same rigour applied to

traditional assets.

Personal Income Tax Reforms

Individual taxpayers will see a more progressive

tax structure, with rates ranging from 0 — 25
percent according to the applicable tax bracket.”
This places much benefits on lower-income
workers, particularly, those earning ¥800,000 or
less annually are taxed at 0%, but increases the
burden on those with higher salaries and other
income. The exemption threshold for
compensation related to loss of employment or
personal injury has also been raised from ¥10
million to N50 million,” providing greater
protection during career transitions.

Figure 5: Progressive Personal Income Tax Structure

Progressive Personal Income Tax Structure

TAX RATE (%)

25%
20%
15%
10%
5%
o

FIRST
N800,000 §2.200,000 9,000,000 13,000,000 st nou 000 > N50,( ooo 000

0% 15% 18% 21% 23% 25%

TAX-FREE THRESHOLD MANIMUM RATE INJURY EXEMPTION

W800,000 25% N50M

What Investors Must Do Now

The window for preparation is narrow. Financial models built on the old tax regime are now obsolete.
Businesses must immediately recalculate their 2026 budgets to account for the Development Levy and
assess whether they qualify for small company exemptions. Multinational groups should conduct transfer
pricing reviews immediately to ensure compliance with the new Minimum Effective Tax Rate.

The tax rules have changed. The question for 2026 is whether your strategy has changed with them.

* Ibid. Section 34 (1)(a) (1)

% Ibid. Fourth Schedule
4 Ibid. Section 50
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2026 HORIZON: WHAT WE ARE WATCHING

If 2025 was the year of legislative overhaul
defined by the new Tax Act, the Nigeria Insurance
Industry Reform Act, the Investments and
Securities Act, and the banking recapitalisation
drive, 2026 is the year of implementation and
consolidation. We are no longer in a 'grace period'
we are in a market environment defined by strict
enforcement, accelerated consolidation, and
operational execution

Here is how the landscape will shift.

Banking M&A: The "Shotgun Marriage"
Quarter

Current Reality

Q1 2026 is proving to be the most consequential
quarter in Nigerian banking history since 2005.

With approximately less than 60 days remaining
until the March 31 deadline, the window for
organic capital raising has effectively closed. We
have transitioned from the "Rights Issues" phase
to the forced consolidation phase.

Nigerian Banking Recapitalisation: Progress
Update (January 2026):

Compliance Status: As of the date of this report,
about 21 banks have met the CBN’s new
minimum capital requirements, While over 10
other banks are still working toward compliance
ahead of the March 31, 2026 deadline.

What to Watch (February-March 2026):
Several banks including FCMB are in advanced
stages of capital raising, with analysts expecting
more announcements before month-end.

Bank Still Under Pressure: Banks still weighing
options include Keystone Bank, Parallex Bank,
Polaris Bank, Signature Bank, Standard
Chartered Nigeria, and Citibank Nigeria.
Standard Chartered needs an additional N¥154
billion while Citibank needs N185 billion to meet
national license requirements.

Potential Consolidation: SBM Intelligence
projects in its 2026 Outlook that "a forced round
of mergers and acquisitions will occur due to the
banking recapitalization deadline, with some
banks failing to meet requirements. License
downgrades to regional status (50 billion
requirement) remain an option for national
banks unable to raise N200 billion. Nova Bank
has already opted to downgrade to a regional
license.

Market Consolidation Outcome: By June 2026,
Nigeria's banking landscape will likely see 20-
25% fewer standalone commercial banks
compared to the 2024 baseline of approximately
44 institutions, with survivors significantly better
capitalised and positioned for regional and global
competition.

Infrastructure: The Year of the Crane

PPP Framework Evolution

In the 2025 Budget Call Circular, the Federal
Government directed all MDAs to comply with
ICRC's Act and the National Policy on Public
Private Partnership (N4P) in conducting PPP
arrangements.” In February 2025, ICRC and the
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and the World Bank's IFC began exploring capital
market funding options for PPP infrastructure,
with the World Bank introducing its Joint Capital
Markets Programme (J-CAP) to Nigeria.42

However, most current "mega-projects" are being
delivered through traditional government
funding or EPC+Finance models rather than
full PPP concessions. True bankability under PPP
frameworks requires:

* Robust revenue models without heavy
sovereign guaranteed reliance

+ Clear regulatory and tax treatment (as
emphasized in ICRC's 2025 guidance)

« Stronger bank balance sheets (aided by
ongoing recapitalisation) to support
project finance

« Commercially disciplined structures that
can attract private capital at scale

The infrastructure pipeline shows government
leadership in funding critical arteries, while the
PPP regulatory framework continues maturing to
enable greater private sector participation in
future phases of Nigeria's infrastructure
transformation.

