Part 1B of 2018 Amendments to the JSE Debt Listings Requirements

Definitions and Interpretation
	“Banks Act”
“debt securities” 
Interest Rate Market
“VDR providers”
“virtual data room”
	means the Banks Act, 1990 (Act No. 94 of 1990) as amended from time to time;

the “securities” (as defined in the FMA), which are designated by the JSE as “debt securities” from time to time, including, without limitation, debentures, debenture stock, loan stock, bonds, notes, certificates of deposit, preference shares or any other instrument creating or acknowledging indebtedness where the issuer has the obligation to pay back to the investor, the initial amount of capital invested; 
means all the debt securities listed on the Interest Rate Market of the JSE;
means companies appointed by the applicant issuer that provide virtual data room services and are acceptable to the JSE; and
means a regulated access cloud-based or internet-based storage in which the applicant issuer uploads and stores certain documents for consumption by investors.
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Definitions

11.1  
In this section 11 pertaining to the professional debt segment, unless the contrary intention appears, the following terms shall have the meanings assigned to them below:
	“professional debt segment”
“instrument” or “instruments”
“qualified investor” or “investor”

	means the segment of the Interest Rate Market in which only qualified investors are permitted to trade instruments as defined in this section;

the “securities” (as defined in the FMA), which are designated by the JSE as “debt securities” from time to time, including, without limitation, debentures, debenture stock, loan stock, bonds, notes, certificates of deposit, preference shares or any other instrument creating or acknowledging indebtedness where the issuer does not have the obligation to pay back to the investor the initial amount of capital invested and the instrument is subject to market risk other than or over and above the credit risk of the issuer;
means a juristic person that:
1.
is any one of the following acting either for their own account or as an agent for a client on a discretionary basis: 

(a)
a category II or IIA authorised Financial Services Provider, as defined in the Financial Advisory and Intermediary Services Act, No. 37 of 2002 (as amended from time to time); 

(b)
a JSE authorised user;

(c)
a long-term insurer as defined in the Long-Term Insurance Act, No. 52 of 1998 (as amended from time to time); 

(d)
a short-term insurer as defined in the Short-Term Insurance Act, No. 53 of 1998  (as amended from time to time); 

(e)
a bank as defined in the Banks Act;

(f)
a Pension Fund Organisation, as defined in the Pension Funds Act, No. 24 of 1956 (as amended from time to time); 

(g)
the Government Employees Pension Fund, established in terms of the Government Employees Pension Law, No. 21 of 1996 (as amended from time to time);

(h)
the Public Investment Corporation Limited, established in terms of the Public Investment Corporation Act, No. 23 of 2004 (as amended from time to time);

(i)
an international and supranational institutions such as the World Bank, the IMF, the ECB, the IFC and other similar international organisations; or

(j)
an institution that is the foreign equivalent of the entities listed in paragraphs (a) to (f) and is  authorised and regulated in a country other than the Republic of South Africa; and

2.
is approved in terms of its applicable legislation and regulations; and 

3.
is in compliance with the relevant requirements for financial soundness in terms of such juristic person’s applicable legislation and regulations.



General

11.2
Section 1 and 2 of the Debt Listings Requirements apply to the professional debt segment. Applicant issuers seeking a listing of an instrument on the professional debt segment must further comply with the requirements set out in this section. 
11.3 
Instruments listed in the professional debt segment can only be issued to qualified investors.

11.4
The purpose of the professional debt segment is to create a market for the listing of instruments exclusively for qualified investors pursuant to the provisions of this Section 11.
11.5 
The applicant issuer must be generally acceptable to the JSE, having regard primarily, but not only, to the interests of investors and the objects of the FMA.
Listing Documentation
11.6 
Applicant issuers must make use of a placing document that must comply at a minimum, with the following:


(a) (i) the Commercial Paper Regulations; or

 

(ii) the Securitization Regulations; or

   (iii) the minimum disclosure information set out in the Commercial Paper Regulations where such applicant issuer does not fall within the ambit of the Banks Act. The applicant issuer must approach the JSE at an early stage in order to assess the acceptability of the issuer; 

(b) 
financial statements of the applicant issuer and the guarantor, if applicable,  pursuant to paragraph 11.8. Such financial information can either be included in the placing document or incorporated by reference. The financial statements of the guarantor are not required to be incorporated by reference or included in the placing document if such guarantor does not currently have and will not in future have any operating assets; and 


(c) 
a statement detailing any material change in the financial or trading position of the applicant issuer and its subsidiaries that has occurred since the end of the last financial period of the audited financial statements and if this disclosure was reviewed and reported on by the applicant issuer’s auditors, or an appropriate negative statement.
11.7
The offering circular or pricing supplement relating to a specific issue of an instrument under a registered programme must comply with paragraphs 4.22 and 4.23.

Financial Information
11.8 
The applicant issuer must comply with the provisions of Section 5 of the Debt Listings Requirements, subject to the following:


(a)
The period in paragraph 5.3(a) will be in respect of the last two financial years.

(b)
In the event that an applicant issuer is a new company or special purpose vehicle where the financial information for the last two financial years is not available or where such financial information does not affect the pricing of the instrument, additional information must be made available to enable investors to make an informed investment decision.  The details of the nature of such additional information and how it can be obtained must be published in the applicable pricing supplement. The additional information must at least include:


(i) Cash flow projections of the applicant issuer, or the underlying reference asset/s (if applicable); and/or



(ii) Sufficient information to allow the investor to calculate the NAV of the instrument; and/or

(iii) any information on the underlying asset/s that impact the performance of the instrument (if applicable).

Continuing Obligations
11.10 Applicant issuers must comply with the provisions of Section 7 of the Debt Listings Requirements
Virtual Data rooms
11.11 Paragraph 10.10 of the Debt Listings Requirements applies mutatis mutandis to the applicant issuer regarding the appointment of a VDR provider.

11.12 If, when complying with its continuing obligations as set out in the Debt Listings Requirements, the project bond issuer believes that certain information should not be released on SENS, the project bond issuer must approach the JSE for dispensation from providing the information on SENS and to provide such information in the virtual data room. The JSE may grant this dispensation if:
11.12.1 The disclosure of the information to the public will, or probably will, prejudice the

project bond issuer’s legitimate interests; or

11.12.2 Disclosure would be contrary to the public interest or the market as a whole
Approval of VDR provider
11.13 Paragraphs 10.11 – 10.17 applies mutatis mutandis to the applicant issuer and VDR provider.

Documents to be Submitted

11.14 An applicant issuer making application for the approval of a placing document by the JSE shall submit an application to the JSE through a debt sponsor. The application must be accompanied by the documents set out in paragraph 8.3 of the Debt Listings Requirements.
11.15 In respect of minimum disclosure of the placing document pursuant to paragraph 11.6(a), the following additional documents must be submitted to the JSE:

 
(a)
Application of Commercial Paper Regulations: A legal compliance certificate from the applicant issuer’s legal adviser will serve as confirmation of compliance with these regulations; or

(b)
Application of the Securitization Regulations: Evidence of registration with the Registrar of Banks.
