	Companies Regulation, 2011
Section 10: Part A



Although prospectus disclosures relate to an offer, the disclosure will equally apply to listing on the JSE without an offer.
Compliance with the below does not make a PLS a prospectus, as a prospectus requires further adherence to the Act.
The information provided must be current as at the last practicable date in relation to the preparation of the PLS or circular.
	A1
	Section 54
	General statement of required information

(1) Every prospectus must include––
(a) all material information relating to the securities being offered including, but not limited to, the information specifically required in this Part; and
(b) a narrative statement setting out––
(i) the extent to which, and manner in which, the company has applied the principles of the King Report and Code; and
(ii) the reasons for any instance of not applying the recommended principles in the King Report and Code.
(2) If it is the intention to acquire a business undertaking or property with the capital raised by the offering, the prospectus must include a brief history of that business undertaking or property, including––
(a) particulars of each business undertaking or property purchased or acquired, or proposed to be purchased or acquired by the company or any subsidiary of the company, if any part of the purchase price of that business undertaking or property is to be defrayed out of the proceeds of the issue;
(b) the amount, if any, paid or payable in cash or securities for any such business undertaking or property, specifying the amount, if any, paid for goodwill;
(c) the name and address of the vendor of the business undertaking or property; and
(d) if there is more than one vendor, the amount payable in cash or securities to each vendor.
(3) If the offer is not being underwritten, the prospectus must either––
(a) include a statement by the directors setting out the manner in which, and the sources from which, any shortfall in the amount proposed to be raised by means of the offer is to be financed; or
(b) state that the offer is conditional on the raising of the specified minimum amount. 


	A2
	Section 57
	Name, address and incorporation

(1) Section 1, Paragraph 1 of every prospectus must set out the following information with respect to the company whose securities are being offered:
(a) The name of the company, and its registration number;
(b) The address of the company’s registered office, and
(i) the address of the company’s primary place of carrying on business in the Republic, if different from its registered office; and
(ii) the address of the office of its transfer agent, if any; and
(c) The date of incorporation of the company.
(2) If the company is a foreign company, in addition to the information required by subregulation
(1), Section 1, Paragraph 1 of a prospectus must also set out––
(a) the name of the foreign jurisdiction in which it was incorporated; and
(b) the date––
(i) and registration number of the company’s registration within the Republic as an external company in terms of section 23, if it carries on business within the Republic; or
(ii) on which the foreign company filed its Memorandum of Incorporation and list of directors, in terms of section 99 (1)(b).
(3) In addition to the requirements set out in sub-regulation (1), and (2) if applicable, in any prospectus contemplated in regulation 56, if the company whose securities are being offered is––
(a) a subsidiary, the first paragraph of section 1 of the prospectus must also include––
(i) the name of its holding company; and
(ii) the address of the registered office of its holding company; or
(b) a holding company, the first paragraph of section 1 of the prospectus must also include, the name, date and place of incorporation of each of its subsidiaries.


	A3
	Section 58
	Directors, other office holders, or material third parties

*Remuneration disclosure in terms of 58(3)(b) must also be disclosed in terms of section 30(4)-(6) of the Act.