Tax Implementation: The End of the
"Negotiated" Settlement

Current Reality Since the Year Began

The Nigeria Revenue Service (formerly FIRS) has
shifted strategy from "negotiation" to
"automation”. With the NTA 2025 coming into
force, the tax authority is no longer relying
voluntary declarations or negotiated settlements.
it is using linked data systems connecting TIN,
NIN (National Identification Number), BVN
(Bank Verification Number), and bank account
records to directly assess tax liability.

“ https://businessday.ng/companies/article/here-are-20-banks-that-have-met-the-new-cbn-capital-rules/

“2 " https://www.lexology.com/library/detail.aspx?g = 634e0468-7686-4cc9-9204-de40437870b1

Also, the NRS is deploying a “single window” for
tax administration, moving towards e- invoicing
and digital compliance systems. Tax
administration is being centralised with stronger
legal powers to cross check information held in
banks and other institutions.

Companies that award contracts to unregistered
vendors (those without a TIN) face a N5 million
penalty, effective immediately. Informal business
practices where transactions are not recorded
will become increasingly untenable as tax
authorities gain the legal capability to trace bank

transactions and business activities.

Insurance: The Great Unbundling

Current reality

The era of the composite insurance company is
likely over. Because of the 2025 reforms, 2026
will be the year of forced separation. Big insurers
can no longer hold a single license for both Life
and General insurance (like car or house
insurance). We predict major players will split
their operations into two completely separate
legal entities to comply with the law. Also, expect
a shopping spree. Traditional insurers are now
forced to hold much more cash (capital). To make
that money profitable, they will aggressively buy
up smaller "Insurtech" startups to get access to
new, younger customers quickly.

Digital Assets: The Institutional Pivot

Our Prediction:

The "Wild West" is officially closed. Nigeria's
digital asset regulatory framework is operational
but full licensing remains delayed. The SEC
continues to work through its phased licensing
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approach, with only preliminary approvals granted. As of April 2025, SEC Director General Emomotimi
Agama stated the regulator is delaying additional licenses pending more due diligence on issues that
arose from the first batch of approvals. No full Digital Asset Exchange licenses have been issued as of
January 2026. The timeline for comprehensive licensing remains unclear.

Professional Infrastructure is emerging: Custody solutions, insurance products, and professional services
for digital assets are beginning to emerge as the regulatory framework provides clarity on legal treatment.
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CORPORATE FINANCE AND M&A: NIGERIA'S DEAL
MARKET REPOSITIONS FOR GROWTH

A New Cycle of Opportunities

2025 emerged as a turning point for Nigeria's
corporate finance and M&A ecosystem. Economic
reforms, renewed access to global capital,
sweeping consolidation in banking, and shifting
dynamics in energy and corporate sectors have
collectively created the foundation for sustained
deal activity throughout 2026.

This new year presents opportunities where,
stakeholders, including investors, corporates,
lenders, and advisers, have a clear road map to
execute growth, capitalise on improved
macroeconomic conditions, and position
themselves for more resilient and prosperous
achievements.

MACRO-ECONOMIC RESET &
SOVEREIGN DEBT: REBUILDING

CONFIDENCE

« Sovereign Credit Momentum Continues

On 14 November 2025, S&P Global Ratings
revised Nigeria's sovereign outlook to
“Positive” from “Stable,” citing
improvements in economic, fiscal, external,
and monetary indicators.” The upgrade
reflects growing confidence in recent
reforms initiated by the government,
signalling to global investors that Nigeria
may be entering a more stable economic
phase this 2026.

o Return to the Eurobond Market: $2.35
Billion Issuance

Nigeria raised $2.35 billion from the
international market on November 5, 2025,
through a Eurobond issuance that drew a
record demand of $13 billion, the Debt
Management Office (DMO) announced. The
issuance was split into two tranches: a 10-
year bond worth $1.25 billion at a yield of
8.63%, and a 20-year bond valued at $1.10
billion at a yield of 9.13%. This dual-tranche
offering set a powerful precedent for 2026.
Nigerian sovereigns and corporates now
have viable pathways to international capital
markets.

