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Section 20
Debt Securities 
Scope of section

This section contains the initial listings requirements that must be satisfied by each issuer wishing to apply for a listing of debt securities on the JSE, as well as the continuing obligations of an issuer already having such a listing.

The main headings of this section are:

20.1
Definitions

20.2
General

20.6
Authority of the JSE
20.7
Lead advisors/Debt origination teams

20.11
Rating agencies

20.12
Minimum criteria for listing

20.13
Placing document
20.18
Submission process

20.20
Continuing obligations

20.21
Application for additional listing
20.22
Changes to existing debt securities
20.24
Cross-border/dual listings
20.25
Termination of the placing document and redemption of debt securities
20.27
Corporate actions

20.28
Signing and dating
20.29
Fees
Definitions

20.1
For the purposes of this section 20, the following definitions apply and are to be read with the Definitions section to the Listings Requirements, where necessary. Unless otherwise stated, or the context indicates a contrary intention, an expression which denotes any gender includes other genders and the following terms will have the meanings set out below:
	Authorised directors
	Any two authorised directors of the issuer. Where the issuer is not a company, two duly authorised senior officials shall be considered authorised directors for the purposes of this section 20.

	Board
	The board of directors of the issuer.

	Debt securities
	Debentures, debenture stock, loan stock, bonds, certificates of deposit, preference shares or any other instrument creating or acknowledging indebtedness. 

	Extraordinary resolution
	A resolution passed at a meeting (duly convened of the investors, by a majority consisting of not less than 66.67% (sixty six point sixty seven percent) of the investors present in person voting at such meeting upon a show of hands or if a poll be duly demanded then by a majority consisting of not less than 66.67% (sixty six point sixty seven percent) of the votes given on such poll.

	Exchange control
	The Exchange Control Department of the South African Reserve Bank.

	Investor
	A person who has subscribed for, or who may potentially subscribe for debt securities.

	Issuer
	An applicant issuer and/or an existing issuer of debt securities.

	Lead advisor/Debt origination team
	As described in paragraphs 20.7 to 20.10 of this section.

	Offering circular
	A document containing the provisions required by this section in respect of a specific issue of a debt securities.

	Placing document
	The offering circular or a programme memorandum which contains the provisions required by this section for an issue of debt securities.

	Pricing supplement
	The final terms of each issue of debt securities under a programme memorandum.

	Programme memorandum
	A document containing the provisions, required by this section, in respect of one or more debt securities which may be issued by the issuer, which programme memorandum is supplemented by a pricing supplement containing the specific terms of each issue of a debt security.

	SSA
	Securities Services Act, 36 of 2004.


General

20.2
This section applies to any issuer of debt securities, namely:


(a)
Public or private companies;


(b)
Quasi-governmental entities (most commonly, provincial and local authorities/municipalities and state owned entities); or

(c)
Government.

20.3
The Listings Requirements apply to any issuer of debt securities only where specifically indicated in this section.

20.4
An issuer wishing to list debt securities is required to comply with the paragraph entitled “Minimum Criteria” for listing set out in paragraph 20.12 below and to submit its placing document to the JSE in accordance with the provisions of paragraphs 20.12 to 20.17 below.
20.5
An issuer may either make use of:

(a)
an offering circular for stand alone issue of debt securities; or
(b)
a programme memorandum in terms of which the programme memorandum and the pricing supplement for each issue of debt securities under the programme adheres to the Listings Requirements.     
Authority of the JSE

20.6
An issuer is subject to the provisions of Section 1 of the Listings Requirements. Section 1, however, shall not have specific application to the directors of an issuer under this section.  
Lead advisors/Debt origination teams

Appointment

20.7
An issuer is required to appoint a Lead advisor/Debt origination team at all times, unless otherwise agreed to by the JSE.

