	[bookmark: _Hlk137210832]Simplification Ground Rules

	1
	Testing regulatory relevance, is the requirement still current and does it serve a regulatory objective?

	2
	Converting complex language construction into plain language, whilst maintaining regulatory objective

	3
	Cutting red-tape a continuing focus

	4
	Articulating what is absolutely necessary by clearly expressing purpose 

	5
	Removing ultra long sentences, legal jargon and archaic words 

	6
	Maintaining the chain of thought through a sensible chronologic regulatory approach

	7
	Removing ambiguity, duplication and administrative matters 

	8
	Harmonising outdated legal style drafting in a simplified uniform style to support issuers and sponsors

	9
	Amendments which are not considered simplification will be highlighted



	Final Release
Key Amendments to Sections:
· Section 4: Conditions of Listing;
· Section 14: Pyramids;
· Section 15: Investment Entities;
· Section 18: Secondary Listings;
· Section 20: Hybrid Securities; and
· Section 21: AltX.
Including:
· Section 5: Independent Fairness Opinion;
· Schedule 10: Requirements for MOI;
· Section 11: Rescue Operations; and 
· Schedule 14: Requirements for Share Incentive Scheme. 




	Par
	Text
Note: Paragraph references refer to the current Requirements, unless otherwise stated
	Rationale

	1
	Scope of Section 
	Reduced significantly to deal with core purpose of the Section only. As per definitions, the Scope of Section does not form part of the Listings Requirements.

	2
	Creation of a New Section 3: New Listings
	

	2.1
	This is the final release of the Simplification Project, which commenced in September 2023. 
This final release deals with the JSE’s listing offerings as well as a few ancillary matters.
The listing offerings include:
· Section 4: Conditions of Listing;
· Section 14: Pyramid Companies;
· Section 15: Investment Entities;
· Section 18: Dual Listings and External Companies;
· Section 20: Hybrid Securities; and
· Section 21: AltX.
The intention is to create a new section to showcase the JSE’s listing offerings in one compact section: “New Listings”. This section will deal with the listing criteria for all the offerings below, as well as general provisions that need to be complied with. 
This approach will allow applicants, sponsors and advisers to only visit one section in the Requirements to view the listing criteria for all the JSE’s listing offerings, being:
· Main Board;
· the ALTX;
· Secondary Listings;
· Development Stage Company;
· Property Entities;
· Mining/Oil and Gas Companies;
· Investment Entities;
· SPAC;
· Weighted Voting Share Structure;
· Preference Shares;
· BEE Segment; and
· Depositary Receipts.
Applicants will continue also to comply with the industry specific sections such a mining and property, as examples.
The new section will also include all the general provisions applicants need to comply with, such as financial information, corporate governance and MOI approval and the like.  
	The intention is to create a new section to showcase the JSE’s listing offerings in one compact section: “New Listings”.

	3
	Section 4: Conditions of Listing
	

	3.1
	Discretion of the JSE
Paragraphs 4.3 – 4.5
The provisions relating to a JSE discretion on listing criteria has been removed. 
The provisions of the Financial Markets Act No 19 of 2012 (the “FMA”) impose a statutory obligation on the JSE, as a licensed exchange, to fulfil its licensed functions. A cornerstone of these functions is the obligation imposed on the JSE to enforce all of its Requirements in their entirety on an equal basis (see section 10(2)(e) of the FMA). This principle is also enshrined in the principle of legality in our Constitution and it obliges the JSE (and all licensed exchanges) to act only in accordance with the powers conferred upon it by the provisions of its enabling statute, the FMA. 
There have been some questions posed about the “discretion” of the JSE to refuse an application for listing in circumstances where an applicant issuer complies with all the relevant criteria as set out in the FMA and the Requirements. The provisions of the FMA do not invest the JSE with the discretion to decide when it will enforce its Requirements and when it may choose not to. On the contrary, the existence of such far-reaching 'discretion' would be in conflict with the well-established principles of legality, the principles of the Constitution and the provisions of the FMA, as noted above. 
It is important for the integrity of the South African financial markets that the Requirements adopted by licensed exchanges provide an effective and appropriate regulatory structure to ensure a fair, efficient and transparent market in the securities listed and traded on an exchange and that this is applied equitably in respect of all issuers and investors. These important principles and objectives would be rendered meaningless if employees of an exchange are permitted to use their personal judgement or subjective opinions in deciding when they will enforce the Requirements and when not. 
	