« What This Means for 2026 Dealmaking

A lower country-risk premium opens doors
for foreign investor appetite in Nigerian
corporate debt and equity, enhanced project
financing and long-term infrastructure
funding, and M&A catalysts in capital-
intensive sectors (energy, infrastructure, real
estate).

Critical caveat: Currency risk remains
material. Dealmakers and lenders must
embed FX hedging strategies into
structuring, particularly for dollar-
denominated financing. Naira volatility
could sharply increase local-currency debt-
service burdens.

2026 Priority: Integrate currency-risk
management into deal design from

inception.

4 Aduloju B, “S&P Upgrades Nigeria's Outlook to Positive, Cites Tinubu's Reforms” (TheCable, November 15, 2025) <https://www.thecable.ng/sp-upgrades-nigerias-outlook-to-positive-cites-tinubus-reforms,/?utm_>
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DEAL FOCUS

Unity Bank + Providus Bank = A Stronger Providus-Unity

Transaction Value: 700bn CBN-backed facility | Combined Assets: ¥5.33tn | Sector: Banking &
Financial Services

On 26 September 2025, shareholders of Unity Bank Plc voted 99.32% in favour of the Scheme of Merger
with Providus Bank Limited at a Court-Ordered Meeting.” This vote advances the process initiated by
Unity Bank's Board in February 2023 and the subsequent CBN Approval-In-Principle granted in August
2024.

Status: Awaiting final court sanction (as of the time of this report).

While the merger has received shareholder endorsement, it remains subject to final court sanction and
filing with the CAC. Upon finalisation, the combined entity to be renamed Providus-Unity Bank Plc will
rank as Nigeria's 9th largest bank by assets, serving 3.6 million customers across 229 branches. The entity
will operate as a Public Limited Company (Plc) as its shareholder base would exceed 50.

The Deal Terms at a Glance®

Structure Scheme of Merger under Section 711, CAMA 2020

Surviving Entity Providus — Unity Bank Plc

Consideration (Cash) N3.18 per Unity Bank share (>100% premium to last traded price
of N1.51)

Consideration (Shares) 18 Providus Bank shares for every 17 Unity Bank shares

CBN Support N700bn bailout loan (20-year term, 5-year moratorium) Note:

Interest is priced at MPR minus 11% (subject to a 6% floor),
creating floating rate exposure”’

AMCON Exit 34% stake (4.004bn shares) sold at N3.18/share™

Unity Bank Treatment Share capital cancelled; dissolved without winding up

* Unity Bank shareholders approve merger with Providus Bank' (Punch Newspapers, 26 September 2025) https:

4 Shareholders approve Unity Bank, Providus Bank merger' (The Nation, 27 September 2025) https://thenationonlineng.net/shareholders-approve-unity-bank-providus-bank-merger-2/ accessed 5 December 2025

% Scheme of Merger between Unity Bank Plc and Providus Bank Limited dated 2 September 2025

]Sizglking E{ Crzeodzig Brief: CBN approves loan to facilitate Providus-Unity Bank merger' (Stears, August 2024) https://www.stears.co/article/banking-credit-brief-cbn-approves-loan-to-facilitate-providus-unity-bank-merger-august-2024/ accessed
ecember

4 AMCON sells 34.22% stake in Unity Bank to Providus Bank' (The Guardian, 26 September 2025) https://guardian.ng/news/nigeria/metro/amcon-sells-34-22-stake-in-unity-bank-to-providus-bank/ accessed 5 December 2025
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Strategic Rationale & Implications

The consolidation aligns with CBN's
recapitalisation push ahead of the 31 March 2026
deadline (¥500bn for international banks;
N200bn for national banks). This merger
addresses Unity Bank's decade-long negative
capital position. A portion of the CBN facility was
applied to settle ¥303.7bn in legacy obligations:

Combined Entity: Key Metrics"

Total Assets

(9th in industry)
Branch Network

(10th in industry)

As noted earlier, for investors and M&A
practitioners, this consolidation, the first
banking merger under the ongoing
recapitalisation exercise, will likely spark further
acquisition or recapitalisation activity in mid-tier
banks. Smaller banks with weak balance sheets
may become targets for takeover or forced exits.

