A guide to the
Debt Listings
Requirements of
the JSE Limited
Service Issue 28

About this publication
This publication is a summary of the Debt Listings Requirements: Service Issue 28 relating to the
production of good quality financial information for the following purposes:
— Inclusion in an Offering Circular, Programme Memorandum, Pricing Supplement or Prospectus for
an initial listing of debt securities; and
— On-going financial reporting obligations by an existing issuer with listed debt securities.
The annotations in blue text are to sections and paragraphs from the Debt Listings Requirements.
This information is intended to be used as an aid for those responsible for the governance of issuers
with debt listed securities and should be read in conjunction with the full text of the Debt Listings
Requirements available on the JSE website: https://www.jse.co.za/.
The information contained in this document is intended as guidance only and should not be relied
upon without further professional consultation or advice before taking any course of action. KPMG
shall not be liable for any use of; or reliance on, the information contained in this document.
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Regulatory overview of debt issuers
Companies Act
–
–
–

Companies and
Intellectual Property
Commission;
Takeover Regulation
Panel;
Companies Tribunal

Financial Markets Act

FSCA

Contractual
relationships

JSE

Main Board

Interest Rate Market

Debt Sponsor

Issuer & Directors

Broker firms

AltX

Investors

Companies Act
The Companies Act No.71 of 2008 (“Companies Act”) is the primary legislative framework
governing companies incorporated and/or registered under South African law.
The Companies and Intellectual Property Commission, Takeover Regulation Panel, and Companies
Tribunal are organisations established to help administer the provisions of the Companies Act.

Financial Markets Act
The Financial Markets Act No.19 of 2012 (the “FMA”) is the legislative framework that regulates the
South African financial markets.
The objectives of the FMA are as follows:
— To ensure that the South African markets are fair, efficient, and transparent;
— To increase confidence in the South African financial markets;
— To promote the protection of regulated persons, clients, and investors;
— To reduce systemic risk and to promote the international and domestic competitiveness of the
South African markets;
— Provide for the licensing of stock exchanges and regulating stock exchanges, central securities
depositaries, clearing houses, and trade repositories; and
— Regulate and control securities trading, clearing and settlement, and the custody and
administration of securities.
The FMA prohibits insider trading and other forms of market abuse.
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Financial Sector Conduct Authority
The Financial Sector Conduct Authority (“FSCA”) is established in terms of the Financial Sector
Regulation Act, No.19 of 2017 and has the powers to investigate instances of false, misleading, or
deceptive statements and disclosures by listed companies which intentionally or negligently induce
investors to trade, or to refrain from trading, in the listed company’s securities at prices that would be
impacted negatively if the true facts were known.

JSE
The JSE is a licensed exchange in terms of the FMA and is obliged to create listings requirements and
to enforce them.
The Issuer Regulation Division is the custodian of the listings requirements and is responsible for the
interpretation, application, and enforcement of the requirements.
Issuers are referred to The Issuer Regulation Guide issued in February 2021 for further detail in this
regard.

Responsibilities of the directors
The responsibilities of the directors of a company are encapsulated in the Companies Act and South
African common law and include a fiduciary duty to act in good faith and in the best interests of the
company. The directors also have a duty to act with due care, skill, and diligence.
The Companies Act also sets out corporate governance requirements for companies.
In terms of the Debt Listings Requirements, directors must communicate transparently and honestly
with the JSE and with its own advisors about their business and the financial performance of the
company.
The mandatory corporate governance requirements of the JSE are intended to promote this objective.
Issuers are referred to The Issuer Regulation Guide issued in February 2021 for further detail in this
regard.

Who do the Debt Listings Requirements apply to?
The Debt Listings Requirements apply to the following individuals and legal entities:
— Issuers of debt securities (domestic or foreign);
— Directors and prescribed officers;
— Debt sponsors and designated persons; and
— Auditors of debt issuers.
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General Principles
With effect from 30 September 2020 the Debt Listings Requirements have been divided into the
General Principles and the main body.
The main body (sections and schedules) is derived from the application and interpretation of the
General Principles.
The General Principles must be observed in all corporate actions by existing debt issuers and also in
all submissions pertaining to:
— The registration of a debt programme; and
— Debt securities listed and to be listed.
The spirit of the General Principles and the main body may be applied by the JSE in areas or
circumstances not expressly covered in the Debt Listings Requirements.
The JSE has discretion to modify the application of a requirement contained in the main body when
the JSE considers that the strict application of the requirement would conflict with the General
Principles.

What are the General Principles for the Debt Listings Requirements?
— Provide a market to raise primary capital and an efficient mechanism for the trading of debt
securities in the secondary market, and to protect investors;
— Only list appropriate debt securities;
— Appropriately disclose price sensitive information;
— Provide full information and an ability to consider and vote upon any matter affecting the rights of
debt security holders;
— Ensure high standards of care are taken in dissemination of information;
— Ensure all shareholders of the same class are treated fairly and equally; and
— Ensure the Debt Listings Requirements, and in particular the continuing obligations, promote
investor confidence in standards of disclosure and corporate governance.
Further details relating to the General Principles can be found in the Introduction to the Debt Listings
Requirements.
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Definitions
A number of new definitions have been introduced into the Debt Listings Requirements.

Associates of an individual
The definition of associates of an individual is important as it is used in the newly introduced section
relating to directors’ dealings in debt securities. [Section 6: Continuing Obligations, paragraph 6.42]
For purposes of the following diagram, references to individual include the individual and / or his
family and / or a trust, if applicable, individually or taken together.
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Associates of a company

Parent company

Any company

Any company, in which whose
equity securities the company
and/ or a trust, individually or
taken together:
— Directors are accustomed to
act in accordance with the
company’s directions or
instructions, OR
— Any company in which the
company is interested in the
manner described for
individuals including
conditional, contingent or
future entitlements.

Subsidiary company

For purposes of the
company definition,
beneficial
shareholders of
individuals or trusts in
companies will be
aggregated.