Qualifications

20.8
In order for an entity to be approved as a Lead advisor/Debt origination team  it is required to make written application to the JSE, setting out its relevant industry knowledge and prior relevant experience.  
Responsibilities

20.9
The Lead advisor/Debt origination team must:


(a)
approve and submit to the JSE all SENS announcements and all documents as required by paragraph 20.17 below;


(b)
manage the submission of all SENS announcements and documentation to the JSE as required by paragraph 20.17 below and ensure compliance with the Listings Requirements before submission;  

(c)
be present at all formal discussions held between the JSE and the issuer. The JSE may, however, where it deems appropriate, communicate directly with an issuer or with an advisor of an issuer, in order to discuss matters of principle and/or the interpretation of the provisions of this section. Where discussions take place in the absence of the Lead advisor /Debt origination team, an issuer shall ensure, as soon as is practicable, that the Lead advisor/Debt origination team is informed (preferably in writing) of the matters discussed;

             (d)
be satisfied that the authorised directors/officers of an issuer, as well as newly appointed authorised directors/officers of an issuer (if applicable) have had explained to them (authorised directors) by the Lead advisor/Debt origination team, the nature of their responsibilities and obligations arising from the provisions of this section;

(e)
carry out any activities so requested by the JSE; and

(f)
discharge the abovementioned responsibilities with due care and skill.
Breach of responsibilities

20.10     If the JSE determines that a Lead advisor /Debt origination team has breached any of its responsibilities under paragraph 20.9, it may take any one or more of the actions available to it under paragraphs 2.17 to 2.18 of the Listings Requirements.  
Rating agencies

20.11
An issuer is not required to make use of the services of rating agencies. However, where an issuer chooses to make use of the services of a rating agency and formally accepts the rating given to the issuer by such rating agency, the issuer must disclose this rating over SENS, and any amendments to its rating, as soon as is practicable, but in any event, no later than 5 business days after receipt of such rating.

Minimum criteria for listing

20.12
An issuer must satisfy the following minimum criteria for listing:


(a)
the issuer must be generally acceptable to the JSE, having regard primarily, but not only, to the interests of investors and the objects of the SSA; and

(b)
the issuer must be in conformity with the applicable laws of its place of incorporation, having obtained all necessary statutory, or other, consents required to apply for and maintain a listing of debt securities.
 Placing Document
20.13
The placing document, which must be made available on the issuer’s website, shall contain that minimum disclosure which an investor would reasonably require in order to be in a position to make an informed assessment of the nature and state of the issuer’s business and, most particularly, its ability to effect agreed scheduled interest payments on debt securities and the repayment of the principal amount. The placing document shall also contain the disclosures required in paragraphs 20.14 to 20.17 below.

20.14   The following information shall be disclosed in the placing document:


(a)
the interest rate and payment date(s) of the debt securities to be issued/offered;


(b)
the maturity or expiry date of the debt securities issued/offered;

(c)
the status, if applicable, of the subordination of and/or negative pledge relating to the debt securities in relation to other debts of the issuer already contracted or to be contracted;

(d)
a statement that application for the listing of the debt securities has been made to and granted by the JSE; 


(e)
if applicable, the nature of the guarantee, security and credit as per paragraph 20.15 below; 


(f)
the law under which the debt securities is governed;

(g)
if applicable, details of any arrangements for the amortisation of the debt securities;

(h)
a statement that the debt securities shall be issued in the currency of the Republic of South Africa or in such other currencies as approved by Exchange Control;

(i)
a statement that the issuer will adhere to the recognised and standardised electronic clearing and settlement procedures operating within the JSE environment;

(j)
an indication whether the issue of debt securities is to be immobilised or dematerialised and the process of issuing individual certificates; and

(k)
the placing document must comply with and/or disclose, the following information as required by the Listings Requirements:
	Paragraph
	Nature of Statement/Disclosure

	4.6 
	Applicant to be duly incorporated.

	4.7
	Compliance with Listings Requirements (Schedule 7).

	4.13
	Financial information relating to the issuer or guarantor, if applicable.  Such financial information shall either be included in the placing document or incorporated by reference in the placing document.  It must be made available on the issuer’s or guarantor’s website, where applicable.

	4.14 to 4.16
	Status of debt securities.

	4.17
	Transferability of debt securities.

	7.A.1 to 7.A.3
	Name, address and incorporation.

	7.B.1 to 7.B.3
	Directors and management.

	7.B.12
	Company secretary.

	7.B.13
	Auditor, attorney, banker, sponsor, trustee, underwriter and expert.

	7.B.22
	Responsibility statement.

	7.B.23
	Responsibility of directors, managers and advisers. Documents submitted to the JSE must be signed by the authorised directors.

	7.C.1 and 7.C.2
	Particulars of the issue/offer.

	7.C.5
	Timing.

	7.C.7
	Issue price.

	7.C.8
	Minimum subscription.

	7.C.10
	Authorisations.