Customer Deposits

(11th in industry)

Customer Base

(as at 30 June 2025)

Union Bank of Nigeria + Titan Trust Bank = A Stronger Union

Service Network: 293 centres | ATM Network: 937 ATMs | Sector: Banking & Financial Services

On 1 September 2025, Union Bank officially
completed its merger with Titan Trust Bank.
Regulatory approval by the CBN cleared the final
hurdle, consolidating Titan Trust's operations,
assets, branches, and customers under the Union
Bank brand.” The merger concludes a process
that began with a Share Sale Agreement in 2021
(in which Titan Trust acquired a controlling
interest in Union Bank), followed by a minority
squeeze-out and de-listing from the stock
exchange. The combined bank now boasts over
293 service centres and 937 ATMs nationwide,
alongside a strengthened digital infrastructure.
The enlarged entity aims to deliver enhanced
banking services to retail, SME, and corporate
clients.

49
50

bank/>

Providus Becomes 9th Largest Bank By Assets as It Combines with Unity Bank' (27 September 2025) https://www.thisdaylive.com/2025/09/27/providus-becomes-9th-largest-bank-by-assets-as-it-combines-with-unity-banl

Union Bank of Nigeria, "Union Bank of Nigeria Completes Merger with Titan Trust Bank" (Union Bank of Nigeria, October 13, 2025) <https://www.unionbankng.co:

Status: Full integration underway.

What Consolidation Unlocks for 2026

Fewer, better-capitalised lenders mean:

« Higher deal capacity: Larger syndicated
loans become viable.

« Enhanced credit facilities: Better support
for corporate, SME, and infrastructure
financing.

« Risk management strength: Larger balance
sheets can absorb FX and interest-rate
shocks.

ress-releases/union-bank-of-nigeria-completes-merger-with-titan-trust-
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For investors and M&A practitioners, this
consolidation may spark further acquisition or
recapitalisation in mid-tier banks. Smaller banks
undercapitalised or with weak balance sheets may
become targets for takeover or forced exits.

What These Deals Mean for You

These developments have multiple implications:

a. Banking consolidation reduces
fragmentation, meaning fewer, better-
capitalised lenders capable of
underwriting large deals. This makes
structuring high-value financing or

acquisition loans more viable.

b.  For clients (real estate, energy, private
equity, infrastructure), the changing
banking architecture presents new
opportunities for funding, syndicated
loans, or long-term financing but also
requires careful counterparty and credit-
risk assessment.

¢.  With 19 banks already compliant with CBN's
new capital thresholds (as of January 2026)
and less than two months to the deadline,
expect accelerated M&A activity among
non-compliant lenders.

ENERGY & UPSTREAM SECTOR:
RESTRUCTURING, DIVESTMENTS, AND

NEW GAS-ERA DEALS

« Major Divestments and Portfolio
Realignments

On 1 December 2025, Total Energies
announced the sale of a 40% stake in two
offshore exploration licenses in Nigeria to
Chevron, part of a strategic realignment of

51

its African portfolio.” Earlier, the divestment
by TotalEnergies from its offshore asset in
block OML 118 (hosting the Bonga Field)
was approved by the Nigerian Upstream
Petroleum Regulatory Commission
(NUPRQ), transferring its 12.5% interest to
Shell Nigeria Exploration and Production
Company (SNEPCo) and Nigerian Agip
Exploration (NAE), in a $510 million
transaction.” Simultaneously, TotalEnergies
is increasing its stake in another offshore
block (OPL-257), securing 90% of the
interest in a move that signals continued
focus on offshore exploration and

development.

Hernandez A, “TotalEnergies to Sell 40% Stake in Nigeria Licenses to Chevron” Reuters (December 1, 2025) <https://www.reuters.com/business/energy/totalenergies-sell-40-stake-two-licenses-nigeria-chevron-2025-12-01/?utm>

2 Anyaogu I, “Nigeria Approves Shell, Agip Buyout of TotalEnergies' Stake in Bonga Oilfield” Reuters (September 29, 2025) <https://www.reuters.com/business/energy/nigeria-agrees-totalenergies-510-million-stake-sale-shell-agip-2025-09-

25/?utm>
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« Implications and Significance

These divestments reflect a broader trend of
global majors reshuffling their asset
portfolios, shedding some assets, increasing
focus on others, optimising cost structures,
and de-risking legacy liabilities. For local
and regional investors, and for firm involved
in energy-related transactions/investments,
this creates opportunities: acquisition
targets, farm-outs, joint ventures, fresh
upstream deals under possibly renegotiated
fiscal/regulation regimes. It also shows that
offshore fields remain strategic and
potentially valuable, especially as global
energy demand evolves gas, LNG, offshore
deep-water, etc.

