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IMPORTANT NOTICE

The Government Printing Works will not be held responsible for faxed documents not received due
to errors on the fax machine or faxes received which are unclear or incomplete. Please be advised
that an “OK” slip, received from a fax machine, will not be accepted as proof that documents were

received by the GPW for printing. If documents are faxed to the GPW it will be the sender’s respon-
sibility to phone and confirm that the documents were received in good order.

Furthermore the Government Printing Works will also not be held responsible for cancellations and
amendments which have not been done on original documents received from clients.
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BoARD NOTICES

BOARD NOTICE 41 OF 2014
FINANCIAL SERVICES BOARD

COLLECTIVE INVESTMENT SCHEMES CONTROL ACT, 2002

EXEMPTION OF MANAGER OF A COLLECTIVE INVESTMENT SCHEME IN
SECURITIES FROM CERTAIN PROVISIONS OF THE COLLECTIVE INVESTMENT
SCHEMES CONTROL ACT, 2002

1. Under section 22(a) of the Collective Investment Schemes Control Act, 2002 (Act
No. 45 of 2002), (“the Act”) |, Dube P Tshidi, Registrar of Collective Investment
Schemes (“the Registrar”), hereby exempt a manager that administers a
collective investment scheme in securities under the Act, from compliance with

the provisions of paragraph 45(b} of the Act, in that:

(a) a manager may invest assets of a portfolio of a collective investment
scheme in foreign equity securities that are listed on either the New York
Stock Exchange or the London Stock Exchange, despite the exchanges not

having full membership of the World Federation of Exchanges; and

(b) in the case of the New York Stock Exchange and the London Stock
Exchange, the manager is exempted from the requirement that the manager

must apply the due diligence guidelines determined by the registrar.

2. This exemption is effective from the date of publication and remains operative

until a date on which the exemption is withdrawn.

ol

D P TSHIDI
REGISTRAR OF COLLECTIVE INVESTMENT SCHEMES

This gazette is also available free online at www.gpwonline.co.za
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BOARD NOTICE 42 OF 2014

FINANCIAL SERVICES BOARD

COLLECTIVE INVESTMENT SCHEMES CONTROL ACT, 2002

CONDITIONS FOR THE WINDING UP OF A COLLECTIVE INVESTMENT
SCHEME IN PROPERTY UNDER CERTAIN CIRCUMSTANCES

Under section 114(4)(b) of the Collective Investment Schemes Control Act, 2002
(Act No. 45 of 2002) (“the Act"), |, Dube P Tshidi, Registrar of Collective
Investment Schemes, hereby determine in the Schedule to this Notice, the
conditions in terms of section 102(1) of the Act, which a manager of a collective
investment scheme in property must comply with in order to implement a
conversion scheme as defined in the Schedule to this Notice and pursuant to
which a collective investment scheme in property managed by it will be
voluntarily wound up.

S

D P TSHIDI

REGISTRAR OF COLLECTIVE INVESTMENT SCHEMES

This gazette is also available free online at www.gpwonline.co.za
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SCHEDULE

1 DEFINITIONS

In this Schedule, “the Act” means the Collective Investment Schemes Control Act,
2002 (Act No. 45 of 2002), as amended or substituted from time to time. Any word
or expression to which meaning is assigned in the Act shall have that meaning, and

unless the context otherwise indicates-

"the Circular’ means the circular to be issued to Pl holders with a view to approving
the conversion and to wind up the CISP, which circular shall comply with the
provisions of paragraph 3(6) of this Schedule;

"CISP" means a collective investment scheme in property managed by a manager
registered in terms of the Act which is the subject of a conversion scheme, and,
should the context otherwise require, includes the underlying investment portfolio
held on behalf of Pl holders;

"Companies Act" means the Companies Act, 2008 (Act 71 of 2008), as amended or

substituted from time to time;

“conversion” means the transfer of the conversion scheme assets and liabilities to
a Corporate REIT, in exchange for shares or linked units in the Corporate REIT, on
the basis that those shares or linked units will be issued on behalf of the CISP to the
Pl holders, after which the CISP shall be voluntarily wound up;

"controlled company” means a company that is a subsidiary, as defined in
International Financial Reporting Standards, of the CISP;

“conversion scheme” means a scheme or transaction regulating a conversion and
governing the reciprocal rights and obligations of the parties to the conversion;

"conversion scheme assets and liabilities" means the assets and liabilities of the

CISP other than the excluded assets and liabilities;

This gazette is also available free online at www.gpwonline.co.za
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“Corporate REIT” means a REIT which is a company the issued shares or linked
units of which are listed or to be listed on the JSE and shall, in the case of the
conversion, mean the company which is to acquire directly, and/or indirectly through
the acquisition of one or more controlled companies of the CISP, the conversion

scheme assets and liabilities, as provided in the conversion scheme;

"Deed" means the trust deed between the trustee and the manager as amended by

supplemental deed thereto, governing the CISP;

"excluded assets and liabilities” means those assets and liabilities of the CISP
that are not transferred in terms of the conversion to the Corporate REIT on the
basis that the relevant assets will be used to settle any debts incurred by the CISP in
the ordinary course of its trade, should this be necessary or desirable, and as
disclosed in the Circular;