	7.C.15(e)
	A statement on tax implications which statement shall not constitute advice.

	7.D.2
	General description of the business.

	7.E.1 to 7.E.3
	The accountants report must be provided to the JSE by JSE recognised auditors, together with the report of historical financial information, unless such information is available in the public domain, and published on the issuer’s website.

	7.E.10
	Material change.

	7.F.7
	Expert’s consents (if applicable).  

	7.G.1
	The documents available for inspection.  

	11.1 (a) to (e)
	Contents of all circulars and pre-listing statements. 

	16.25 and 16.26
	Exchange Control approval (if applicable).  


Guarantee, security and credit enhancement
20.15
The placing document shall disclose (if applicable) whether the debt securities for which listing is applied will be guaranteed, secured or unsecured or will be subject to any credit enhancement: 


(a)
Where the debt security to be issued is guaranteed, secured or subject to credit enhancement, the placing document must be accompanied by certified copies of:


(i)
the guarantee or (as the case may be) credit enhancement agreement; and

(ii)
a duly executed board resolution of the guarantor or appropriate legal authority, authorising the guarantee, security and/or credit enhancement.


(b)
Details of the guarantee, security and/or credit enhancement agreement, as the case may be, must be disclosed and/or provided to the JSE including:


(i)
identity and general business of the entity providing the guarantee, security and/or credit enhancement;


(ii)
salient terms of the guarantee, security or credit enhancement, including:

(1)
the name(s) of the signatories thereto;

(2)
the name(s) of the administrator(s) or trustee(s) holding the guarantee or security;

(3)
whether the guarantee or security is conditional or unconditional; and

(4)
whether the guarantor in relation to the guarantee, requires a written request to be made.
Risk Factors

20.16
An issuer shall disclose to investors all possible material risks and uncertainties facing the issuer, the industry in which it operates and the debt securities themselves in the placing document.  
Ancillary documents

20.17
The placing document must be accompanied by:


(a)
a formal application substantially in form and in accordance with Schedule 1 of the Listings Requirements, with the exception of paragraph 1.1(d) of Schedule 1 which are not applicable to debt securities;


(b)
the pricing supplement (if applicable);


(c)
certified copies of the guarantee and/or the credit enhancement agreement (if applicable);

(d)
the general undertaking by the company in the form of a resolution of the Board, certified by the chairman complying with Schedule 7;

  
(e)
the memorandum and articles of association; 


(f)
the annual financial report of the issuer or guarantor (if applicable) in respect of the period of at least three years prior to the date of such issue;

(g)
the experts’ consent letters (if applicable);


(h)
the auditors’ letter, detailing material subsequent events (if any) since the date of the issuer’s and guarantor’s (if applicable) last audit report;



(i)
Exchange Control approval, if applicable; and
              (j)
regulatory approval: Where regulatory approval for the issue and/or listing of debt securities is required from other regulators (including but not limited to Exchange Control approval), the JSE will not grant approval for the issue and/or listing until such time as it receives a copy of the related approval/ruling; and

(k)
Where applicable, the underwriting agreement and a statement containing the following:


(i)
that the underwriting agreement will become irrevocable not later than 16h30 on the day prior to the FD, as determined from the relevant timetable in Schedule 24;


(ii)
evidence that the underwriter is in a position, at the date of signing the underwriting agreement, to meet the commitments in terms of the underwriting agreement in conjunction with any other underwriting or similar agreements running concurrently with the present commitment;


(iii)
the number of debt securities offered to the public and the number of debt securities offered other than to the public;


(iv)
the number of debt securities offered as a preferential right to any other persons. A brief summary of such offer is to be given;


(v)
the minimum subscription (if any) in terms of the Placing Document; and


           (vi)
confirmation that the underwriting agreement provides that the underwriting consideration will not be paid until the underwriting commitments have been met.
Submission process

20.18
An issuer is referred to paragraphs 16.3 and 16.4 of the Listings Requirements which set out the procedure for approval of documentation generally and to which the submission and approval of the placing document, and any other documentation to be issued to investors under this section, is subject. 

