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BoARD NOTICES

NOTICE 59 OF 2005

SECURITIES SERVICESACT, 2004

REPEALAND SUBSTITUTIONCF RULES OF JSE LIMITED

1. Interms of section 61(5) of the Securities Services Act, 2004 (Act No. 36 of 2004), it is hereby notified that JSE Limited has
applied to the Registrar of Securities Services for approval of the repeal of its current equities tules and the substitution for those
rules of the rules containedin the Schedule.

2. Interms of section 61(5) of the said Act all interested persons who have any objections to the proposed amendments are hereby
called upon to lodge their objectionswith the Registrar of Securities Services, PO Box 35655, Menlo Park, 0102, within a period

of 14 days from the date of publicationof this notice.

3. Interms of section 61(6) of the said Act, || Rob Barrow, hereby determine 1 August 2005 as the date on which the rules in the
Schedule will come into operation. If any objections to the proposed rules are received, another commencement date will be

determinedby notice in the Gazette.

RJG BARROW

Registrar of Securities Services

SCHEDULE

JSE LIMITED

EQUITIES RULES

Section 1: Interpretations and definitions

140 Unless inconsistent with the context, the singular shall include the plural and the us oF any one gender shall be
interpretedas required to include any other.

120  The words definedin the Act bear the same meaningin the rules.
130  Chapter headings and sub-headings shall not be taken into account in the interpretation of any of the rules.

140 Intherules=
“Act” means the Securities Services Act, 2004 (Act No. 36 of 2004) and any measure prescribedthereunder by the Minister of
Finance or the Regjistrar;

‘advertisement” means any written, printed, electronic or oral communication, including a communication by means of a
public radio service, television broadcast or any other media by a member, which communication is directed to the general
public, or any section thereof, or to any client, and is intended to call attention to, or to market or promote, the services offered
by a member, and which does not purport to provide detailed information about such services; and ‘'advertising” has a

corresponding meaning;

"agency office” means an office which does not undertake any of the functions of a branch office but which can undertake
scrip and cash settlements;

“alternate settlement officer" means an employee of either a member or a CSP appointed by such a member, fulfilling the
function of the settlement officer in the settlement officer's absence;

"auction call period" means a period of ime during which orders for inclusion in an auction can be entered into and deleted
from the central order book and there is no automated trading;
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"auction matching" means the process of matching buy and sell orders according to a matching algorithm at the end of an
auction call period;

"auction price" meansthe price of transactionsresulting from auction matching;
"auction trade" means a transaction matched automaticallyin the JSE equities trading system during auction matching;

"authoriseduser" has the same meaning as that contained in section 1 of the Act;
"automatedtrade" means a transaction matched automatically in the JSE equities trading system during continuous trading;

bank" has the same meaning as that contained in section 1 of the Act;
“BDA system" means the Broker Deal Accounting system operated by the JSE;

"beneficial owner" means a person or entity on whose behalf any equity security is held by a CSDP in the name of a nominee
company owned by the CSDP, a member or any other entity;

"BESA"means the Bond Exchange of South Africa;

"pranch office" means an office of a member, other than its primary or head office, which can perform trading services and
investmentservices;

"business day" or "day" means any day except a Saturday, Sunday, public holiday or any other day on which the JSE is
closed;

“central order book" means the order book of the JSE equities trading system in which automated trades occur according to
price then time priority;

“central securities depository" has the same meaning as that contained in section 1 of the Act;

“certificatedequity securities” means equity securities evidenced by a certificate or written instrument;

"Chairman"means the person appointed by the controllingbody as the Chairman of the controlling body;

"Chief Executive Officer" means the person appointed by the controlling body as the Chief Executive Officer of the JSE;
“client" has the same meaning as that contained in section 1 of the Act;
“clientassets" means JSE authorisedinvestments safeguarded by a member on behalf of clients;

"Companies Act" means the CompaniesAct, 1973 (Act No. 61 of 1973);