« New Investments, Gas Projects & LNG
Momentum
Shell (in partnership with Sunlink Energies)
recently approved a US$2 billion offshore
gas project (the “HI” project) off Nigeria's
coast. The development is designed to
supply 350 million standard cubic feet of gas
per day to Nigeria LNG (NLNG), supporting
ongoing LNG expansion plans.” This project
marks a pivot from pure oil-field deals
toward gas, aligning with global trends, as

LNG remains a core transition fuel, and

Nigeria looks to leverage its substantial gas
reserves to meet both domestic demand and
export commitments.

« 2026 Energy-Sector Opportunities

Asset acquisitions and farm-outs:
International majors divesting
mature/legacy assets to local and regional
investors.

Gas and LNG project financing: Structured
deals for supply, export, and domestic
demand.

Joint ventures and partnerships: Co-
development of offshore gas fields.
Decommissioning and environmental
liability management: Emerging secondary
market.

For legal advisers, project financiers, and
investors: opportunities in structuring deals,
financing, regulatory compliance, local-
content frameworks, and risk management
(e.g. decommissioning, environmental
liabilities).

* Reuters, “Shell Approves $2 Billion Offshore Gas Project in Nigeria with Sunlink” Reuters (October 14, 2025) <https://www.reuters.com/business/energy/shell-sunlink-greenlight-Ing-project-offshore-nigeria-2025-10-14/?utm>
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3. TECH, FINTECH & EMERGING diligence, corporate governance, and

SECTORS: CONSOLIDATION, M&A . . . .
compliance with emerging regulation

AND PRIVATE-EQUITY ACTIVITY
« Record M&A Activity in African Tech,

(especially across payment services,
data protection, digital lending).

led by Fintech
According to a recent report, the African c.  For corporates: fintech partnerships or
tech ecosystem recorded 29 M&A deals in acquisitions could accelerate digital
H1 2025, the highest on record for a half- transformation (payments, lending,
year. Fintech accounted for the largest share, embedded finance).

followed by e-commerce, mobility, health B
tech, deeptech and climate-tech.” For e
Nigeria, widely acknowledged as the
continent's fintech hub, this means
aggressive consolidation, expansion, and
cross-border growth among fintech
players.”

« Drivers of the Fintech M&A Wave, and
Underlying Pressures

Consolidation is driven not only by strategic
expansion, but also by financial pressure.
Many smaller fintech players face “runway
exhaustion” due to funding squeezes;

merging or selling becomes a viable option.™
Regulatory complexity (digital-lending 4. EMERGING-SECTOR & STRUCTURAL

frameworks, data protection, cross-border TRENDS: DIVERSIFICATION BEYOND

- . OIL & BANKS
payments), FX volatility, and mismatch
between dollar-denominated funding and While banking and oil/gas remain headline
naira-denominated revenues create grabbers, 2025 has shown growing signals of
structural challenges. diversification: investors are looking beyond

.« What This Means for Investors and traditional sectors. Some of the structural

Advisers shifts:

a. For investors (PE, VC): This is a a. Growing interest in energy-adjacent
window to pick strong fintechs, or assets: Gas, LNG, offshore
acquire assets/teams at valuations developments, as shown by the
depressed by macro/economic Shell/Sunlink HI project.
headwinds. b. Fintech and tech consolidation: As

b. For legal advisers and regulators: described above, reflecting a maturing
There is a growing need for disciplined market structure.
due

5 Ecofin Agency, “African Tech Hits M&A Record amid Market Maturation (Report)” (Ecofin Agency) <https://www.ecofinagency.com/finance/3007-47907-african-tech-hits-m-a-record-amid-market-maturation-report?utm>
55 Fintechnews Africa, “The Biggest Fintech Companies in Nigeria” (Fintech News Africa, August 15, 2025) <https://fintechnews.africa/45702/fintech-nigeria/the-biggest-fintech-companies-in-nigeria/?utm>

% Olaniyi N, “Consolidation or Concentration? The Stakes behind Africa's Fintech Deal Wave - Businessday NG” (Businessday NG, September 19, 2025) <https://businessday.ng/opinion/article/consolidation-or-concentration-the-stakes-behind-

africas-fintech-deal-wave/?utm>
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4.

c. A gradual shift in investment appetite from commodity-based risk toward technology, services,

and fintech/financial-services infrastructure.”’