	3.2
	Public shareholders
Paragraph 4.25
Introduced as a new definition and moved to the definitions section.
	General simplification

	3.3
	Financial Information 
Paragraph 4.13(a)
Proposing to remove an emphasis of matter as a listing exclusion. 
	The nature of matters dealt with under an emphasis of matter are not considered to be severe enough to exclude a listing.  The JSE is of the view that this important disclosure that must rather be disclosed in the PLS.  As such this obligation will be carried across to Section 7: PLS, RLP and Circulars. 

	3.4
	Financial Information 
The JSE proposes that where there is no profit requirement in the listing criteria, the JSE be provided audited statement of financial position.
	On the basis that there is no profit history it would be prudent to present an audited statement of financial position.
As such this obligation will be carried across to Section 7: PLS, RLP and Circulars.


	3.5
	Main Board Listing Criteria
Paragraph 4.28
The provisions of paragraph 4.28 of the Requirements have been simplified to identify the key eligibility criteria applicable to an applicant issuer and to enable an applicant issuer to easily identify whether it would be eligible for a listing or not. Other than simplifying the wording of the requirements, the following key changes to the entry criteria are proposed:
· The existing subscribed capital calculation is prohibitive in nature excluding items recorded in the financial statements which are recorded pursuant to IFRS, substantiated by the business of the issuer and independently assured by the registered auditor of the applicant. Introduction of net asset value calculated based on the audited financial statements of the issuer is therefore introduced as a simpler and more meaningful measure for determination of suitability for listing.
· Similarly, the existing three-year period of control over the majority of its assets is unnecessarily prohibitive. The period of control has been revised to a twelve-month period as this, together with the retained requirements for three years of financial history and the meeting of the profit test, is considered sufficient to ensure that the group is properly established. The exception to three years of financial history is maintained for development stage companies and an issuer group that is put together for purposes of a listing, with the twelve-month period of control preserved in these instances. 

	All other listing entry criteria dealing with the concept of “subscribed capital” has been amended accordingly. See AltX, SPAC and Investment Entities. 

Other than this revised approach, the entry criteria of the respective listing offerings have been maintained. 

	4
	Section 4: SPAC 
	

	4.1
	Paragraphs 4.33 - 4.42
The general provisions dealing with SPACs have been simplified and moved to Investment Entities. 
The definitions relating to SPACs have been moved out of the main body of the Requirements to the definitions section.  
[See Definitions Document]
	SPACs and Investment entities will be housed together in one section, on the basis that they are investment vehicles. 


	5
	Weighted Voting Shares 
	

	5.1
	Paragraphs 4.43 - 4.49
The general provisions dealing with weighted voting shares have been simplified and moved to a new Section.
The definitions relating to weighted voting shares have been moved out of the main body of the Requirements to the definitions section.  
[See Definitions Document]
	

	6
	Section 14: Pyramid Companies
	

	6.1
	Section 14: Pyramid Companies
International Landscape
The JSE conducted research on how other international markets deal with pyramids and have also reached out to some of its counterparts at international exchanges like Frankfurt, Amsterdam, Luxembourg and Hong Kong. The key finding where:
· The JSE could not find a market that has a definition of or requirements for pyramid companies;
· There are markets where pyramids are listed with examples of Heineken and Porsche/Volkswagen being provided as examples;
· Many markets adopt a caveat emptor approach and regulate by disclosure leaving it up to investors to determine whether they wish to invest or not;
· There may be some markets where pyramid companies are ineligible for index inclusion; and
· The Hong Kong Stock Exchange does not prohibit pyramid companies, but they have very clear requirements that stipulate that with a partial unbundling by an existing listed company resulting in another separate listing, the existing listed company must ensure that its assets, excluding its holding in the unbundled company, must in its own right qualify for listing.
	Considering the international benchmarking exercise, the JSE is proposing the following:
· Section 14 will be deleted in its entirety.
· The construct of pyramid companies will be dealt with under the new Section 3: New Listings and the new Section 5: Continuing Obligations.
· The existing test for a pyramid will be substantially retained, with the additional provision to assess whether the holding company is reliant on the listed controlled company. [See Definitions Document]
· When looking at the new definition, what is a business of substance? The intention is that the holding company must be able to demonstrate that it stands on its “own feet”, and not just serve as a flow through from the listed controlled company level.
· More time will be afforded to cure the classification as a pyramid (being a period suggested as two years), subject to conditions.
· The JSE will not grant a listing to a pyramid company.
See document labeled: “To be added to Section 5: Continuing Obligations”