“compliance officer" means the person appointed by a member in terms of the rules to assist the board of directors of the
member in ensuring compliance by the member with the Act, the rules and the directives;

“contra trade" means a transaction to correct an erroneous central order book trade that is equal and opposite to that trade
and which is entered on the same business day as the original trade;

“contractnote" means, in respectof trades executed on the JSE equities trading system by a member on any particularday -
3)  on behalfof a client, a confirmation from the member to the clientin respectof such trades; and
(b)  onbehalfof a member's proprietary account, the aggregate trades executed on such account,

“controlled account" means an account reflecting the equity securities and funds of a controlled client or the equity securities
of a member;

“controlled client' means a client or an account holder on whose behalf a client is acting, whose funds and uncertificated
equity securities are under the control of a CSP or whose settlementstake place via the CSDP of a member;

“controlling body" means the board of directors of the JSE which is the governing body managing the affairs of the JSE;

“corporate action” means an action taken by an issuer or any other entity or third party, which affects the registered owner
andthe beneficialowner of equity securities in terms of an entitlement;

"CSDP" means a central securities depository participant that has been accepted by a central securities depository as a
participantin that central securities depository;

"CSP" means a custody services provider;

"custody account" means an equity securities account with a CSDP which reflects the uncertificated equity securities
balances of controlledaccounts of a member and through which settlement of transactionsin equity securities is effected;
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"custody services" means the services provided by a custody services provider on behalf of its clients or another member and
that member's clients, in relation to the exercising of control over uncertificated equity securities and funds intended for the
purchase of equity securities, held by a member on behalf of controlled clients;
‘custody services provider" means a member which has been authorised by the JSE to perform custody services in terms of
the rules;

"dematerialisation“means the process of converting a certificated equity security into an uncertificatedequity security;
"derivative instrument"has the same meaning as that contained in section 1 of the Act;

"direct market access" means the process whereby an order is received electronically by a TSP from a client and then
submitted electronically to the JSE equities trading system by means of an order entry application operated by the TSP,
without the interventionof a registered securities trader;

"Disciplinary Committee" means the committee appointed in terms of rule 12.40.2;

"discretionary financial services provider"has the same meaning as that contained in section 2.1 of the Code of Conduct for
Administrative Financial Services Providers issued by the Registrar of Financial Services Providers;

"employee"means an individualengaged by a member whose function relatesto the provision of regulated services;

"equity securities"means those JSE listed securities traded on the JSE equities trading system;

"executive director" means a person appointed as a director of a member under the Companies Act and who is in its full-time
employ;

"externalexchange" has the same meaning as that contained in section 1 of the Act;

“failed trade" means a transaction in equity securities which the Settlement Authority deems to be a failed trade on the basis
that neither the client, the member nor the Settlement Authority is able to ensure that such transaction will settle on the

settlement date;
"FAIS Act" means the FinancialAdvisory and Intermediary ServicesAct, 2002 (Act No.37 of 2002);

financial products” has the same meaning as that contained in section 1 of the FAIS Act, and by definition includes JSE
authorised investments;

" financial services provider" has the same meaning as that contained in section 1 of the FAIS Act;
“foreign client" means a clientwho does not reside in the Republic;

“foreign investments" means the following JSE authorised investments-
(@)  securitieslistedon an external exchange; . o .
(b)  units or any other form of participation in a foreign collective investment scheme approved by the Registrar of
Collective Investment Schemes in terms of section 65 of the Collective Investment Schemes Control Act, 2002;
(c)  unitsor any other form of participationin a collective investmentscheme licensed or registeredin a foreign country;

and
d) foreignfunds intendedfor the purchase of such securities, units or participation;
“foreign professional market participant”means a personwho does not reside in the Republic and whose regular business is
the buying and selling of securities;

“funds settlement account" means a funds account with a CSDP in the name of a member used exclusively for the settlement
of funds relatingto transactions in equity securities;

"inwriting" has the same meaning as that contained in section 1 of the Act;
“intermediary services" has the same meaning as that contained in section 1 of the FAIS Act;
“Institute” means the South African Institute of Stockbrokers;

investment advice" means any recommendation, guidance or proposal of a financial nature furnished by a member, by any
means or medium, to any clientor group of clients -
(@)  inrespectofthe purchase or sale of any JSE authorised investments; or
on any corporate action or other event affecting any rights or benefits in respect of any JSE authorised
investments; or
CSC) on the exercise or lapse of any rights in respect of any JSE authorised investments;
and irrespectiveof whether Or not such advice results in any transaction being effected.