(1) In this regulation, a reference to directors, proposed directors or prescribed officers of a company includes any person holding one or more material contracts to perform any executive function for the company.
(2) Section 1, Paragraph 2 of every prospectus must set out the following information with respect to the directors, proposed directors and prescribed officers of the company whose securities are being offered:
(a) The names, occupations and business addresses of the directors and proposed directors of the company (specifying any who hold, or are proposed to hold, a prescribed office in the company), and prescribed officers of the company, and their nationalities, if not South African; and
(b) The name and business address of the company’s––
(i) auditors;
(ii) attorney, banker, stockbroker, and underwriter, if any; and
(iii) company secretary, together with the company secretary’s professional qualifications.
(3) In addition to the requirements of sub-regulation (2), in any prospectus contemplated in regulation 56, Section (1), Paragraph 2 must also set out the following
information:
(a) the term of office for which any director, proposed director or prescribed officer has been or is to be appointed, the manner in which, and terms on which, any proposed director will be appointed, and particulars of any right held by any person relating to the appointment of any director;
(b) particulars of any remuneration or proposed remuneration of the directors or proposed directors in their capacity as directors, managing directors or in any other capacity, whether or not determined by the Memorandum of Incorporation or by the company or any subsidiary;
(c) any borrowing powers of the company, or any subsidiary, exercisable by the directors, the manner in which any such borrowing powers may be varied, and the extent to which any such borrowing powers have been exceeded or varied, or both, during the immediately preceding three years; and
(d) if the business of the company or any subsidiary, or any part thereof is managed or is proposed to be managed by a third party under a contract––
(i) the name and business address (or the address of its registered office, if a juristic person) of the third party;
(ii) a description of the business so managed or to be managed; and
(iii) a summary statement of the basis on which that person will be compensated by the company for performing those services.


	A4
	Section 59 
	History, state of affairs and prospects of company

(1) In this regulation, “material” has the meaning in the JSE Listings Requirements, having particular regard to a company’s history of profits or losses, or assets employed or to be employed.

(2) Section 1, Paragraph 3 of every prospectus––
(a) contemplated in regulation 55 must set out a general description of the business carried on or to be carried on by the company and any material subsidiary and, if the company or any such subsidiary carries on or proposes to carry on more than one material business, information as to the relative importance of each such business, but only to the extent that there has been a material change in the nature of the company’s activities since it last issued an annual financial statement; or
(b) contemplated in regulation 56 must set out a general description of the business carried on or to be carried on by the company and any material subsidiary and, if the company or any such subsidiary carries on or proposes to carry on more than one material business, information as to the relative importance of each such business.
(3) In addition to the requirements of sub-regulation (2)(b), Section 1, Paragraph 3 of every prospectus contemplated in regulation 56 must also set out the following information with respect to the company whose securities are being offered:
(a) The general history of the company and any material subsidiary stating, among other things––
(i) the length of time during which the business of the company, and of any such subsidiary, has been carried on; and
(ii) the date on which the company became a public company.
(b) Details of any material change in the business of the company during the past 3 years.
(c) The opinion of the directors, stating the grounds for that opinion, as to the prospects of the business of––
(i) the company;
(ii) any subsidiary of the company; and
(iii) any subsidiary or business undertaking to be acquired or intended to be acquired within one year following the date of the prospectus.
(d) A general description giving a fair presentation of the state of affairs of––
(i) the company; and
(ii) any material subsidiary, including––
(aa) its issued securities, with details of the shares held by the holding company, and the the date on which it became a subsidiary; and
(bb) its main business.
(e) The situation, area and tenure of the principal immovable property held or occupied by the company and any subsidiary including, in the case of leasehold property, the rental and unexpired term of the lease.
(f) A statement of the estimated commitments, if any, of the company or a material subsidiary, for the purchase, construction or installation of buildings, plant or machinery, the estimated date of completion and the commencement of the operational use thereof.


	A5
	Section 60
	Share capital of the company

Section 1, Paragraph 4 of every prospectus must set out particulars of the company’s share
capital, including––
(a) the different classes of shares, and, in respect of each such class of shares––
(i) the number of shares authorised, and issued;
(ii) a description of the respective preferential conversion and exchange rights, rights to dividends, profits or capital, including redemption rights and rights on liquidation or distribution of capital assets; and
(iii) the number of founders' and management or deferred shares, if any, and the special rights attaching to those shares;
(b) brief particulars of any alteration of capital during the preceding 3 years; and
(c) a summary of any offers of securities of the company to the public for subscription or sale during the preceding 3 years, including––
(i) the prices at which those securities were offered,
(ii) the number of securities allotted in pursuance thereof; and
(iii) a statement indicating whether the securities were issued to all holders of securities in proportion to their holdings and, if not, to whom issued, the reasons why the shares were not so issued and the basis of allotment.