2026 WATCHLIST: RISKS, TRIGGERS, AND WHAT TO MONITOR

Here are the key factors that could shape Nigeria's deal climate over the next 12—-24 months:

Regulatory environment &
compliance (upstream regulation,
fintech licensing, data protection,
banking recapitalisation)

FX volatility & currency risk
(especially for dollar-denominated
financing or cross-border deals)

Oil price & global energy demand
trends; shift toward gas / LNG

Capital availability & global
investor sentiment (PE/VC for
fintech; foreign capital for oil &
energy)

Local-content policy,
environmental and ESG
expectations

Banking sector consolidation /
recapitalisation (deadline 2026)

Deals may face delays or require substantial compliance
costs. Early legal input and structuring are essential.

Impacts debt-service cost, valuations, repatriation, and
return expectations.

This could spur more gas-oriented investments; make
offshore/gas fields more attractive than deep-water oil
fields.

Global macro factors (interest rates, economic
uncertainty) could throttle or accelerate deal flow,
especially in riskier sectors.

For energy deals, increasing emphasis on ESG compliance,
could influence deal structuring, liability allocation, and
community involvement.

Further M&A or recapitalisation among banks;
opportunity for financiers, investors, and corporate clients
to secure better banking relationships or structuring.

%7 Ecofin Agency, “African Tech Hits M&A Record amid Market Maturation (Report)” (Ecofin Agency) <https://www.ecofinagency.com/finance/3007-47907-african-tech-hits-m-a-record-amid-market-maturation-report?utm>
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Key Variables / Catalysts to Monitor in 2026

High-Probability “Deal Watch”: 5

Transactions to Watch in 2026

Macroeconomic stability indicators: GDP
growth trajectory, inflation, exchange rate
stability, external reserves, interest-rate policy.
These will influence credit access, borrowing

costs, and investor confidence.

Global and commodity-price environment: Oil
and gas prices, global energy demand, ESG and
energy-transition dynamics that affect
upstream and midstream valuations.

Bank recapitalisation implementation &
consolidation activity: Which banks will
merge, which will raise capital, and what the
new banking landscape will look like going into
2026.

Policy & regulatory shifts: Tax reforms, local-
content mandates in energy, banking
regulation changes, ESG requirements, fintech
regulation, capital-market reforms.

Global capital markets / investor sentiment:
Particularly foreign direct investment (FDI),
private equity / venture capital flows, global
interest rates, risk appetite for emerging
markets, which affect cross-border deals,
borrowings, and portfolio allocations.

Corporate governance, transparency and
compliance diligence: Especially in sectors
with high regulatory scrutiny (energy, banking,
fintech) to manage reputational, legal and ESG

risks.

Here are five types of deals or transactions that (in

our view) have a high chance of materialising in

2026: Good for planning, targeting or advisory

positioning:

Mid-tier bank merger or recapitalisation:
Likely involving a rights issue or private
placement, or acquisition by a stronger bank
seeking scale.

Acquisition / Farm-out of upstream gas or
offshore oil license: From international majors
divesting older/mature assets to local or
regional investors.

LNG / Gas-pipeline / Mid-stream project
financing: Structured financing for gas supply,
LNG export, energy transition projects
targeting domestic and export markets.

Fintech / Tech-Startup consolidations or PE
buy-outs: Smaller players merging or being
acquired by larger fintechs or private-equity
firms seeking scale or diversification.

Corporate bond issuance or long-term debt

raising by corporates: Especially in
infrastructure, energy, real estate or
agribusiness, leveraging improved
macroeconomic conditions and relatively
stable banking liquidity.

At Tope Adebayo LP, our mission is to be an innovative firm rendering the highest quality legal services and building enduring strategic relationships with our clients. Find out more
aboutusandtell us how we can be of service to you by visiting www.topeadebayolp.com.







FINANCE AND PROJECT DEVELOPMENT | NEWSLETTER 2026

DEADLINE TRACKER

Although the deadlines are noted throughout the newsletter, we have added a deadline tracker to give you

a quick, at-a-glance summary of all key dates for easier planning.