20.19
The issuer is required to prepare its timetable on the basis that formal JSE approval shall be obtained not less than five business days prior to the proposed listing date of the relevant debt securities. An issuer may make use of marketing material to assist with the book building exercise and/or auctioning, as the case may be, prior to the JSE granting its final approval provided that it is not misleading and it is stated in the document that the JSE’s approval has not been granted yet.
Continuing obligations

20.20
An issuer is required to observe the following minimum continuing obligations once its debt securities have been listed:

(a)
within 3 months after the applicant issuer year end, update the programme memorandum in the event of a material adverse change and if there have been no changes it must include a statement on its website that there has been no material adverse changes;


(b)
to publish on SENS, without delay, details of any new issue of debt securities (and, if applicable, guarantees, security or credit enhancements relating thereto), as well as any amendments to the terms and conditions attaching to existing listed debt securities;


(c)
to publish on its website, within six months (with respect to paragraph 20.2(a) above) and 12 months (with respect to paragraph 20.2(b) and (c) above) of the end of each financial year, the annual financial statements for the relevant financial year, which financial statements are required to have been reported on by the issuer’s external auditors, or in the case of paragraph 20.2(c), the Auditor General; and

(d)
to release an announcement over SENS confirming that the information in terms of paragraph 20.20(c) above is available on its website.
An issuer in respect of paragraphs 20.2(a) and (b) above, which has not complied with paragraph 20.20 (c), must publish on SENS detailed disclosure of this fact, provide reasons for the non-compliance and provide a timeframe within which it will comply.
Application for additional listing

20.21
All applications for the listing of additional debt securities shall be:


(a)
in the case of a subsequent issue of debt securities under a programme memorandum, made by submitting a draft pricing supplement prior to the issue date (if material amendments are made to the terms of the programme memorandum, a revised programme memorandum must be submitted to the JSE);


(b)
in the case of a further issue of debt securities made under an existing issue (tap issue), the issuer will advise the JSE in writing of the terms of such further issue;

(c)
supported by a duly executed resolution of the board, or legal authority, specifically authorising the issue and subsequent listing;


(d)
accompanied by the appropriate listing fee; and


(e)
announced on SENS prior to the issue date of debt securities. 
Changes to existing debt securities

20.22
In the event of any change in terms of an issue, the details of such amended terms shall be submitted by the issuer to the JSE in writing.  
20.23
In the event that an issuer requests the JSE’s approval to:

(a)
exceed the authorised amount in respect of the original listing; the issuer’s written notice to the JSE must be accompanied by a resolution of the board of the issuer or an appropriate legal authority;


(b)
extend the maturity date of any debt security, subject to the terms and conditions of the placing document and by extraordinary resolution, in which case the issuer’s written notice to the JSE must be made at least two business days prior to the notice period provided in the placing document, regarding the extension of the maturity date;


(c)
reduce the amount of issued debt security, the issuer must provide the JSE  with details of the reduction amount, the remaining balance and the proposed date of reduction; and


(d)
change its company information or to provide additional company information, the issuer’s written notice to the JSE must be accompanied by a certified copy of the certificate reflecting this amended or additional information.

Cross-border / dual listings

20.24
The JSE may list the debt securities of an issuer not incorporated in South Africa provided:


(a)
where the issuer has not listed debt securities in its country of incorporation, the JSE is satisfied that this was not caused by any regulatory problems; and


(b)
where the issuer has listed debt securities on a recognised exchange, the JSE is provided with such other information which it may reasonably require.
Termination of the placing document and redemption of debt securities
20.25
The JSE shall, on written application by the issuer, terminate the listing of debt securities, either in whole or in part, in the following circumstances:

(a)
where the debt securities have been redeemed; or
(b)
where the investors have requested termination of listing by extraordinary resolution; or 
(c)
where the entire issue is owned by the issuer.
20.26
In respect of all debt securities that have been redeemed, the issuer shall provide written notification of this redemption to the JSE whereupon the de-listing of such debt securities will become effective automatically.

Corporate actions

20.27
Any corporate action proposed by an issuer is to be undertaken in accordance with the Listings Requirements, read with the corporate action Timetables contained in Schedule 24 of the Listings Requirements.  
Signing and Dating

20.28
The placing document shall be signed by the authorised directors. The signatories shall be deemed to have authorised the publication of the placing document. Every signature to the placing document shall be dated, and the latest of such dates shall be deemed to be the date of the placing document.
Fees

20.29
An issuer will be required to pay the relevant fees as determined by the JSE, a copy of such fees are available on the JSE’s website. 




Existing section 20 replaced with effect from 1 June 2007. [DRAFTING NOTE: Please remember to amend this statement once this current amended section is approved.]
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