"General Meeting" means the general meeting of Pl holders convened to consider
and if deemed fit, pass, with or without amendment, the Resolutions, as provided in
3(2)(c) of this Schedule;

“Income Tax Act" means the Income Tax Act, 1962 (Act No. 71 of 1962), as

amended or substituted from time to time;

"JSE" means the JSE Limited, which operates a licensed exchange under the
Financial Markets Act, 2012 (Act No 19 of 2012), as amended or substituted from
time to time;

“linked unit” means a unit comprising a share and one or more debentures in a
Corporate REIT, where that share and debenture or debentures are linked and are
traded together as a single unit on the JSE;

“Listings Requirements” means the JSE Listings Requirements as issued and

amended from time to time by the JSE;
"PI" means a participatory interest in a portfolio in a CISP;

"Pl holder” means a registered holder of a Pl;

This gazette is also available free online at www.gpwonline.co.za
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“REIT” means either a CISP or a company which has been approved by the JSE in
terms of the Listings Requirements as a Real Estate Investment Trust (REIT) and

which entity meets the requirements in the Income Tax Act dealing with REITs; and

"Resolutions" means the resolutions referred to in 3(2)(c) of this Schedule and any
other resolutions required by the JSE, to be passed by Pl holders at the General
Meeting, approving the winding up pursuant to the conversion scheme and matters

ancillary thereto.

2 PURPOSE

(1)  The purpose of the Notice and this Schedule is to specify the Registrar's
requirements in terms of section 102(1) of the Act, regarding the voluntary winding
up of a CISP, where it is the intention of the manager to implement a conversion.

(2) The Taxation Laws Amendment Act, 2012 (Act No 22 of 2012) introduced a
tax dispensation for South African REITs which has had the effect of creating tax
parity between the two types of property investment vehicles which qualify as REITS,
namely property investment holding companies (including property loan stock
companies listed on the JSE) and CISP's. In the circumstances it is or may in the
future be the intention of some managers to convert the CISP's managed by them
into Corporate REITs.

(3) A Corporate REIT which is the subject of a conversion scheme will, after the
implementation of the conversion scheme, not be subject to the regulatory ambit of
the Registrar and the Act. For the avoidance of doubt, the conversion contemplated

in this Notice is not a conversion pursuant to Part Xl of the Act.

3  APPLICATION TO THE REGISTRAR TO WIND UP A CISP PURSUANT TO
A CONVERSION SCHEME

(1) A manager intending to effect a conversion must make application to the

Registrar in accordance with the provisions of this Notice for the voluntary winding

This gazette is also available free online at www.gpwonline.co.za
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up of the respective CISP and must obtain confirmation from the Trustee and the
Registrar that neither the Trustee nor the Registrar have any objection to the
manager proceeding with a conversion scheme, prior to the dispatch of the Circular
to Pl holders.

(2) An application to the Registrar in terms of paragraph 3(1) of this Schedule
must be accompanied by the following documents:

(a) an exposition of the reasons for the proposed conversion and the details
of the conversion scheme pursuant to which the conversion and winding
up of the CISP will be effected;

(b) the Circular and prospectus or pre-listing statement or revised listings
particulars {as may be required) for the Corporate REIT;

(c) the proposed Resolutions approving the conversion scheme, which
resolutions must -

(i) provide for the approval of the conversion in accordance with the
terms of the conversion scheme;

(i) provide for the approval of the voluntary winding up of the CISP,
pursuant to the conversion scheme; and

(iii) authorise the manager to proceed with the implementation thereof
including incurring the costs of the conversion scheme as provided
therein;

(d) the Trustee's confirmation that it has no objection to the conversion
scheme; and

(e) proof of payment for the application fee as determined by the Registrar.

(3)  The manager shall provide any other additional information pertaining to the

conversion scheme as the Registrar may require.

(4) For purposes of considering the application for the conversion scheme, the
Registrar may, after consultation with the manager, require the manager to appoint
an independent person to investigate and advise the Registrar on the
reasonableness and fairness of the proposed conversion scheme or any aspect
thereof. The costs of the independent investigator shall be borne by the CISP, unless

This gazette is also available free online at www.gpwonline.co.za
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the Registrar reasonably determines otherwise.

(6) Where the shareholder or shareholders of a manager are required to sell or
otherwise dispose of and transfer their shares to the Corporate REIT pursuant to the
conversion scheme, the manager must obtain the Registrar's prior approval to the

change in shareholding of the manager.

(6) The circular which is to be dispatched to Pl holders convening the General
Meeting must comply with the Deed, the Listings Requirements and the Companies
Act and contain all relevant details regarding the conversion scheme as well as a
notice convening the General Meeting, specifying the Resolutions to be considered
and if deemed fit passed, with or without amendment, at the General Meeting. The
manager shall also comply with the requirements of the JSE and the Companies Act
in regard to the issue of a prospectus, prelisting particulars or revised listing
particulars, as may be required, for the Corporate REIT.