REQUIREMENT DEADLINE/ EFFECTIVE DATE

New Tax Regime

Banks to meet new minimum
capital thresholds

New capital requirements for
insurers

Mandatory SEC registration
for all VASPs, digital asset
operators & exchanges

INVESTOR FAQs

The following questions address the most common
concerns we hear from investors navigating
Nigeria's 2025-2026 regulatory changes.

Tax & Compliance

Q1: When exactly does the NTA 2025 take
effect, and what is my deadline for updating

financial models?
The NTA 2025 took effect from January 1, 2026

and is now fully operational. Businesses should
immediately complete budget revisions and
financial model updates. The 4 percent
Development Levy applies immediately to all
companies above the small company threshold
(8100 million turnover, 8250 million assets), so
your 2026 tax planning must account for an
effective corporate rate 30% plus development
levy, unless you qualify for exemptions

January 1, 2026 (Effective Already)

March 31, 2026

July 30,2026

Immediate (2025 onward)

Q2: Our company's revenue is close to N50
million. Should we structure to stay below

the threshold?

This is a strategic decision with trade-offs. Staying
below ¥100 million in gross turnover and ¥250
million in fixed assets exempts you from CIT, and
the Development Levy a substantial benefit.
However, if your growth trajectory naturally
exceeds these thresholds, artificial structuring
could create operational inefficiencies or
regulatory scrutiny. Consider whether the tax
savings justify constraining growth and consult
with tax advisors on compliant structuring

options.

Q3: How does the Minimum Effective Tax
Rate affect our multinational group's transfer
pricing?

If your group has aggregate global turnover
exceeding £750 million you are subject to the
15% minimum effective tax rate. This means your
Nigerian operations must maintain an effective
tax rate of at least 15 percent.
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Review your intercompany pricing, profit
allocation, and tax credit structures immediately.
Transfer pricing arrangements that result in
effective rates below 15 % will trigger top-up tax
obligations.

Banking & Finance

Q4: Should we be concerned about our bank's
ability to meet the recapitalisation deadline?

Yes. If your bank is a lower-tier institution and has
not demonstrated progress toward meeting the
CBN’s recapitalisation requirements. Review your
bank's public filings and capital-raising activities.
As of the date of this report, about 21 banks had
met the requirements. If your bank has not
announced capital raises or merger plans by mid
February, 2026, consider diversifying your
banking relationships. Banks that fail to meet
thresholds must merge or downgrade their
licenses, which could disrupt credit facilities and
services. With about 60 days remaining, any bank
not yet compliant faces limited options.

Q5: Will recapitalised banks offer better
lending terms, or will credit become more
expensive?

Both dynamics will occur. Larger capital bases
enable banks to extend bigger facilities and fund
transactions previously beyond their single-
obligor limits, this improves access for large
borrowers. However, banks will demand more
rigorous due diligence and may tighten credit
standards to manage risk in a higher-capital

environment. Well-capitalised companies with

strong financials will benefit from expanded
credit availability. Marginal borrowers may face
stricter terms.

Q6: What should we do about our composite
insurance policies?

The NIIRA 2025 eliminates composite insurance
licenses by July 30, 2026. Insurers must choose
between life and non-life operations. If you hold
policies with a composite insurer, you will need to
migrate to separate providers for life and non-life
coverage. Begin reviewing your policies now and
engage with your broker to identify replacement
providers. Expect insurers to launch new

compliant productsin Q1 2026.
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Infrastructure & Projects

Q7: How do we access the PPP project
pipeline that is opening up?

The ICRC publishes the annual PPP project
pipeline. Projects under ¥20 billion no longer
require FEC approval, accelerating procurement
timelines. Monitor ICRC announcements, engage
transaction advisors early, and ensure your firm
meets prequalification requirements (technical
capacity, financial statements, project track
record). The 2026 pipeline will include roads,
rail, and power projects that were stalled under
previous frameworks.

Q8: Are PPP projects bankable without
sovereign guarantees?

The government is pushing for PPP structures that
do not rely heavily on sovereign guarantees,
forcing sponsors to develop robust revenue models
and risk allocation frameworks. This makes
projects more commercially disciplined but also
more complex to structure. Bankability depends
on revenue certainty (tolls, tariffs, offtake
agreements) and the creditworthiness of
counterparties. Engage experienced project
finance advisors and expect lenders to demand
detailed feasibility studies and independent

market assessments.