	7
	Investment Entities
	

	7.1
	Exemptions to criteria for Listing: Main Board
Paragraph 15.3
The JSE clarified which exemptions from Section 4 applies in relation to listing of investment entities. When reading paragraph 15.4, it is clear that the exemption applies to 4.28(a) only, dealing with audited profit history.
	The general exemption in paragraph 15.3 referring to the main Board listing criteria in Section 4 creates confusion, as such the exemption only applies to audited profit history, as read with paragraph 15.4(a).

	7.2
	Exemptions to criteria for Listing: Main Board & AltX 
Investment entities do not have a specific exemption for the control requirement, other than the general reference to an exemption to the Main Board listing criteria in Section 4.
The nature of an investment entity recognises that it will not be required to control its assets (50%+1) as it could hold various minority interests through investments. The objects of an investment entity could fit in with the control provisions referring to reasonable spread of assets in the current paragraph 4.28(d)(ii). However, the wording referring to the “right to actively participate in the management of such assets whether through voting through other rights” may fall short of the intention of investment entities where the aim could be to hold true minority interests in various investments (without such rights).
It is therefore proposed to align the control requirement for investment entities with paragraph 4.28(d)(ii) being a reasonable spear of direct interests, however without the right to actively participate in the management of such assets whether through voting through other rights.
The control provision will now read as follows:
“it must have a reasonable spread of direct interests in the majority of its assets and must have done so for a period of at least twelve months”
	Adding clarity to the entry criteria for investment entities. It must be recognised that an investment (especially a minority stake) may not allow the issuer to actively participate in the management thereof.

	7.3
	Contents of PLS
Paragraph 15.5(f)(v)
The paragraph has been removed 
“the market value of the investment or, if the investment is not listed, a valuation by the directors of the investment entity stating the date of such valuation together with the disclosure that would have been provided pursuant to IFRS 13 had this valuation been presented in the IFRS compliant financial statements”
and replaced with the following: 
“the valuation amount, the valuation methodology/ies, details of the assumptions, a sensitivity analysis, the date of the valuation  and the details of the valuer”
	

The wording aims to achieve the same result of the removed text, merely simplified. 

	7.4
	Contents of PLS
Paragraph 15.5(f)(vii)
The paragraph has been removed: 
“any extraordinary items”
	The concept of “extraordinary items” does not exist in IFRS. 




	7.5
	Contents of PLS
Paragraph 15.5(g)
The paragraph has been removed: 
“(g) an analysis of any provision for diminution in value of investments, naming the investments against which provision has been made and stating for each such investment:
	(i)	its cost;
	(ii)	its book value;
	(iii)	the provision made; and
	(iv)	the reason for the provision”

and replaced with the following to be added in (f): 
“an explanation for any decrease in the fair value measured  against the cost of the investment or the amount reflected in the latest results”
	Provision (g) does not speak to principles found in IFRS. The new proposed wording in (f) captures the intention of (g), but limits disclosure to the large investments as opposed to all of them.  


	7.6
	Contents of PLS
Paragraph 15.5(j)
The paragraph has been removed: 
“the net asset value per share and tangible net asset value per share. The guide on pro forma financial information, issued by SAICA, defines net asset value and net tangible asset value. Net asset value and net tangible asset value are based on the values set out in the statement of financial position of the IFRS compliant financial statements”
	The investor will have the full financial statement to make their investment decisions. The NAV per share and tangible NAV per share are figures unnecessary created by the JSE and not found in IFRS.