Subsidiary company

Fellow
subsidiaries

Any trust in which the company has the ability
—
—
—

To control 35% of the voters of the trustees;
Appoint 35% of the trustees; or
Appoint or change 35% of the beneficiaries

Other definitions
Term

Meaning

“accredited
exchange”

An exchange accredited by the JSE, as follows:
— Australian Securities Exchange;
— Ireland Stock Exchange;
— London Stock Exchange;
— Luxembourg Stock Exchange;
— New York Stock Exchange;
— Singapore Stock Exchange; OR
— Such other exchange acceptable to the JSE at its discretion.

“auditor”

Includes the audit firm and the individual auditor assigned and/or appointed to
perform a statutory audit (or a review) of an applicant issuer;

“beneficial”

In relation to:
— Any interest in a security, means the de facto right or entitlement to directly
receive the income payable in respect of that security and/or to exercise or
cause to be exercised, in the ordinary course of events, any or all of the
voting, conversion, redemption or other rights attaching to that security;
— Any other interest, means the obtaining of any benefit or advantage,
whether in money, in kind or otherwise, as a result of the holding of that
interest; and/or
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Term

Meaning
—

In respect of the interests described in 1 and 2 above, means the de facto
right or entitlement to dispose or cause the disposal of the company’s
securities, or any part of a distribution in respect of the securities;

“beneficial
books closed
period”

The period or periods stipulated by an issuer as being the period or periods
during which the register in respect of its debt securities is closed for purposes
of giving effect to transfers of the debt securities;

“calculation
agent”

A person identified as such in the placing document or pricing supplement which
performs certain functions with regard to calculations in relation to a debt
security;

“children”

Includes any step child, adopted child or illegitimate child, who has not yet
attained the age of 18 years, and any person under the guardianship of the
individual;

“closed period” The date from the financial year-end up to the date of the publication of the
audited annual financial statements and (if applicable) the date from the
expiration of the first six-month period of a financial year up to the date
of publication of the interim results;
“corporate
action” or
“event”

An action taken by an issuer or any other entity or third party which affects the
holders of debt securities in terms of entitlements or notifications;

“CP
Regulations”

The commercial paper regulations of 14 December 1994 issued pursuant to
paragraph (cc) of the definition of “the business of a bank” in the Banks Act,
1990, as set out in the relevant Government Gazette;

“dealer”,
“manager” or
“arranger”

A person/s identified as such in the placing document or the pricing supplement
which performs certain functions regarding preparing the placing document
and/or the placing of debt securities;

“Debt Listings
Requirements”
or “DLR”

The Debt Listings Requirements of the JSE pursuant to the provisions of the
Financial Markets Act for the listing of debt securities on the JSE;

“debt market
process
document”

The document available on the JSE’s website (www.jse.co.za) detailing the
process that applicant issuers must follow in order to register a placing
document or list debt securities, as amended or updated from time to time;

“debt officer”

The debt officer appointed pursuant to Section 7: Corporate Governance,
paragraph 7.3(g) (Corporate Governance) with the accompanied responsibilities
pursuant to Section 6: Continuing Obligations, paragraph 6.78 of the Debt
Listings Requirements;

“debt
securities”

—

—
“designated
person”

The “securities” which are designated by the JSE as “debt securities” from
time to time, including, debentures, debenture stock, loan stock, bonds,
notes, certificates of deposit, preference shares or any other instrument
creating or acknowledging indebtedness; and
Structured products.

A natural person appointed by a secondary registered issuer as described in
section 2 of the Debt Listings Requirements;
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Term

Meaning

“extraordinary
resolution”

A resolution passed at a meeting (duly convened) of the holders of debt
securities or the holders of a specific class of debt securities, as the case may
be, by holders of debt securities of not less than 66.67% (sixty six point sixseven percent) of the value of a specific class of debt securities or all
outstanding debt securities present in person or by proxy voting at such meeting
upon a show of hands or a poll;

“extraordinary
written
resolution”

A resolution passed with the written consent of 66.67%, by value, of all debt
holders (i.e. other than at a meeting of the holders of debt securities);
The definitions of extraordinary resolution and extraordinary written resolution
are important for the following reasons:
— Any changes to the agreements relating to a listed debt instrument that are
the subject of the placing document, including changes to its structure,
guarantee, security agreement and/or credit enhancement agreement, must
be approved via an extraordinary resolution or an extraordinary written
resolution. [Section 6: Continuing Obligations, paragraph 6.56]
— A decision to delist a listed debt instrument must be approved via an
extraordinary resolution or an extraordinary written resolution. [Section 1:
Authority of the JSE, paragraph 1.17]

“Financial
assets”

Assets which derive their value from an underlying contractual claim including
cash deposits, investments in bonds or equities, accounts receivable, and
derivatives;

“financial
information”

The annual financial statements, interim financial statements, quarterly financial
statements, or annual report prepared by the applicant issuer in accordance with
IFRS (or as otherwise determined or agreed to by the JSE) together with any
additional unaudited information included therein;

“JIBAR”

The Johannesburg Interbank Agreed Rate, being the mid-market rate for
deposits in South African Rand for a designated period that appears on the
Reuters Screen SAFEX page as at 11h00, Johannesburg time on each trading
date;

“King Code”

The King Code on Corporate Governance for South Africa, as amended or
replaced from time to time;

“material”

Information that, if omitted or misstated, could reasonably influence the
economic decisions of users and includes a change in, or constituent of, a
particular factor that may be regarded in the circumstances as being material and
that, as a rule of thumb, would normally be equal to or exceed 10%;

“offering
circular”

A document containing, inter alia, the provisions required by the Debt Listings
Requirements for a standalone issue of debt securities;

“prescribed
officer”