	A6
	Section 61
	Options or preferential rights in respect of shares

(1) Section 1, Paragraph 5 of every prospectus must concisely summarize the substance of any agreement or  proposed agreement, as at the date of the prospectus, whereby any option or preferential right of any kind was or is proposed to be given to any person to subscribe for any shares of the company or any subsidiary of the company, giving the number and description of any such shares, including, in regard to the option or right, particulars of––
(a) the period during which it is exercisable;
(b) the price to be paid for shares subscribed for under it;
(c) the consideration given or to be given for it;
(d) the names and addresses of the persons to whom it was given, other than to existing shareholders as such or to employees under an employee share scheme;
(e) if given to existing shareholders as such, material particulars thereof; and
(f) any other material fact or circumstance concerning the granting of such option or right.
(2) For the purpose of this regulation, “subscribing for shares” includes acquiring them from a person to whom they were allotted, or were agreed to be allotted, with a view to that person offering them for sale.


	A7
	Section 62
	Commissions paid or payable in respect of underwriting

(1) In this regulation, “commission” includes, but is not limited to, an amount paid or payable to any sub-underwriter who is a promoter or director or officer of the company.
(2) Section 1, Paragraph 6 of every prospectus must state––
(a) the amount, nature and extent of the consideration, if any, paid within the preceding two years, or payable, as commission to any person for subscribing or agreeing to subscribe, or procuring or agreeing to procure, subscriptions for any securities of the company;
(b) the name, occupation and business address of each person to whom any commission has been paid or is payable, as contemplated in paragraph (a);
(c) particulars of the amounts underwritten or sub-underwritten by each person contemplated in paragraph (a);
(d) the rate of the commission payable in terms of any underwriting or subunderwriting agreement with each person contemplated in paragraph (a); and
(e) if a person contemplated in paragraph (a) is a company––
(i) the names of the directors of that company; and
(ii) the nature and extent of any interest, direct or indirect, in that company of any promoter, director or officer of the company in respect of which the prospectus is issued.


	A8
	Section 63
	Material contracts

*Also include any restrictive funding arrangements. 

(1) Section 1, Paragraph 7 of every prospectus must set out––
(a) a concise list of existing contracts or proposed contracts, either written or oral,relating to the directors' and managerial remuneration, royalties, and secretarial and technical fees payable by the company or any subsidiary of the company; and
(b) the date and nature of, and the parties to, every other material agreement entered into by the company, or any subsidiary of the company, within the two years immediately before the date of the prospectus, subject to sub-regulation (2).
(2) For the purposes of sub-regulation (1)(b), an agreement is not material if it is entered into in the ordinary course of the business carried on or proposed to be carried on by the company or a subsidiary, as the case may be.


	A9
	Section 64
	Interest of directors and promoters

*“Promotor” has the meaning in the JSE Listings Requirements.

(1) In this regulation, the expression “director or promoter” refers to a director or promoter of a company only if its securities are being offered in a prospectus contemplated in regulation 55.
(2) Section 1, Paragraph 8 of every prospectus must set out––
(a) a statement of any consideration paid, or agreed to be paid, by any person within the 3 years immediately before the date of the prospectus––
(i) to a director or a related person, or
(ii) to another company––
(aa) in which the director is beneficially interested; or
(bb) of which the director is also a director; or
(iii) to any partnership, syndicate or other association of which the director is a member to induce the director to become a director, or to qualify as a director, or for services rendered by the director or by a company, partnership, syndicate or other association in connection with the promotion or formation of thecompany; and
(b) full particulars of the nature and extent of any direct or indirect material interest, of any director or promoter in––
(i) the promotion of the company;
(ii) any property proposed to be acquired by the company out of the proceeds of the issue; or
(iii) any property acquired or proposed to be acquired by the company or any subsidiary during the 3 years immediately before the date of the prospectus; and
(c) if any interest of a director or promoter contemplated above consists in being a member of a partnership, company, syndicate or other association of persons––
(i) the nature and extent of the interest of each such partnership, company, syndicate or other association; and
(ii) the nature and extent of each such director's or promoter's interest in the partnership, company, syndicate or other association.