	8
	Secondary Listings 
	

	8.1
	Fast-Track Listing Route
The JSE proposes to collapse its list of (i) approved exchanges and (ii) accredited exchanges into one list, that will going forward be known as approved exchanges (being one harmonised list). 
This one list will be regarded as approved exchanges for purposes of secondary listings, which will also include fast-track eligibility.
It is also being proposed that the period to qualify for the fast-track route will be reduced from 18 months to 12 months (the period to be listed on an approved exchange).  
The approved list of exchanges will now comprise the following:
1 Australian Stock Exchange;
2 London Stock Exchange;
3 New York Stock Exchange;
4 Toronto Stock Exchange;
5 Singapore Stock Exchange;
6 Hong Kong Exchanges and Clearing Ltd;
7 The Nasdaq Stock Market;
8 Euronext Amsterdam;
9 Euronext Brussels;
10 Frankfurt Stock Exchange;
11 Luxembourg Stock Exchange; and
12 SIX Swiss Exchange.
	The JSE introduced the concept of approved and accredited exchanges in 2018. The JSE has been made aware that the naming convention (approved versus accredited) causes confusion as they both speak to eligibility for a secondary listing on the JSE. The only difference being, either the (i) normal listing route or (ii) the fast-track listing route. 
The approved list of exchanges is well established in the market and as such it would make sense to grant applicants from all the current approved exchanges, access to the fast-track listing route.  
Furthermore, the JSE is of the view that a listing of 12 months on an approved exchange will afford sufficient time for information to be disseminated in the approved about the issuer, to make an informed investment decision. 

	8.2
	Schedule 18: Application for Listing by Accredited Applicants 
This schedule will be moved to the JSE Forms Portal, due to its administrative nature. 
The application form will also be amended to remove the reference to “accredited”, but rather “approved”.
	

	8.3
	External Companies 
These provisions will be moved to Section 3: New Listings, as they apply to all new listings not only secondary listings.  
“18.1(b)	Where appropriate, an applicant must be registered as an external company in terms of Section 23 of the Act before making application for a listing on the JSE. An applicant issuer must obtain a legal opinion as to whether it is required to register as an external company. A copy of this legal opinion must be furnished to the JSE on application for listing.  

External companies
18.28	An external company with a listing on the JSE must appoint and maintain, whilst it remains listed on the JSE, a person authorised to accept service of due process and notices on its behalf in the Republic of South Africa and must notify the JSE of such appointment (or termination, providing that, in the event of termination, another person must immediately be appointed and their details provided in accordance with this paragraph), including:
	(a)	the name of the person appointed (“person”) and the person’s address for services of due process and notices;
	(b)	if different, the person’s business and residential address;
	(c)	the person’s business and residential telephone number;
	(d)	the person’s e-mail address; and[footnoteRef:1]  [1: ] 

	(e)	any change in the above particulars.”


	Moved to appropriate section. 

	8.4
	Dual Listed Companies Structure
Paragraph 18.29
The DLCS structure has been simplified, whereby such company:
· can either be listed primary or secondary on the JSE (no longer just primary); and 
· can follow its primary exchange rules and no longer the most onerous of the two.
	These provisions were brought into the Requirements well before the establishment of a robust secondary listings framework, and the proposed simplification gives recognition to such developments.  

	8.5
	Depositary Receipts
It should be noted that depositary receipts have been moved from Section 19 (Specialist Securities) to Section 18, but is currently the subject of public consultation.
Once approved, it will be added to Section 18.  
	

	9
	Section 20: Hybrid Financial Instruments
	

	9.1
	Section 20: Hybrid Financial Instruments 
The section will be removed in its entirety and replaced with construct, to be named “Preference Shares”. 
A new section will be created to house (i) Weighted Voting Shares and (ii) Preference Shares, as these relate to bespoke share structures. 
	In line with the simplification ground rules, Section 20 (Hybrid Financial Instruments or HFI) was reviewed to identify ways in which to make this section simpler for issuers and sponsors to understand and implement. In addition to this review, we examined submissions made by current HFI issuers when applying to list as well as continuing obligation submissions by these issuers. We noted the following:
· There was often confusion as to what constituted an HFI, given the broad definitions referred to in the section. This required issuers / sponsors always needing to apply to the JSE for clarity on whether an instrument would be considered an HFI or not.
· There was significant uncertainty as to whether all or only some of the Requirements applied to HFI issuers, as it was under a separate section of the Requirements.
· There were significant cross-referrals to other sections of the Requirements, with only limited exclusions being applied to HFI issuers. This resulted in significant confusions for issuers /sponsors when listing a HFI. In addition, due to the reference to “shares” in certain sections that were cross-referenced, there was uncertainty regarding which continuing obligations would apply to HFI issuers.
· All of the instruments currently listed under the HFI requirements are preference shares. 
· Many of the HFI issuers were existing equity issuers.
Given the above, the decision was made to rename this section “Preference Shares”, so as to give greater clarity regarding the instruments that will be listed. A definition was also included, so that issuers no longer need to apply to the JSE in order to determine if the instruments fall within this section. In addition, it was decided that Preference Shares should rather be included within the New Listing section of the Requirements. This provides:
· Certainty to issuers / sponsors that all of the Listings Requirements, other than those specifically excluded, will apply to Preference Share issuers;
· Less confusion on listing and continuing obligation requirements, as there is now limited cross-referencing; and
· Duplicate requirements being removed, making the requirements simpler and easier to understand.
We believe that the amendments to this section will make it easier for new and existing Preference Share issuers to comply with the Requirements.