4  RESOLUTIONS OF INVESTORS

(1)  After the Registrar has provided his formal confirmation that the manager may
dispatch the Circular, the manager must convene a General Meeting in accordance
with the provisions of the Deed and the Listing Requirements, in order to obtain the
approval of Pl holders to the conversion scheme by way of the Resolutions, which
must, in the case of the resolution referred to in 3(2)(c) of this Schedule, be
approved by Pl holders present (or represented by proxy) and voting at such
General Meeting and holding at least 75% (seventy five percent) in value of Pl's in
the CISP so present (or represented by proxy) at such General Meeting. For the
purposes of determining such 75% threshold, there shall be excluded from both the
numerator and denominator in respect of the calculation, the manager and any
parties which are related parties for the purposes of the Listing Requirements, unless
the Registrar permits such related parties to vote on good cause shown in any

instance.

(2) The General Meeting may be postponed or adjourned by agreement between

This gazette is also available free online at www.gpwonline.co.za
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the Trustee and the manager, or as determined by Pl holders in terms of a resolution
passed in terms of the Listings Requirements at such General Mesting, to another
date and time, not being more that 120 days after the date on which the General
Meeting was first convened. Details of the date and time of the postponed or
adjourned General Meeting and the reasons therefor, must be given to the Registrar
and the Trustee and published on the JSE news service (SENS) and in the press.

(3) Prior to the manager proceeding with the implementation of the conversion
scheme after the Resolutions have been passed at the General Meeting, the Trustee

must furnish to the Registrar a statement confirming that:-

(a) the General Meeting was specially called to consider the Resolutions;
(b) proper notice of the General Meeting was given to Pl holders; and
(c) Pl holders at the General Meeting passed the Resolutions with the

requisite majorities.

{4) The Resolutions, if passed by the requisite majorities, shall be sufficient
authority from the Pl holders to the manager for the purposes of implementing the
winding up pursuant to the conversion scheme and the manager shall proceed with
the relevant steps in winding up the CISP in terms of the conversion scheme, once
the Resolutions have been passed by Pl holders.

5 COMPLETION OF THE CONVERSION SCHEME AND WINDING UP OF THE
CISP

(1)  On the conversion scheme including the winding up of the CISP being
completed, the manager must submit a report from the auditors of the CISP to the
Registrar confirming that Pl holders have received the agreed value or number of
shares or linked units in the Corporate REIT for their respective Pl as provided in the
conversion scheme and that all conversion scheme assets and liabilities have been
transferred to the Corporate REIT. If there are any assets remaining in the CISP
after settlement of all the liabilities forming part of the excluded liabilities, those
assets shall be transferred to the Corporate REIT as part of the original approval and
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transaction as if those assets formed part of the conversion scheme assets and

liabilities.

(2)

(3)

Once the CISP has no further assets or liabilities, the manager must submit:-

(a)

(b)

(©)

(d)

(e)

proof that a copy of the Resolutions has been filed with the South African
Revenue Service;

a certificate from the auditors of the CISP that there are no assets and
liabilities in either the CISP or any property portfolio in the CISP;

proof that all the returns or information required to be submitted or
furnished to the South African Revenue Service have been submitted or
furnished or arrangements have been made with the South African
Revenue Service for the submission of any outstanding returns or
furnishing of information;

any other additional information pertaining to the implementation of the
conversion scheme as the Registrar may require; and

proof that application has been made to the Companies and Intellectual
Property Commission amending the memorandum of incorporation of
the manager in order to reflect that the manager is no longer a manager

of a collective investment scheme.

The Registrar shall confirm that the CISP has been wound up by endorsing

the cessation supplemental deed.

6.

COMMENCEMENT
This Notice comes into effect on the date of publication.
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NOTICE — CHANGE OF TELEPHONE NUMBERS: GOVERNMENT PRINTING WORKS

As the mandated government security printer, providing world class security products and services,
Government Printing Works has adopted some of the highly innovative technologies to best serve its
customers and stakeholders. In line with this task, Government Printing Works has implemented a
new telephony system to ensure most effective communication and accessibility. As a result of this
development, our telephone numbers will change with effect from 3 February 2014, starting with
the Pretoria offices.

The new numbers are as follows:

. Switchboard 012 748 6001/6002

o Advertising : 012 748 6205/6206/6207/6208/6209/6210/6211/6212

o Publications Enquiries :012 748 6052/6053/6058 GeneralEnquiries@gpw.gov.za
Maps : 012 748 6061/6065 BookShop@gpw.gov.za

Debtors : 012 748 6060/6056/6064 PublicationsDebtors@gpw.gov.za

Subscription : 012 748 6054/6055/6057 Subscriptions@gpw.gov.za

J SCM : 012 748 6380/6373/6218
o Debtors ; 012 748 6236/6242
) Creditors - 012 748 6246/6274

Please consult our website at www.gpwonline.co.za for more contact details.

The numbers for our provincial offices in Polokwane, East London and Mmabatho will not change at
this stage.

Printed by and obtainable from the Government Printer, Bosman Street, Private Bag X85, Pretoria, 0001 h
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