Despite not being a director of the applicant issuer, a person is a “prescribed
officer” if that person (i) exercises general executive control over and
management of the whole, or a significant portion, of the activities of the
applicant issuer or (ii) regularly participates to a material degree in the exercise of
general executive control over and management of the whole, or a significant
portion, of the activities of the applicant issuer;
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Term

Meaning

“price sensitive
information”

Unpublished information that is specific or precise, which, if it were made public,
could reasonably be expected to have a material (as per the practice note) effect
on the price of the issuer’s debt securities.
Apply Practice Note 2/2015 contained in the JSE Listings Requirements;

“pricing
supplement”

A supplement to a programme memorandum setting out additional and/or other
terms and conditions as are applicable to a specific tranche of debt securities, for
which application is made;

“programme
memorandum”

A document containing, inter alia, the provisions required by the Debt Listings
Requirements for the issuance of multiple debt securities;

“prospectus”

The legal document establishing a foreign applicant issuer’s debt programme,
which contains the disclosure required by the rules and regulations of the
exchange with which such document is registered;

“related party”

Means a related party as follows:
— Material shareholder (10% or more) in listed entity or its holding company;
— Director of the listed company or its holding company; currently or in last 12
months;
— Adviser with a beneficial interest in listed company or its associates
currently or in last 12 months;
— A principal executive officer of the issuer; currently or in last 12 months;
— Asset manager or management company of property entity including
anyone whose assets they manage or administer and controlling
shareholders of the management company; and
— An associate of any of the above.
The definition of related parties is important for state-owned entities or
municipalities with listed debt. They must have a policy dealing with the
disclosure and treatment of loans and procurement from related parties. This is
one of the new mandatory Corporate Governance requirements [Section 7:
Corporate Governance, paragraph 7.15]

“spouse”

A person who is in a marital relationship (recognised as a marriage in terms of
the matrimonial laws of any country) with the individual at the time of the
relevant transaction, including but not limited to, the individual’s spouse in terms
of a same sex, hetero-sexual or customary union or any marital union
acknowledged by any religion or custom;

“structured
products”

Means debt securities:
— Where the payment of interest (if any) and/or redemption amounts is linked
and calculated with reference to the performance of an underlying
security/ies, index/indices or other reference asset/s;
— That are asset-backed debt securities;
— That are issued by applicant issuers pursuant to a securitisation scheme
under the Securitisation Regulations; or
— That are designated as such by the JSE from time to time;

“tap issue”

The issue of debt securities;
Having terms and conditions that are identical to existing debt securities already in
issue;
So that such new debt securities:
— Are consolidated and form a single series with such existing debt securities;
— Rank pari passu in all respects with such existing debt securities.
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New Listings
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Minimum criteria for listing of debt securities
In order to satisfy the minimum criteria for listing debt securities an applicant issuer must:
— Have appointed a debt sponsor or designated person, as the case may be;
— Have appointed a JSE accredited auditor;
— Have appointed a debt officer;
— Have obtained the necessary statutory consent;
— Be duly authorised to issue debt securities in terms of its memorandum of incorporation or other
constitutive documents as the case may be;
— Make all the necessary disclosure in terms of Section 4: Listing Particulars of the Debt Listings
Requirements;
— Comply with the corporate governance provisions pursuant to Section 7.
— In respect of an applicant issuer registering a placing document for the first time, have the
required financial history as detailed in the paragraph entitled “Financial statements” and be
reported on by the auditor of the applicant issuer without qualification, disclaimer, adverse audit
opinion, the inclusion of a paragraph on material uncertainty relating to going concern or reference
to an emphasis of matter; and
— Issue debt securities in a currency acceptable to the JSE. [Section 3: Conditions for Listing,
paragraph 3.10]

Financial information for new listings
Financial statements
For purposes of a new listing, the financial statements relating to the applicant issuer and the
guarantor, if applicable, may either be included in the placing document or incorporated by reference.
[Section 5: Financial Information, paragraph 5.1]
The financial statements must be prepared in accordance with IFRS or any other acceptable
framework as determined in consultation with the FCSA. [Section 5: Financial Information, paragraph
5.2]
A new applicant which makes an application for the registration of a placing document must include
or incorporate by reference the following financial information:
— Audited published financial statements covering a period of three financial years, the latest of
which is in respect of a period not more than 15 months before the date of the placing document;
and
— Reviewed interim financial statements, prepared in accordance with IAS 34, Interim financial
reporting (“IAS 34”) if more than 9 months have elapsed since the last financial year end. [Section
5: Financial Information, paragraph 5.3]
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The financial information must also comply with the following requirements:
— The Companies Act or other appropriate legislation;
— Have been independently audited by an individual auditor from a JSE accredited audit firm who is
not on the disqualified list; and
— If the financial statements of the new applicant have not been audited by an individual auditor
from a JSE accredited audit firm who is not on the disqualified list, then the appointed auditor,
from an audit firm accredited by the JSE, must issue an audit report in respect of the latest period
which must be dated the date of the formal approval submission of the placing document to the
JSE.
Financial statements of a new applicant relating to a period shorter than three years may be accepted
if the new applicant submits a dispensation request to the JSE and the JSE is satisfied that:
— The acceptance of the financial statements for a shorter period is in the interests of the new
applicant;
— Will not prejudice the interests of investors;
— Investors will have sufficient information to make an informed assessment concerning the
financial position and affairs of the new applicant and the debt securities for which the listing is
being applied; and
— In the case of a property company, a profit forecast for two years has been prepared and reported
on by the auditor. [Section 5: Financial Information, paragraph 5.4]
New applicants that do not meet the financial information requirements and wish to issue guaranteed
debt securities and the guarantor complies with the financial information requirements, or they will be
asset-backed debt securities, must submit to the JSE:
— A letter from the auditor confirming that the applicant issuer is dormant; or
— Provide audited financial statements of the new applicant if more than 18 months have lapsed
since the date of incorporation or more than 6 months have elapsed since the financial year end
of the new applicant; unless [Section 5: Financial Information, paragraph 5.5]
— The new applicant is a is a wholly-owned subsidiary of the guarantor and is only a
funding/financing arm of the guarantor. In this circumstance, the financial information of the new
applicant is not required, but rather that of the guarantor. The guarantor’s financial information is
required to be provided on an on-going basis. [Section 5: Financial Information, paragraph 5.6]