	10
	ALTX
	

	10.1
	Corporate Governance
Paragraphs 21.3(e) and 21.25
These provisions have been removed and simplified as part of the new Section 4, dealing exclusively with all the corporate governance provisions for Main Board and AltX issuers. 

	Consolidation of relevant provisions in the appropriate sections. 

	10.2
	Investment Entities
Investment Entities
Paragraphs 21.9
This provision has been removed and simplified as part of the new section dealing with Investment Entities.
	Consolidation of relevant provisions in the appropriate sections.

	10.3
	DA
Paragraphs 21.13 - 21.5
These provisions have been removed and simplified as part of the new Section 2, Sponsors and Designated Advisers
	Consolidation of relevant provisions in the appropriate sections.

	10.4
	Venture Capital Company 
Paragraphs 21.3. 21.13 – 21.37 and 21.42 – 21 43
All the provisions relating to venture capital companies have been removed. 

	No longer has regulatory relevance.
This tax incentive has expired and has been removed from the Requirements, and there were no applications or current listings.   

	10.5
	DA: Lock Up Arrangements 
Paragraphs 21.9(g)
The involvement of auditors, attorneys and CSDP in relation to lock-up of shares held by the directors and the DA have been removed, as these are not regulated parties in term of the Requirements. 
	In the event of a breach, the JSE has no reach to the auditors, attorneys and CSDP. As such the lock-up arrangements and responsibilities are placed solely on the directors and DA, that are subject to the regulation and enforcement in terms of the Requirements.

	10.6
	Financial Information: Transactions
Paragraphs 21.10
The paragraph has been removed:
“All the provisions of Section 8 are applicable, with the exception that the period referred to in paragraph 8.4 is only one year. Applicant issuers must consider the provisions of International Accounting Standard 1, which deals with comparative information.”
and replaced with:
[bookmark: _Hlk172270839]“All the provisions of Section 8 are applicable.”
	Because the JSE has proposed in the new simplified Section 8, that two years historical information is sufficient for transactions, this provision now merely aligns with the approach in 21.10 where comparatives needed to be provided.

	10.7
	Summary Circular and PLS
Paragraph 21.11 & Appendix 2 to Section 11
The concept of a summary circular and PLS has been removed.
	It has already been proposed to remove the concept of a summary PLS and circulars have been removed for main board issuers. 
We have not seen any uptake on this offering over the course of several years. We think it may come down to a risk and cost issue, as issuers are required to prepare a full PLS or circular in terms of the Requirements. The summary affords very little value and requires extra resources, responsibility and costs on top of the already prepared PLS/circular. It also requires further sign-off from the sponsor. 
The intention was to maintain it for AltX issuers, but the offering has never been used. As such, we have now removed this concept completely. 

	10.8
	Application to transfer to AltX
Paragraphs 21.38 and 21.39, and the Appendix to Section 21
These provisions have been removed. Any transfer to AltX will be considered against the listing criteria for AltX. 

	No such applications have been forthcoming in the last several years, considering the removal of the VCM and the DCM regime (which has now been removed).
It us further uncommon for main board issuers to transfer to AltX.

	10.9
	AltX Business Plan: Fast-Track Secondary Listings
Paragraphs 21.41
Moved the provision to listing criteria. Amended the approach for fast-track secondary listings that a business plan need not be prepared but that a presentation can rather be made to the AltX Advisory Committee. As such, the committee still provides input but on a more expedited basis, the support the fast-track listing regime.  
	Affords more flexibility for new listings making use of the fact-track listing process. 

	11
	BEE Segment
	

	11.1
	BEE Segment
It should be noted that a bespoke BEE Section has been created which is currently the subject of public consultation.
Once approved, it will be added as a New Section 17.  
	