Investment advice does not include =
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» factual advice given merely =
i) on the procedure for entering into a transaction in respect of any JSE authorised investments;

gii) in relation to the description of any JSE authorised investments;
(
(

iiiy  inanswer to routine administrativequeries;
in the form of objective informationabout any JSE authorised investments; or

by the display or distribution of promotional material;
e an analysis Or report on any JSE authorised investments without any express or implied recommendation,

guidance Or proposal that any particular transaction in respect of the relevant product is appropriate to the
particular investment objectives, financial situation or particular needs of a client;

investment services" means the services providedby an investment services provider to its clients, and includes:
@) exercising discretion in the managementof JSE authorised investments on behalf of clients;
(b)  providinginvestment advice to a clientin respectof JSE authorised investments; and _
(c)  safeguarding JSE authorised investments, other than uncertificated equity securities and funds intended for the

purchase of equity securities;
“investment services provider" means a member which has been authorised by the JSE to perform investment services in

terms of the rules;

"ISP" means an investmentservices provider;

“JSE” means JSE Limited, a company duly registered and incorporatedwith limited liability under the company laws of the
Republic, licensedto operate an exchange under the Act;

"JSE authorised investments” means =
(@  equity securities;
b)  JSElisted securities traded on the JSE derivatives trading system or the Yield-X trading system;
c) securities listed on an exchange in the Republic other than the JSE;
)

¢
(d)  securitieslistedon an externalexchange;
(e)  participatoryinterestsin a collective investment scheme as defined in the Collective Investment Schemes Control Act,

2002 (Act No.45 of 2002), and units or any other form of participation in a foreign collective investment scheme
approved by the Registrar of Collective Investment Schemes in terms of section 65 of that Act;
(9 units O any other form of participationin a collective investment scheme licensed or registeredin a foreign country;

and
(@ fundsintendedfor the purchaseof such securities, units or participation;

"JSE equities trading system" means the computer system or systems and associated network or networks operated or used
by the JSE for the purpose of providing a market for the trading of equity securities;

'JSE Executive" means the Chief Executive Officer and such other officials of the JSE as the Chief Executive Officer and
Chairman of the controlling body may from time to time designate;

JSE Gazette" means the official Gazette published under the authority of the JSE Executive;
"JSE listed securities"means those listed securities included in the listof securities kept by the JSE;

“JSE settlement system" means the computer system or systems and associated network or networks operated or used by
the JSE for the purpose of settling transactions in equity securities;

JSE share” means a share in the JSE itselfor in any company that owns or operates the JSE;

"JSET"means JSE Trustees (Pty) Ltd;

"JSE year” means the financial year of the JSE-which shall end on the last day-in December in each year or such other date as
the JSE may determine;

"listed securities"has the same meaning as that contained in section 1 of the Act;

"manage” in relat|on to JSE authorised investments, means any arrangement entered into between a client and a member
which-au authoris estments ehalf of suc er with fulCdiscretion or

with prior referenceto the client;

"margin” means a payment made or guarantee provided by a member to the JSE to assure settlement of transactions in
equity securities by that member or its clients;

"Market Controller" means the person appointed by the JSE to supervise, administer and control the daily operations of the
JSE equities trading system;

"market corner" has the same meaning as that contained in section 72 of the Act;
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"market order" means an order submitted to the central order book during an auction call period with no price limit, which is
held on the central order book and may execute either in full or in part against eligible orders, at the price of a new order
entered into the central order book or at the reference price;