Digital Assets & Fintech

Q9: Can institutional investors now legally
allocate to digital assets in Nigeria?

Yes. The ISA 2025 formally classifies digital assets
as securities, removing the regulatory ambiguity
that previously prevented institutional
participation. However, you must transact

through SEC-licensed platforms. Busha and
Quidax have received provisional licenses, and
additional exchanges are expected to be licensed
in 2026.

Institutional investors should therefore ensure
that any exposure to digital asset is obtained
through registered and compliant operators, as
unlicensed platforms now face criminal penalties.

Q10: What compliance obligations do digital
asset transactions now carry?

All digital asset transactions are subject to anti-
money laundering and know-your-customer
requirements. Platforms must maintain
segregated client accounts, adopt blockchain
monitoring tools, and file transaction reports for
suspicious activity. For investors, this means
enhanced due diligence at onboarding, potential
transaction limits, and mandatory tax reporting.
Capital gains from digital asset sales are taxable
under the NTA 2025 at the applicable income tax rate.

Q11: Are existing digital assets affected by
this new law?

Existing digital assets are not invalidated, as the
ISA 2025 is not retrospective. Assets issued,
traded, or held before the law remain valid.
However, all future trading, offering, or custody of
these assets must be conducted through
registered operators in compliance with the new

law.
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Implementation & Timing

Q12: What is the single most important
action investors should take now?

Conduct a comprehensive compliance audit
across tax, banking relationships, insurance
coverage, and digital asset exposure. Identify
gaps immediately. Engage legal and financial
advisors to assess your exposure to the
Development Levy, review your bank's
recapitalisation status, confirm insurance policy
continuity, and ensure any digital asset activity is
through licensed platforms. The window for
proactive adjustment has closed for some
reforms. The tax act is now effective (since
January 1, 2026), the banking recapitalisation
deadline is less than 60 days away (March 31,

2026), and insurance reforms take effect in less
than six months (July 30, 2026). Immediate
action is required, not future planning.

Q13: Where can we find authoritative
guidance on these reforms?

The NRS (formerly FIRS) will issue
implementation guidelines for the NTA 2025. The
CBN and NAICOM have published circulars on
bank and insurance recapitalisation. The SEC
maintains updated guidance on digital asset
licensing at sec.gov.ng. For complex structuring
questions, engage advisors with demonstrated
expertise in Nigerian regulatory transitions. Do
not rely on generic advice, these reforms have

sector-specific nuances.
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The reforms enacted in 2025 represent more than incremental policy adjustments. They constitute a
comprehensive restructuring of the rules governing capital deployment in Nigeria. The consolidation of
twelve tax statutes into a single framework, the recapitalisation of financial institutions, the
formalisation of digital asset markets, and the acceleration of infrastructure PPPs collectively signal a

deliberate effort to create an investment environment that rewards disciplined capital and penalises
regulatory arbitrage.

For sophisticated investors, the implications are clear. The compliance burden has increased, but so has
the quality of the opportunity set. Fewer banks, each with stronger balance sheets, can now underwrite
transactions that were previously beyond reach. Clearer tax rules reduce the uncertainty that has
historically deterred long-term commitments. The codification of digital assets opens institutional
allocation channels that did not exist twelve months ago. Nigeria's removal from the FATF grey list on
October 24, 2025, followed by the EU delisting on January 29, 2026, has begun to restore the confidence

of international lenders and development finance institutions.

None of this guarantees success. Execution risk remains. Currency volatility, inflation, and policy
implementation challenges will test even the most carefully structured transactions. But the direction of
travel is unmistakable: Nigeria is building an institutional architecture designed to attract and protect
serious capital.

The question for 2026 is not whether opportunities exist, they do, across banking, energy, infrastructure,
and digital markets. The question is whether investors and businesses are positioned to act on them

before the window narrows and first-mover advantages are claimed.

We remain at your service as you take advantage of these developments.

— The Finance and Projects Team, Tope Adebayo LP —
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Associate Trainee Associate
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For enquiries regarding any matters discussed in this newsletter, please contact:
Ifeoma Ezeribe, Partner | Finance and Projects
i.ezeribe@topeadebayolp.com
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Readers should seek independent counsel before acting on any information contained herein.
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