	12
	Schedules 
	

	12.1
	General 
Part 1 and II Documents: Documents to be submitted by new applicants
The following Schedules (forming part of the above Part I and II documents) will be removed from the Requirements and be moved to the JSE Forms Portal, due to its administrative nature:
· Schedule 3: General Undertaking
· Schedule 4: Statutory Declaration
· Schedule 6: Requirements for share certificates 
Also, Schedule 7: Requirements for option certificates in respect of listed options, will be removed as it forms Part of Section 19 (Specialist Securities) which is in the process of being moved to the new Debt and Specialist Securities Requirements (subject to FSCA approval). 
Schedule 8 will be removed, as it was only reserved for future use.
Schedule 2 will be removed as it merely refers to the forms available on the JSE website, which will now be included in the JSE Forms Portal. 
A new schedule will be created to accommodate Appendix 1 to Schedule 11 (Guidelines on the publication of information). This will of course need to be updated to refer to the correct paragraphs in the Requirements. We understand that this Appendix is considered very useful to guide issuers and sponsors on publication obligations. The new Section 5: Continuing Obligations will refer to this new schedule.

	These documents speak to administrative processes and forms to be completed. As such these documents will be moved the JSE Forms Portals.

	12.2
	Pre-Issued Trading and Price Stabilisation:  Paragraphs 5.99 – 5.122
The items were identified with the Relocation Report to Section 5, that they would be transferred to the new listing section. 
These provisions were initially earmarked to be in the new listings section. 
The provisions dealing with pre-issued trading and price stabilisation will now be moved to a new schedule.
These provisions apply to new listing and price stabilisation also applies to issues for cash. 
These provisions are meaningful but are used rarely. 
An enabling provision will be included in the new Section 3 (New Listings) and 6 (Corporate Actions), affording an enabling provision to undertake pre-issued trading and price stabilisation with reference to the new schedule. 
	No amendments were made to price stabilisation and pre-issued trading was only simplified. 
Results in the creation of a new schedule. 

	12.3
	Schedule 5: Independent Fairness Opinions
The requirements for a fairness opinion in terms of the Requirements have been significantly reduced. 
The JSE will no longer approve experts and the responsibility for appointment will be placed on the directors, with an imposed obligation to review competency and independence.
The JSE will only regulate independence indicators and the disclosure items for a fairness opinion. 
The JSE also proposes to include the provisions applicable to an expert in terms of its Guidance Letter: Fairness opinions in delisting dated 4 March 2012. 
	The board of directors is the appropriate body to appoint an expert. The JSE has no regulatory reach to experts in terms of the FMA or the Requirements, and as such an expert is not a JSE regulated party.  




The aim is to either remove guidance letters or incorporate them into the Requirements. In this case, it has been incorporated as it deals with meaningful provisions when preparing a fairness opinion for a removal of listing in terms of Section 1. 

	12.4
	Schedule 11: Rescue Operation 
Schedule 11 will be deleted in its entirety. This concept was brought into the Requirements well before business rescue proceedings was introduced in terms of the Act in 2011, which is now a well-established process in the South African market.
The JSE is faced with a conflicting position through the creditor driven process in terms of the Act and the provisions of the Requirements. 
The JSE will require disclosure through SENS when an issuer is placed in business rescue and will require that certain functions in terms of the Requirements can be continued.
If not, the JSE may consider the suspension of the issuer.  


	The provisions dealing with business rescue proceedings will be moved to the new Section 5: Continuing Obligations.
See document labeled: “To be added to Section 5: Continuing Obligations”

Business rescue proceedings are proceedings in terms of the Act aimed to facilitate the rehabilitation of a company that is financially distressed by providing for – 
· the temporary supervision of the company, and the management of its affairs, business and property, by a business rescue practitioner; 
· a temporary moratorium (stay) on the rights of claimants against the company or in respect of property in its possession; and 
· the development and implementation, if approved, of a business rescue plan to rescue the company by restructuring its business, property, debt, affairs, other liabilities.
The aim of business rescue is a statutory process to restructure the affairs of a company in such a way that either maximises the likelihood of the company continuing in existence on a solvent basis or results in a better return for the creditors of the company than would ordinarily result from the liquidation of the company (section 128(1)(b)(iii)).
In terms of section 140 of the Act the business rescue practitioner has a number of powers. The business rescue practitioner has full management and control over the company. He or she may delegate certain functions to a director on the board of the company or to a person who was part of the pre-existing management of the company. The business rescue practitioner may also remove any person who formed part of the pre-existing management of the company from its office or appoint a person (who does not have any other relationship with the company that would lead a reasonable and informed third party to conclude that the integrity, impartiality or objectivity of that person is compromised by that relationship, or is related to a person who has such a relationship) as part of the management of a company (section 140). In some instances the practitioner will need to obtain the approval of the court for an appointment.
Source: Werksmans Attorneys: Basics of Business Rescue. E. Levenstein and L Barnett