"market order extension period" means an extension to an auction call periodwhich occurs when there would be unexecuted
market orders on the central order book following auction matching;

"member" means an equities member, which is a category of authorised user admitted to membership of the JSE under these
rules;

"member trading application" means any system, software or program operated by a member which submits data to and
receives data from the JSE equities trading system;

"money broking transactions" means funds accepted by a member from a client and invested by the member in the money
marketwith one or more banks, in terms of the rules, and subject to any conditions published by the Registrar of Banks;

"non-executive director" of a member, means a person appointed as a director of the member under the CompaniesAct who
is notemployed by such member;

"nominee register" means the electronic record of ownership of uncertificated equity securities balances of controlled
accounts maintainedby a CSP;

"non-controlled client" means a client or an account holder on whose behalf a client is acting, who has appointed his own
CSDP to settle transactions in equity securities on his behalf;

"normal marketsize" means a quantity of an equity security as specified by the Market Controllerfrom time to time;

"officer" in relation to a member, includes any executive director, compliance officer, settlementofficer or alternate settlement
officer thereof;

"order" means an instruction from a client to buy or sell equity securities or an instruction to amend or cancel a prior
instruction to buy or sell equity securities;

"order entry application" means any system, software or program operated by a member which facilitates electronic
submission of orders to a member trading application and which complies with such requirements as the JSE may from time

to time prescribein the directives;
"participant" has the same meaning as that contained in section 1 of the Act;

"post contra trade" means a transaction to correct an erroneous central order book trade that is equal and opposite to that
trade and which is entered on the business day following the original trade;

"pre-issued trading" means transactions effected in pre-issued securities in accordance with the rules;

"pre-issued securities" means entitlements to equity securities the listing of which on the JSE has been approved but where
the listing becomes effective only after a number of conditions have been fulfilled on or before the commencement date of

official trading;

"price monitoring extension period" means an extension to an auction call period which occurs when the indicative auction
price is a specified percentage or more away from the reference price;

"product supplier” has the same meaning as that contained in section 1 of the FAIS Act;

"Drofessional client". in relationto a member. means =
(a) another authorised user,
{b) a bank;
(c) a long-termor short-term insurer registered as such under the Long-term Insurance Act, 1998 (Act No. 52 of 1998)
or the Short-term Insurance Act, 1998 (Act No. 53 of 1998), respectively;
{d) a personoutside the Republicwho -
{i) as a regular feature of the person's business, renders a service similar to a "securities service” as defined in
section 1 of the Act or conducts the business of a bank or a business referredto in paragraph (c); and
(ii) is registered, licensed, recognised, approved or otherwise authorised to render the service or conduct the business
referred to in paragraph (d)(i) by a foreign regulator with functions similar to those of the Registrar, the
Registrar of Banks or the Registrarof Long-Term or Short-Term Insurance;
(e) any person who is mandated to manage assets and who has confirmed to the satisfaction of the member that the
market value of the assets managed by the person will exceed R1 billion at all times during the rendering of

securities services to the person;
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® any other client, who has confirmed to the satisfaction of the member that they will have assets of which the net
asset value will exceed R20 million at all imes during the rendering of securities services to the client, but who is

not -
i) a natural person;

(
(ii) a pension fund organisation as defined in section 1 (1) of the Pension Funds Act, 1956 (Act No. 24 of 1956);

(i) afriendly society referredto in the Friendly Societies Act, 1956 (Act No. 25 of 1956);
(v)  amedicalscheme as defined in section 1(1) of the Medical Schemes Act, 1998 (ActNo.131 of 1998);

"professionalmarket participant’means a financial services providerlicensedin terms of section 8 of the FAIS Act;

‘publication” means, in relationto a transaction, the disclosure by the JSE of the price and quantity of equity securities traded;