	A10
	Section 65(2)(a)
	Material loans to the applicant issuer

(2) Section 1, Paragraph 9 of a prospectus contemplated in regulation 56 must set out––
(a) the details of material loans to the company, or to any subsidiary of the company, at the date of the prospectus, stating with respect to each such loan–
(i) whether it is secured or unsecured, and if secured, the details of the security;
(ii) the names of the lenders, if not debenture-holders;
(iii) the amount, terms and conditions of repayment; and
(iv) the interest rate.



	A11
	Section 65(2)(b)
	Material loans advanced by the applicant issuer

(b) details of any material loan advanced other than in the ordinary course of business, by the company, or by any subsidiary of the company, and outstanding at the date of the prospectus, stating with respect to each such loan –
(i) the date it was advanced, and the period for which it weas advanced;
(ii) the person to whom it was advanced;
(iii) the interest rate;
(iv) if the interest is in arrears, the last date on which it was paid and the extent of the arrears;
(v) details of any security held, including the value of that security and the method of valuation;
(vi) if the loan is unsecured, the reasons therefore; and
(vii) if the loan was advanced to another company, the names and addresses of the directors of that company.


	A12
	Section 66
	Shares issued or to be issued otherwise than for cash

Section 1, Paragraph 10 of a prospectus contemplated in regulation 56 must state––
(a) the number, if any, of securities that were issued or agreed to be issued by the company, or a subsidiary of the company, within the 3 years immediately before the prospectus date, to any person other than for cash; and
(b) the consideration for which those securities were issued or were agreed to be issued.



	A13
	Section 67
	Property acquired or to be acquired

(1) In this regulation, “property” means immovable property or any other fixed asset that––
(a) is material to a company’s business, and
(b) the purchase price of which––
(i) is to be defrayed in whole or in part out of the proceeds of the issue; or
(ii) is to be, or was within the preceding 3 years, paid in whole or in part––
(aa) by the issue of securities of the company or any subsidiary; or
(bb) out of the funds of the company or its subsidiary, whether in cash or securities; or
(c) the purchase or acquisition of which has not been completed at the date of the prospectus, and the nature of the title or interest therein acquired or to be acquired by the company or any subsidiary.

(2) Section 1, Paragraph 11 of a prospectus contemplated in regulation 56 must set out particulars of––
(a) any property purchased or acquired by the company, or a subsidiary of the company, or proposed to be purchased or acquired;
(b) the consideration given, or to be given, for the acquisition of any such property, specifying the value payable for goodwill, if any;
(c) the names and addresses of the vendors and the consideration received or to be received by each;
(d) brief particulars of any transaction relating to the property completed within the preceding 3 years in which any vendor of the property to the company or any subsidiary or any person who is or was at the time of the transaction a promoter or a director or proposed director of the company had any interest, direct or indirect; and
(e) particulars of the price at which any property that is immovable, or an option over immovable property, was purchased or sold within 3 years immediately before the date of the prospectus, if any promoter or  director had any interest, directly or indirectly, in a transaction, or any promoter or director was a
member of a partnership, syndicate or other association of persons that had such an interest, with the dates of any such purchases and sales and the names of any such promoter or director, and the nature and extent of that interest.
(3) In applying this regulation––
(a) if any vendor is a partnership, each member of the partnership is not to beregarded as a separate vendor; and
(b) for the purposes of sub-regulation (2)(e), shares of a company, the major asset of which is immovable property, must be regarded as being immovable property.


	A14
	Section 68
	Amounts paid or payable to promoters

*“Promotor” has the meaning in the JSE Listings Requirements.