Contents of financial information
The financial information, prepared in accordance with IFRS, must include:
— Details of any material post balance sheet events occurring subsequent to the issue of the latest
audited financial statements; and
— Disclosure of the applicable corporate governance provisions pursuant to Section 7, depending on
the type of debt securities/issuer. This information can be incorporated by reference. [Section 5:
Financial Information, paragraphs 5.7 and 5.8]

Report of the independent auditor
The auditor’s report contained in the applicant issuer’s audited annual financial statements or the
financial statements issued on the date of formal approval of the placing document:
— Must comply with International Standards on Auditing (“ISAs”);
— Must include the scope of the audit; and
— Must include the audit opinion.
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Profit forecasts
An applicant issuer is not obliged to include profit forecasts or profit estimates in any placing
documents, pricing supplement or another information produced for external parties.
The requirements apply equally to forecasts or estimates of profits or losses, cash flows or net asset
values (“collectively defined as ‘profits or losses’”) of the debt issuer or an undertaking that is to
become a material part of the debt issuer’s group. [Section 5: Financial Information, paragraph 5.10]
If the debt issuer chooses to include a profit forecast or profit estimate in its public document, it must
comply with the following requirements:
— Any profit forecast or profit estimate must be presented in an explicit manner and must be
compiled using accounting policies applied by the applicant issuer. [Section 5: Financial
Information, paragraph 5.11]
— A dividend forecast must be treated as a profit forecast where the applicant issuer has a known
policy of relating dividends to earnings, or has an insufficient level of retained earnings, or the
forecast otherwise implies a forecast of profit. [Section 5: Financial Information, paragraph 5.12]
— In the event of an applicant issuer including a profit forecast or estimate in its public
documentation, it must either:
–

Produce and submit to the JSE a profit forecast or estimate and auditor’s report thereon; OR

–

Include a statement in the announcement advising holders of debt securities that the forecast
financial information has not been reviewed and reported on by the applicant issuer’s
auditors. [Section 5: Financial Information, paragraph 5.13]

— The JSE reserves the right to insist on sign-off by the auditors where it believes that it would be
in the interest of debt securityholders. [Section 5: Financial Information, paragraph 5.14]
— The period of the forecast or estimate should normally be to the end of the financial period. If it is
not, then the period of the forecast or estimate must be in respect of a period of which the
results will be published, or the applicant issuer must make a new forecast for such a period.
[Section 5: Financial Information, paragraph 5.15]
— If the auditor reports on a profit forecast or estimate included by the debt issuer in its public
documentation, the forecast or estimated financial information must include principle
assumptions for each factor that would have a material effect on the achievement of the forecast
or estimate. These assumptions must:
–

be clearly segregated between assumptions about factors that the directors can influence and
assumptions about factors that are exclusively outside the influence of the directors;

–

be readily understandable by investors;

–

be specific about the particular aspect of the estimate/forecast to which they refer and about
the uncertainty attaching to that aspect; and

–

not relate to the general accuracy of the estimates (e.g. sales estimates, expense estimates,
etc.) underlying the forecasts. [Section 5: Financial Information, paragraph 5.16]

— A profit estimate may only be subject to assumptions in exceptional circumstances which must
be explained. [Section 5: Financial Information, paragraph 5.17 ]

Interim financial statements
Interim financial statements are required in the following circumstances:
— For a new debt listing when more than 9 months have elapsed since the last financial year end;
— On an on-going basis, if the company or guarantor prepares interim financial statements, and
must submit these to the JSE within three months of period end; and
— Publish a notice of availability announcement on SENS in relation to the guarantor’s interim
financial statements.
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Interim financial statements must be prepared in accordance with IAS 34. [Section 5: Financial
Information, paragraph 5.3]

Specific financial information requirements
Asset Backed Debt Securities
— The Offering document must include the website addresses where the financial information of
the issuing entities of the underlying assets can be obtained; [Section 4: Listing Particulars,
paragraph 4.26(a)]
— If the issuing entity of the underlying asset is not listed on the JSE, but the obligation is
guaranteed, and the guarantee complies with the relevant provisions, then the website address
where the financial information of the guarantor can be obtained may be provided instead of that
of the issuing entity; and [Section 4: Listing Particulars, paragraph 4.28(b)(ix)(3)]
— If the issuing entity of the underlying asset is not listed and the obligation is not guaranteed, a link
to the financial information of the issuing entity must be included and the financial information
must be made available annually within six months of its year-end. [Section 4: Listing Particulars,
paragraph 4.28(b)(ix)(4)]
Credit linked notes
— No additional financial information is required if the issuing entity of the reference obligation is
listed on the JSE;
— If the issuing entity of the reference obligation is not listed on the JSE, but the obligation is
guaranteed, then the website address where the financial information of the guarantor can be
obtained must be provided; and
— If the issuing entity of the reference obligation is not listed and the obligation is not guaranteed, a
link to the financial information of the issuing entity of the reference obligation must be included
in the document and must be made available annually within six months of its year-end. [Section
4: Listing Particulars, paragraph 4.4.30(c)]
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Existing issuers
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Continuing obligations - general
Covenants
If any financial covenant clauses have been stated in a placing document or pricing supplement, such
covenant information:
— Must be calculated as specified in the placing document or pricing supplement; and
— Be released on SENS in accordance with the measures and notification timelines specified.
Where there are no notification timelines specified in the placing document or pricing supplement, the
issuer must release such information on SENS within 60 days after the required measurement period.
Where the placing document or pricing supplement requires no disclosure in terms of measurement
or compliance, the issuer must release a confirmation on SENS within 2 business days after the
required measurement period that such covenant measurement has in fact been performed. [Section
6: Continuing Obligations, paragraphs 6.4 to 6.6]