"reference price" means the last auction or automated trade price, whichever is the most recent, or in the absence of a last
auctionand automated trade price, a price as determined by the JSE;

"registered owner" means a person or entity which appears on the main register of an issuer kept in terms of the Companies
Act, and a personor entity which appears on the subregister of that issuer kept by a CSDP in terms of the CompaniesAct;

"registered securities trader” means an employee of a member, registered with the JSE and who is authorised by such
member to enter and execute orders through, and report trades to, the JSE equities trading system on behalf of such

member;
‘Registrar" has the same meaning as that contained in section 1 of the Act;

"regulated services" means those securities services and other activities which are regulated by the JSE and which the JSE
authorises membersto perform, namely -

(@ tradingservices;

(b) investmentservices;

(c) custody services; and

(d)  money broking;

"reported transaction” means a transaction executed off the central order book and reported to the JSE equities trading
system by a member;

"reportedtransaction correction"means a cancellation of a previously reported transaction;
"Republic" means the Republic of South Africa;

"ring-fencing" means the process in terms of which linked deliveries and receipts which emanate from reported transactions
are separated and distinguishedfrom deliveries and receipts which emanate from transactionsin the central order book of the

JSE equities trading system;

"safeguard"in relationto client assets, means:
(@)  the holdingof such assets in safe custody by a member or a nominee company controlled by a member, on behalf

of a client; or
(b)  beingaccountable as a member to a client for such assets held by another financial services provider;

"securities" has the same meaning as that containedin section 1 of the Act;
'securities services" has the same meaning as that contained in section 1 of the Act;

"SENS" means the Securities Exchange News Service or any other communication mechanism which the JSE uses to
communicate corporate action notices;

"settlement agent" means a CSP or CSDP appointed by a member in terms of directive Fl to assist the member in managing
the settlement of transactions executed by the member on behalf of non-controlledclients;

"Settlement Authority" means the person or persons appointed by the JSE to manage the sefflement of transactions in equity
securities effected through the JSE equities trading system in terms of the rules and directives;

'settlement commitment" means an electronic undertaking by a CSDP to settle a transaction in equity securities;
"settlement date" means, in respectof a transaction in equity securities, the date on which the transactionis due to be settled;

'setlement officer" means an employee of a member appointed by that member in terms of the rules to manage the
member's obligations in relation to the settlement of transactions in equity securities effected by that member;

'settlement period” means one of the prescribed portions of the year for the settlement of Krugerrands, as set out in the
directives;

'stockbroker" has the same meaning as that contained in section 1 of the Act;
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"STRATE"means STRATE Limited, a public company licensed as a central securities depository in terms of the Act;
'sub-register" means a sub-register maintained by a CSDP recording ownership of equity securities, as defined in section91A
of the CompaniesAct;

"terminating transaction" means a purchase of equity securities which have not subsequently been sold or a sale of equity
securities which have not subsequently been purchased;

“trading services" means the execution of transactions in equity securities by a member -
(@) for the member's own account; and
———{b}-with-or-en-behalf of-a-client; —

“trading services provider"means a member which has been authorised by the JSE to perform trading services in terms of the
rules;

"transaction"has the same meaning as that contained in section 1of the Act;

“TSP" means a trading services provider;

"uncertificated equity securities" means equity securities that are not evidenced by a certificate or written instrumentand are
transferable by book entry without a written instrument;

"uncommittedsettiement" means a settlement obligation for which a CSDP has not provided a settlement undertaking;

"unsolicited call"* means any first communication made to a person by a member or an employee of a member, without an
express Or tacit invitationfrom such person;

"volatility auction period" means the auction call period which occurs if an order is entered that would execute at a price that is
at least a percentage, as specified by the JSE Executive, away from the reference price.

Section 2: General Provisions

2.10 Powers exercisable by the controlling body
2101 The management and control of the JSE shall be exercised by the controlling body which shall be the
governing body managing the affairs of the JSE.