Section 1, Paragraph 12 of a prospectus contemplated in regulation 56 must state the amount, if any, paid within the preceding 3 years, or proposed to be paid, to any promoter, or to any partnership, syndicate or other association of which that promoter is or was a member, and the consideration for that payment, and any other benefit given to the promoter, partnership, syndicate or other association within the same period or proposed to be given, and the consideration for the giving of that benefit, and the promoter’s name and address.


	A15
	Section 70
	Purpose of the offer

Section 2, Paragraph 1 of every prospectus must set out––
(a) a statement of the purpose of the offer, giving reasons why it is considered necessary for the company to raise the amount sought under the prospectus; and
(b) if the amount sought under the prospectus is more than the amount of the minimum subscription referred to in regulation 73, the reasons for the difference between those amounts.


	A16
	Section 71
	Time and date of the opening and of the closing of the offer

Section 2, Paragraph 2 of every prospectus must state a time and date of the opening and the closing of the offer.


	A17
	Section 72
	Particulars of the offer

(1) Section 2, Paragraph 3 of every prospectus must set out the particulars of the securities offered, including–
(a) the class of securities;
(b) the number of securities offered;
(c) the issue price;
(d) if any securities are secured, particulars of the security, specifying the property comprising the security and the nature of the title to the property; and
(e) other conditions of the offer.

(2) If, during the 3 years immediately preceding the date of the prospectus, the company issued any securities, a prospectus must also include a statement setting out––
(a) the dates of issue of those securities;
(b) the price at which they were issued; and
(c) the reasons for any differentiation between those prices and the issue price of the securities being offered by the prospectus.

(3) If, during the 3 years immediately preceding the effective date, the company issued any securities for a premium, the prospectus must include a statement setting out––
(a) the dates of issue of those securities;
(b) the reasons for any such premium;
(c) the reasons for any differentiation between the amounts of any such premium; and
(d) how any such premium was dealt with.


	A18
	Section 73
	Minimum subscription

(1) Section 2, Paragraph 4 of every prospectus contemplated in regulation 56 must state the minimum subscription contemplated in section 108 (2).
(2) In respect of any offer, the minimum subscription is the lower of––
(a) the full amount of the offer; or
(b) the amount, if any, determined by the company in terms of sub-regulation (3).
(3) The company may determine a minimum subscription value, being the amount that, in the opinion of the directors, must be raised by the issue of securities to provide the sums, or, if any part thereof is to be defrayed in any other manner, the balance of the sums required, in respect of each of the matters listed in sub-regulation (4).
(4) If the company has determined a minimum subscription value, as contemplated in sub-regulation (3), Section 2, Paragraph 4 of the prospectus must also set out––
(a) the purchase price of any property purchased or to be purchased, if any part of the purchase price is to be defrayed out of the proceeds of the issue;
(b) any preliminary expenses payable by the company, and any commission payable to any person as consideration for–
(i) agreeing to subscribe for any securities of the company; or
(ii) procuring or agreeing to procure subscriptions for any securities of the company;
(c) the repayment of any money borrowed by the company or any subsidiary in respect of any of the foregoing matters;
(d) the working capital, stating the specific purposes for which it is to be used and the estimated amount required for each such purpose;
(e) any other expenditure, stating the nature and purposes thereof and the estimated amount in each case; and
(f) the amounts, if any, to be provided in respect of the matters listed above otherwise than out of the proceeds of the issue, and the sources from which those amounts are to be provided.


	A19
	Section 75
	Report by directors as to material changes

Section 3, Paragraph 2 of every prospectus must be a report by the directors of the company setting out any material change in the assets or liabilities of the company or any subsidiary that have occured between––
(a) the end of the financial year of the company, or any subsidiary of the company, in respect of which it’s most recent annual financial statements report; and
(b) the date of the prospectus.


	A20
	Section 76
	Statement as to listing on stock exchange

Section 3, Paragraph 3 of every prospectus must set out a statement as to whether or not an application has been made for a listing of the securities offered and, if so, the name of the relevant exchange.