General obligation of disclosure
Price sensitive information relating, directly or indirectly, to the financial or trading position of the
issuer or the issuer’s debt securities must be published on SENS without delay, unless the
information can be kept confidential for a limited period of time.
If the necessary degree of confidentiality of any price sensitive information cannot be maintained, or
has been breached, the issuer must immediately publish an announcement providing the necessary
details on SENS. [Section 6: Continuing Obligations, paragraph 6.3]

Confidentiality
Price sensitive information may not be released (even subject to a time embargo) until it is on SENS
or (if after hours) arrangements made to release on SENS before market opens next day.
Issuers that deem it necessary to provide information prior to releasing such information on SENS
must ensure that in doing so they do not commit an offence in terms of Section 78(4) of the FMA
which states:
— An insider who knows that he/she has inside information and discloses the inside information to
another person commits an offence; and
— An insider is not guilty of the offence contemplated in that paragraph if such insider proves on a
balance of probabilities that he or she disclosed the inside information because it was necessary
to do so for the purpose of the proper performance of the functions of his or her employment,
office or profession in circumstances unrelated to dealing in any security listed on a regulated
market and that he or she at the same time disclosed that the information was inside information.
[Section 6: Continuing Obligations, paragraphs 6.10 and 6.11]
If price sensitive information is released at any meeting or forum, arrangements must be made for the
simultaneous publication of such information through SENS. [Section 6: Continuing Obligations,
paragraph 6.13]
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Insider trading
Definitions
Section 77 of the Financial Markets Act, 2012 (“FMA”) defines “inside information” as:
“… specific or precise information, which has not been made public and which –
a)

is obtained or learned as an insider; and

b) if it were made public would be likely to have a material effect on the price or value of any
security listed on a regulated market.”
Section 77 of the FMA defines an “insider” as:
“…any person (includes a trust) who has inside information:
a)

through:
i.

being a director, employee or shareholder of an issuer of securities listed on a regulated market
to which the inside information relates; or

ii.

having access to such information by virtue of employment, office or profession; or

b) where such person knows that the direct or indirect source of the information was a person
contemplated in paragraph a) above.

Offenses
The categories of insider trading offenses are as follows:
Offense 1 – insider trades for his/her own account.
Offense 2 – insider trades for any other person.
Offense 3 - 3rd party deals for an insider, knowing such party is an insider.
Offense 4 - insider discloses inside information to a 3rd party.
Offense 5 – insider encourages or causes a 3rd party to deal OR discourages or stops a 3rd party
from dealing.

Penalties
The penalties for insider trading are as follows:
In terms of section 82 of the FMA a person who is found guilty of market abuse in terms of offence 1,
2 and 3 is liable to pay an administrative sanction not exceeding:
— The equivalent of the profit that the person made or would have made if he/she had sold the
securities at any stage; or the loss avoided, through such dealing;
— An amount of up to R1 million, plus three times the amount referred to in (a) above;
— Interest; and
— Cost of suit.
A person who is found guilty of market abuse in terms of offence 4 and 5 is liable to pay an
administrative sanction not exceeding:
— Amounts as per the administrative sanctions above; and
— The commission or consideration received for such disclosure, encouragement or
discouragement
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Repurchase of debt securities
Overview
A debt issuer may not repurchase debt securities during any period when any of its directors are
aware of any unpublished price sensitive information pursuant to the provisions of the FMA, except in
the following circumstances:
— The repurchase is an automatic repurchase pursuant to a credit-linked note resulting from a credit
event being called OR a repurchase pursuant to the exercise of an early redemption right in
accordance with the terms and conditions of those debt securities; or
— The repurchase of debt securities constitute market making activities where the applicant issuer
provides liquidity or serves as an intermediary to facilitate transactions between buyers and
sellers of debt securities. [Section 6: Continuing Obligations, paragraph 6.36]

Notification of decision to repurchase
Where a debt issuer intends to make an offer, which will be open to all holders of debt securities, to
repurchase all or a part of their holdings, it must:
— Release announcements on SENS in accordance with the relevant corporate action timetable. The
offer period must be a minimum of 15 business days;
— None of the issuer, other members of its group, or its associates or subsidiaries, may deal in the
relevant debt securities which the proposal is being actively considered, until it has been
submitted to the JSE or abandoned; and
— Notify the JSE of its decision to proceed with the offer to repurchase. [Section 6: Continuing
Obligations, paragraph 6.37]

Announcement of repurchase
Repurchases of debt securities must be announced on SENS when:
— An aggregate of 10% of the initial nominal value of the relevant debt securities has been
purchased during the financial year; and
— For each subsequent repurchase of 10% in aggregate of the initial nominal value of the debt
securities during the remainder of the financial year.
The announcement must be made by 08h30 on the business day following the day on which the
relevant threshold was reached or exceeded.
The announcement must include:
— The highest and lowest prices paid for the repurchased debt securities;
— The number of debt securities purchased since the most recent announcement;
— The nominal value of the class of debt securities that remain outstanding; and
— Whether and when the repurchased debt securities will be cancelled and the listing removed, if
applicable. [Section 6: Continuing Obligations, paragraph 6.38]

Directors/company secretary and debt officer
The Debt Issuer must notify the JSE of changes (appointments, resignations, changes in important
functions/executive responsibilities), and the reasons therefore, to the board of directors, the
company secretary or debt officer. The effective date should also be disclosed. If it is not known the
notification must state this fact. The JSE should be informed as soon as possible once such date is
known.
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Such changes must be announced on SENS without delay and no later than the end of the business
day following the decision or receipt of notice detailing the changes.
Such changes, including the reasons therefore, must also be included in the issuer’s next publication
of interim report or annual financial statements. [Section 6: Continuing Obligations, paragraphs 6.39 to
6.41]