2102 The controlling body may, in addition to the powers expressly conferred upon it by the Act, the JSE's
Memorandum and Articles of Association and the rules, exercise all such powers and do all such things as

may be exercised or done by the JSE.
2.20 Advisory committees
2201 The controlling body may appoint advisory committees.
2202 The function of the advisory committees is to make recommendationsto the JSE Executive on operational

issues.
2203 The advisory committees shall consist of =
22031 a chairperson, who shall be the JSE Executive member responsible for the area in question;
and
22032 such persons as the chairperson, in consultation with the JSE Executive and the controlling

body, shall appoint by reason of their knowledge of or experience in the equity securities
market or other relevant markets and which shall include representatives of authorised users of

the JSE.
2204 The advisory committees shall make recommendationsby reasonable consensus.

2205 If an advisory committee is not able to reach reasonable consensus on any issue considered by it, the
conflicting views on the issue in question shall be advisedto the JSE Executive,

2.30 Rules and directives

2,301 Purpose of rules and directives

The purpose of the rules and directives is to achieve the objects of the JSE as set out in its Memorandumand
Articles of Association by providing the procedures necessary to establish and regulate fair and efficient

G05-060702—B
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240

2.50

260

270

2380

markets and to ensure that the business of the JSE is carried out in an orderly manner and with due regardto
the objects of the Act.

2302  Rulesand directives are binding
230.21 The rules and the directives are bindingon members and their employees.

2.30.2.2 The rules are binding on any person utilising the services of a member or who concludes a
transaction with a member in the course of that member's business.

Transactions subjectto provisions of the Ad, the rules and the directives

Every transaction in equity securities entered into by a member must be concluded on the specific condition that the
transactionis entered into subject to the Act, the rules and the directives.

Interpretationof the rules and the directives
The interpretationand enforcementof the rules and the directives vests in the controlling body.

Proposals for amendment of the rules and the directives

2.60.1 Any member of the JSE Executive may propose in writing any amendment of the rules or directives.

2.60.2 The JSE Executive will consider the proposed amendment of the rules or directives and notify members, by
JSE Gazette, of its decision in regard thereto.

2.60.3 If, within ten days of the announcement of the JSE Executive's decision to adopt the proposal, 5 or more
members object, in writing, to the decision, the objection, together with the reasons submitted by the relevant
members for such objection, will be referred to the controllingbody for determination.

2.60.4 Ifan objection to a proposed amendment of the rules has not been lodged within the prescribed period, or the
controlling body upholds the JSE Executive's decision to adopt a proposal referred to the controlling body in
terms of rule 2.60.3, the proposal must be submitted to the Registrarfor his approval.

2.60.5 Ifan objection to a proposed amendment of the directives has not been lodged within the prescribed period, or
the controlling body upholds the JSE Executive's decision to adopt a proposal referred to the controlling body
in terms of rule 2.60.3, the proposal will take effectimmediately.

JSE not responsiblefor any losses

Subject to section 62 of the Act, the JSE shall not be responsible or liable to any person for any loss or damage resulting
from -

2.70.1 negligence, on the part of the JSE or on the part of any employee or agent of the JSE;

2.70.2 any act of omission on the part of any third party;

2.70.3 incorrect, inaccurate, defective or misleading informationfurnished or supplied by the JSE or any employee or
agent of the JSE or any third party;

2.70.4 equipment breakdown or the breakdown, interruption, suspension, termination or failure of or defect in any
system, includingbut not limited to any trading system, or service rendered by or on behalf of the JSE;

2.70.5 computer system malfunction, the interruption or failure of communicationslinks, power failure, the failure of or
defect in any software or hardware, whether owned by, licensed or leased to the JSE, the loss or destruction of
any data and any loss or damage caused by natural disaster, riot, insurrection, acts of vandalism, sabotage or
similar cause; and

2.70.6 the termination, for any reason, of any licence or other agreementto which the JSE is a party.