	12.5
	Schedule 14: Requirements for share incentive schemes
The schedule will not be amended because we are waiting to consider the impact of the Companies Amendment Bills, specifically in relation to remuneration.  
The President has signed into law the Companies Amendment Act 2023 and the Companies Second Amendment Act 2023.  It is expected that in the near future there will be a promulgation issued as to the commencement dates of the various sections.
	The JSE needs to consider whether it has a role to play in the regulation of share incentive schemes, considering the proposed statutory binding vote on the remuneration policy and implementation report in terms of the Companies Act. 
The schedule will be retained in its current form, but will be renumbered. 

	Please refer to Annexure A for a snapshot view of schedules retained and removed.
All remaining schedules will be renumbered.

	13
	General
	

	13.1
	Exercise of options to subscribe for securities (including options in terms of executive and staff share schemes)
Paragraphs 5.63 and – 5.65
As per the relocation report, these provisions have been simplified and will be moved to the new Section 5: Continuing Obligations. 

	 General simplification. 
See document labeled: “To be added to Section 5: Continuing Obligations”


	13.2
	Introductions, Placings and Offers for Sale and Subscription
Paragraphs 5.4 and 5.13
As per the relocation report, these provisions have been simplified and will be moved to the new Section 7: PLS, RLP and Circulars. 

	General simplification.
See document labeled: “To be added to Section 7: PLS, RLP and Circulars”



	13.3
	Market Segmentation
The proposed Market Segmentation is currently undergoing public consultation and will be included once approved by the FSCA. 
	Placeholder for market Segmentation. 


~END~


ANNEXURE A
Schedule Status
As proposed above, two new schedules will be created:

· A new schedule will be created to accommodate Appendix 1 to Schedule 11 (Guidelines on the publication of information). This will of course need to be updated to refer to the correct paragraphs in the Requirements. We understand that this Appendix is considered very useful to guide issuers and sponsors on publication obligations. The new Section 5: Continuing Obligations will refer to this new schedule; and
· The provisions dealing with pre-issued trading and price stabilisation will now be moved to a new schedule.
In relation to the existing schedules, only five schedules will be retained, as per below:
[image: ]
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image1.png
Application for listing by new applicants [Removed and moved to JSE Forms
Portal: Section 16 Documents to be submitted to JSE Part I - 16.10(2)]
Listing applications & other [Removed, no longer relevant, as all current
documents will move to the JSE Forms Portal]
General undertaking [Removed and moved to JSE Forms Portal: Section 16
Documents to be submitted to JSE Part I - 16.10(p)]
Statutory dedlaration [Removed and moved to JSE Forms Portal: Section 16
Documents to be submitted to JSE Part 11 - 16.12(e)]
Independent faimess opinions [Schedule retained]
Requirements for certificates of title [Removed and moved JSE Forms Portal:
Section 16 Documents to be submitted to JSE Part I - 16.10(0)]
Requirements for option certificates in respect of listed options [Removed
Section 19: 19.15(d). Section 19 no longer part of Requirements]
Reserved for future use [Removed]
Procedural requirements of the Stock Exchange News Service [Removed and
moved to JSE Forms Portal Section 5 - Continuing Obligation]
Requirements for the MOI [Schedule retained: Section 3 New Listings &
Section 5 - Continuing Obligation]
Rescue operations [Removed and moved to Section 5 - Continuing
Obligation]
Working capital [Schedule retained Section 7: PLS, RLP and Circulars]
Directors declaration [Removed JSE Forms Portal Section 5 - Continuing
Obligation & Section 2 Sponsors and DAs 1
Requirements for share incentive schemes [Schedule retained: Section 3 New
Listings & Section 5 - Continuing Obligation]
Standard wording for cautionary announcements [Removed and moved to
JSE Forms Portal Section 5 - Continuing Obligation]
‘Sponsors [Schedule retained Section 2 Sponsors and DAS]
Declaration by sponsor [Removed and moved to JSE Forms Portal Section 2
Sponsors and DAs]

n for listing by accredited applicants [Removed and moved to JSE