Directors’ dealings
Overview
A debt issuer, via its debt sponsor or designated person, must announce the following information:
Details of all transactions (including off market transactions) in securities relating to the issuer by or on
behalf of:
— A director and company secretary (held beneficially, either directly or indirectly); or
— An associate of a director or the company secretary. [Section 6: Continuing Obligations, paragraph
6.42(a)]
A transaction for purposes of this directors’ dealings section includes the following:
— Any sale, purchase or subscription of debt securities relating to the issuer;
— Any agreement to sell, purchase or subscribe for debt securities relating to the issuer;
— The acceptance, acquisition, disposal, or exercise of any option to acquire or dispose of debt
securities;
— The acceptance, acquisition or disposal of any right or obligation, present or future, conditional or
unconditional, to acquire or dispose of debt securities; or
— Any other transaction that will provide direct or indirect exposure to the price of debt securities of
the issuer. [Section 6: Continuing Obligations, paragraph 6.43]
The announcement must contain the following information:
— The name of the director;
— The name of the company of which he is a director;
— The date on which the transaction was effected;
— The price, number, total nominal value and status of debt securities concerned. Aggregation and
averaging of prices is not allowed and therefore, in instances where there have been various
trades at various prices during the course of a day, the volume weighted average price must be
shown together with the highest and lowest trading prices for the day;
— In the case of options or any other similar right or obligation, the option strike price, strike dates
and periods of exercise and/or vesting;
— The nature of the transaction;
— The nature and the extent of the director’s interest in the transaction. In the case of dealings by
associates, the announcement must disclose the name of the associate and the relationship with
the director;
— Confirmation as to whether the trades were done on-market or off market; and
— Whether clearance has been given. [Section 6: Continuing Obligations, paragraph 6.42(b)]

Clearance to deal
A director may not deal in any debt securities relating to the issuer without first advising the chairman
(or one or more other appropriate directors designated for this purpose) in advance and receiving
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clearance from the chairman (or designated director). [Section 6: Continuing Obligations, paragraph
6.45]

Circumstances for refusal
A director must not be given clearance (as required by paragraph 3.66) to deal in any debt securities
relating to the issuer during a prohibited period.
A “prohibited period” means:
— A closed period; and
— Any period where price sensitive information is available (whether or not the director has
knowledge of such matter). [Section 6: Continuing Obligations, paragraph 6.46]
The debt issuer must maintain a written record of the receipt of clearance to deal by any director and
of any clearance given. The relevant director must be given proof by the debt issuer that he has
requested, and been given, clearance to deal in the debt securities. [Section 6: Continuing
Obligations, paragraph 6.47]

Dealings by associates of directors and investment managers:
A director must advise all of his associates in writing that they must notify him immediately after they
have dealt in debt securities.
A director must advise his investment manager in writing that it may not deal in any debt securities of
the applicant issuer on his behalf unless it obtains his express consent in writing. [Section 6:
Continuing Obligations, paragraphs 6.50 to 6.53]

Demand to call a meeting
In the event that an issuer and/or board of directors of the issuer receives a demand to call a meeting
of holders of debt securities holding not less than 10% of the value of a specific class of debt
securities or holding not less than 10% of the value of all outstanding debt securities, the applicant
issuer must immediately:
— Inform the JSE in writing; and
— Release an announcement through SENS to that effect including the date and time.
The notice of the meeting must be issued within five days of receipt of the demand and the date of
the meeting is required to take place within seven days of the date of the SENS announcement
notice. [ Section 6: Continuing Obligations, paragraphs 6.74 to 6.77]

Specific responsibilities of the debt officers
The debt officer must undertake the following responsibilities:
— Act as a central contact person for the applicant issuer to assist holders of debt securities with
any issues relating to compliance with:
–

The terms and conditions of any placing document, security documents and/or applicable
pricing supplements; and

–

The Debt Listings Requirements.

— Assisting holders of debt securities with access to the register of holders of debt securities
through the transfer agent or otherwise.
Any change to the contact details of the debt officer must be announced through SENS. [Section 6:
Continuing Obligations, paragraphs 6.78 and 6.79]
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Financial information
Financial statements
An issuer and the guarantor, if applicable, must prepare annual financial statements. The financial
statements of the guarantor are not required to be prepared if such guarantor has no operating
assets.
An issuer and the guarantor, if applicable, must submit its audited annual financial statements to the
JSE within four months of its year end (seven months for State-owned entities and municipalities)
If the entity prepares interim financial statements, they must be prepared in accordance with IAS 34
and submitted to the JSE within three months of the end of the interim period. It is not obligatory to
prepare interim financial statements.
At the same time as the issuer and/or guarantor submit its AFS or interim financial statements to the
JSE, it must publish a notice of availability on SENS. The announcement must state the following:
— Where and when the issuer’s and the guarantor’s financial statements, if applicable, will be
available for inspection (the details of the website and link to the website must be provided);
— The details of any modifications to the audit reports of either the issuer or the guarantor and any
reportable irregularities reported by the auditor;
— In the case of any restatements, the reasons for such restatements. [Section 6: Continuing
Obligations, paragraphs 6.14 to 6.20]

Financial statements timeline for financial reporting
Year end financial reporting timeline:

[Section 6: Continuing Obligations, paragraph 6.18]
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Interim results financial reporting timeline:

[Section 6: Continuing Obligations, paragraph 6.20]

.
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Restatement of previously published results
In the instance where an applicant issuer restates previously published results, for whatever reason,
they must submit a restatement notification to the JSE containing details of the restatement and the
reasons, therefore.
Such notification must be submitted pursuant to the provisions of Practice Note 3/2017 of the JSE
Listings Requirements. [Section 6: Continuing Obligations, paragraph 6.21]
“Previously published results” relates to interim results, preliminary results, provisional results,
abridged results and annual financial statements, whether published separately or as part of another
document, which are restated and republished.
A restatement notification must be produced to the JSE when submitting the annual financial
statements and annual compliance certificate through WEBSTIR. The notification must:
— Contain sufficient information through a detailed narrative for the JSE to understand the nature
and circumstances that led to each specific restatement;
— Details regarding how and when the need for restatement was identified; and
— The impact of the restatement on previously published results;
— Include a letter from the chairman of the audit committee confirming that the board has
considered the circumstances that lead to the restatement and has implemented steps to prevent
the reoccurrence of such a restatement;
— In the instance where another restatement occurs after the audit committee letter has been
issued, the notification should highlight this fact; and
— Where the further restatement is a related matter, explain how the audit committee has
addressed the fact that the preventative measures it implemented in terms of its initial
notification to the JSE did not succeed.
Restatements which require notification:
— A voluntary change of accounting policy or change in the application of IFRS;
— A reclassification of amounts disclosed in the prior period financials;
— The correction of a material prior period error; and/or
— For some other reason.
The JSE only requires notification of restatements that impact earning per share, headline earnings
per share, and/or the amounts presented in:
— The statement of financial position;
— The statement of profit or loss and other comprehensive income;
— The statement of changes in equity; and/or
— The statement of cash flows.
The same restatement will often appear in the interim results, preliminary or provisional results and
the annual results. Notification of restatements need only occur once for each change.
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Appointment of auditors
Debt listed entities must appoint as its auditor an audit firm that is accredited as such on the JSE List
of Auditors and Accounting Specialists and an individual auditor who does not appear on the JSE list
of disqualified individual auditors, as set out in Section 22 of the JSE Listings Requirements. [Section
6: Continuing Obligations, paragraph 6.22]
The above requirement applies to foreign registered entities with debt securities listed on the Interest
Rate Marked or main board of the JSE but not to secondary registered issuers. [Section 6: Continuing
Obligations, paragraph 6.24]

Notification of change in auditor
The issuer must notify the JSE of the termination or appointment of the audit firm and/or the
resignation of the audit firm without delay but by no later than two business days following the
decision. The notification must state the effective date of the resignation or termination. [Section 6:
Continuing Obligations, paragraph 6.25 and 6.26]
The notification must be accompanied by a letter from the audit firm stating the date of termination,
the reason for termination or, in the case of a resignation, the reasons for the resignation. [Section 6:
Continuing Obligations, paragraph 6.27]
After notifying the JSE as detailed above, the debt issuer must publish an announcement informing
debt securityholders of the termination and appointment or resignation of the auditor. [Section 6:
Continuing Obligations, paragraph 6.28]
The annual financial statements for the year end in which the change occurred must include a
notification that the audit firm has resigned or been terminated and the reasons, therefore. [Section 6:
Continuing Obligations, paragraph 6.29]

Modified audit report
When a modified audit opinion has been issued on the issuer’s AFS, the issuer is annotatedas
follows:
— Emphasis of matter – listing annotated with an “E”;
— Paragraph on material uncertainty relating to going concern – listing annotated with a “G”;
— Qualified – listing annotated with a “Q”;
— Adverse opinion – listing annotated with an “A”;
— Disclaimer of opinion – listing annotated with a “D”;
— Other paragraphs such as reportable irregularities must be announced through SENS. [Section 6:
Continuing Obligations, paragraph 6.30]
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Corporate
governance
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Placing document
The placing document must include the disclosure as to how the applicant issuer has implemented
the King Code through the application of the King Code disclosure and application regime.

Contents of financial information
The financial information prepared by the applicant issuer in accordance with IFRS must include
disclosure as to how the issuer has implemented the King Code through the application of the King
Code disclosure and application regime.
Where an applicant issuer obtains a third-party governance rating on its application of the King Code,
the governance rating must be disclosed.

Specific corporate governance practices
Applicant issuers must implement the following specific corporate governance practices and must
disclose compliance therewith in their annual financial statements, which must be available on the
website of the applicant issuer.

Mandatory principles
Principle

Guidance

Audit
Committee

—
—

—
—

Audit
committee
responsibilities

—

—
—
—

—

All Company’s must appoint an audit committee.
Composition must comply with the Companies Act requirements and should be
considered in accordance with the recommended practices in the King Code on an
apply and explain basis.
Each committee must comprise at least 3 members.
In the annual financial statements the Company must disclose a brief description
of their mandates, the number of meetings held, and any other relevant
information.
The audit committee must consider on an annual basis and satisfy itself of the
appropriateness of the expertise and experience of the financial director and
report in the annual financial statements and that the audit committee has
executed this responsibility.
The audit committee must ensure that the issuer has established appropriate
financial reporting procedures and that those procedures are operating.
Must report in the annual financial statements that it has executed this
responsibility.
Audit committee must confirm in the annual financial statements that it has
requested information from, and consulted as necessary with the audit firm, as
required by S22.15 (h) when assessing the suitability of appointment /
reappointment of the firm and designated individual auditor.
Notwithstanding the provisions of Section 90(6) of the Companies Act, ensure that
the appointment of the auditor is tabled as a resolution at the annual general
meeting of the issuer pursuant to Section 61(8) of the Companies Act.

CV of directors

—

The annual financial statements should include a brief CV of each director.

Capacity of
directors

—

The capacity of each director should be categorised as executive, non-executive
and independent.
Independent directors should be determined holistically, and on a substance over
form basis in accordance with the indicators provided in Section 94(4)(a) and (b) of
the Companies Act and the King Code.

—
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Principle

Guidance

Financial
director

—

—

Board
performance

—

—

Debt officer

All issuers must have an executive financial director (this must be a full
time appointment except where the JSE has granted a dispensation in this
regard).
An applicant issuer is not required to appoint a financial director if its holding
company has a financial director AND irrevocably and unconditionally guarantees
the obligations of the issuer.
All applicant issuers must have a policy on the evaluation of the performance of
the board of directors of the applicant issuer and that of its committees, its chair,
and its individual directors pursuant to the provisions of the King Code.
The applicant issuer must confirm this by reporting to holders of debt securities in
its annual financial statements that the board of directors has executed this
responsibility.

—

All applicant issuers must appoint a debt officer, which person must be:
– The financial director of the applicant issuer;
– The group treasurer of the applicant issuer; or
– A senior employee of the applicant issuer with full delegated authority from
one of the above two parties.
The board of directors must consider and satisfy itself on the competence, qualifications
and experience of the debt officer on appointment. [Section 7: Corporate Governance,
paragraph 7.3(g)]

Conflicts of interest
The applicant issuer must have a policy dealing with the conflicts of interest of the directors and the
executive management of the applicant issuer and how such conflicting interests can be identified
and managed or avoided. The policy must be available on the website of the applicant issuer.
The applicant issuer must record any interests of the directors and the executive management
disclosed pursuant to Section 75 of the Companies Act (Director’s personal financial interests).
A current register of any conflicts of interest and/or personal financial interests must be maintained by
the applicant issuer and must be made available on the website of the applicant issuer when the
applicant issuer publishes its annual financial statements. A negative statement must be made if
there are no recorded conflicts of interest. [Section 7: Corporate Governance, paragraphs 7.4 to 7.6]

Nomination of directors
The applicant issuer must have a current policy dealing with the process for the nomination and
appointment of directors of the applicant issuer, which must include the following:
— Statutory framework for the appointment of directors (if any);
— The fit and proper assessment to be undertaken in order to evaluate the suitability of candidates;
— The consideration of any conflicts; and
— The process involved when considering the nomination of domestic prominent influential persons
as directors;
The policy must be available on the website of the applicant issuer.
Any amendments to the policy dealing with the nomination of directors of the applicant issuer must
be announced immediately.
Any instances of deviations from the policy dealing with the nomination and appointment of directors
must be announced on SENS immediately together with reasons for the deviation. [Section 7:
Corporate Governance, paragraphs 7.7 and 7.8]
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Application of corporate governance principles

Debt securities

Securitisations

Asset-backed
securities

Sustainability
segment

Structured products

Project bonds

SA government

State-owned
entities

Municipalities

Secondary
registered issuers

A summary of the application of the corporate governance principles are set out below:

King code – placing
document +

Yes

No

No

Yes

No

No

No

Yes

Yes

*

King code – financial
statements

Yes

No

No

Yes

No

No

No

Yes

Yes

*

Yes

No

No

Yes

No

No

No

Yes

Yes

No

Audit committee
functions

Yes

No

No

Yes

No

No

No

Yes

Yes

No

CV of directors

Yes

No

No

Yes

No

Yes

No

Yes

Yes

No

Capacity of directors

Yes

Yes

Yes

Yes

Yes

Yes

No

Yes

Yes

No

Yes

No

No

Yes

No

No

No

Yes

No

No

Audit committee

#

Securitisations

Asset-backed
securities

Sustainability
segment

Structured
products

Project bonds

SA government

State-owned
entities

Municipalities

Secondary
registered issuers

^

Debt securities

Financial director

Evaluation of directors

Yes

No

No

Yes

No

No

No

Yes

Yes

No

Debt officer

Yes

No

No

Yes

No

No

No

Yes

Yes

Yes

Conflicts of interest

Yes

No

No

Yes

No

No

No

Yes

Yes

No

Nomination of
directors

Yes

No

No

Yes

No

No

No

Yes

Yes

No

+ if applicant issuer is a wholly owned subsidiary of an issuer with its equity listed on the Main Board or AltX, the applicant may place reliance on the
disclosures made by such listed equity issuer on the basis that the applicant issuer would have been included in the King Code application (incorporated by
reference with disclosure)
# exemptions to appoint an audit committee pursuant to section 94(2) of the Companies Act will be allowed
^ consider exemption pursuant to paragraph 7.3(d)(iii)
* a secondary registered issuer is not required to comply with the King Code however must have a corporate governance regime acceptable to the JSE (and
must state the regime comply with)
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Secondary
registered issuers
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Definition
A secondary registered issuer is a foreign applicant issuer with a prospectus registered with an
accredited exchange.
Only secondary registered issuers will be permitted to appoint a designated person.

Fast track process
Secondary registered issuers may apply the Fast Track Listing Process, which will exempt secondary
registered issuers from compliance with all the provisions of Section 4 – Listing particulars.

Financial information
Secondary registered issuers:
— Must prepare their financial information in accordance with one of the following accounting
frameworks:
–

IFRS;

–

United States GAAP;

–

Australian GAAP;

–

Canadian GAAP; or

–

Such other accounting framework acceptable to the JSE.

Secondary registered issuers financial information must include:
Details of any material post balance sheet events occurring subsequent to the issue of the latest
audited financial statements. [Section 5: Financial Information, paragraphs 5.23 to 5.24]

Continuing obligations
Secondary registered issuers do not need to comply with the paragraphs detailed above relating to
the “Appointment of auditors” and the “Notification of change in auditor”.
Secondary registered issuers must release a notice of availability on SENS and submit their financial
information to the JSE within the timeframes stipulated by the accredited exchange but in any event
by no later than 6 months after the secondary registered issuer’s financial year-end.
Should the secondary registered issuer cease to have its debt programme registered with the
accredited exchange or the registration of the debt programme has been suspended:
The JSE must immediately be notified and an announcement must be released immediately on SENS;
and
The JSE reserves the right to review the secondary registered issuer’s listing of debt securities which
could lead to the suspension or removal of the registration of the secondary registered issuer’s JSE
supplement or listing of debt securities pursuant to section 1 of the Debt Listings Requirements.
[Section 6: Continuing Obligations, paragraph 6.97]
A secondary registered issuer is not required to comply with the King Code however must have a
corporate governance regime acceptable to the JSE. A secondary registered issuer must state the
corporate governance regime they comply with. [DLR Appendix 1 to Section 7]
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