Indemnification

A member of an advisory committee, trustee of the Guarantee Fund and an employee of the JSE, shall be indemnified by
the JSE out of the funds of the JSE against any liability, loss or damage incurred or suffered as a result of any bona fide or
negligent, but not grossly negligent or wilful, act or omission in the execution of their duties. For the purposes of this rule,
such member, trustee or employee shall not be regarded as having been grossly negligent or having acted in wilful breach
of duty or trust if the act or omission resulted from incorrect information supplied to such member, trustee or employee by
a source from which the member, trustee or employee would normally accept the information as correct and which can be
expectedto providethe correct information.
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2.90 Settlementsystems

The JSE may operate, or contract with a third party to operate, one or more settlement systems and the JSE may
prescribe =

2901 procedures and requirementswith which members must comply when using such settlementsystems; and

2.90.2 the fees payable by the membersfor the use of such settlement systems.

2.100 JSE Trustees (Pty) Limited
2.100.1  The JSE has establisheda company known as JSE Trustees (Pty) Limited ("JSET").
21002  The JSE shall holdfor its own account all the shares in JSET.

2.100.3  The controlling body must nominate and elect suitably qualified members of the controlling body as directors of
JSET.

2.100.4  JSET must accept from members all funds arising from time to time from accounts operated by members on
behalf of clients in terms of the rules, and must repay to such members the funds which are required to be
repaid to clients by the member or are required to meet any client obligation to the member arising out of
transactions or services providedfor in the rules.

2.100.5 Al funds mustbe invested as set out in the directives.

2.100.6  Inthe event of a loss of any or all of such funds, including interest on such funds, such loss will be defrayed
gradually as circumstances and the liabilitiesof JSET may permit, by retaining a portion of the interest payable
to members from time to time in terms of rule 2.100.8 or by any other equitable and practicable method of
general application to clients of members from time to time, determined by the directors of JSET in their sole

discretion.

2.100.7  Indepositing funds with banks or investing in the manner set out in the directives, JSET must act as agent on
behalf of members who in turn must act as agents on behalf of their clients. Funds so deposited or invested
must neither form part of the assets of JSET nor of any member acting on behalf of a client.

21008  In respect of funds held on behalf of members in terms of the rules, JSET must pay to the members such
interest as it may from time to time receive on such funds, less a charge in respectof the services rendered by

JSET.

21009 The JSE must satisfy the Registrar on an annual basis that JSET holds adequate insurance cover against
losses of funds held or deposited by JSET arising from the negligence, dishonesty or fraud of any employee of
JSET or the JSE, or from theft.

2.100.10  JSET may appoint agents, who are licensed as discretionary financial services providersin terms of section 8
of the FAIS Act, to manage the investment and deposit of funds in terms of rule 2.100, on such terms as the
directors may determine.

2.110 Impositionof levies

2.110.1  The JSE may, in addition to the subscriptions, fees and charges prescribed by the rules, impose upon every
member, a levy which must be paid to the JSE or any of its funds on such conditions as the JSE may decide.

2.110.2  Incircumstancesas determined by the JSE, a member may recover such levy from the clients of the member.

2.120 Publicationof prices

2.120.1  The publication and distribution of exchange prices are the prerogative of the JSE and are effected in Such
manner as the JSE deems fit.

21202  The JSE may enter into such agreements for the publication and distribution of prices as it deems necessary.

21203  Save with the consentof the JSE, no member may reportprices to persons other than clients of such member.
2.130 JSE Guarantee Fund

21301  The JSE shall-

2.130.1.1 establish and maintain, to the satisfaction of the Registrar, a Guarantee Fund (‘the JSE
Guarantee Fund”) out of which shall be paid claims up to an amount specified in the rules of
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such fund in respect of liabilities arising prior to the default of a member. Such payment shall be
limited to claims arising out of transactions in equity securities with or on behalf of other
persons by such member and such other liabilities 8 may be specified in the rules of the JSE
Guarantee Fund and shall be subject to any defences which the defaulting member may have
against a claimant;

2.130.1.2 determine a levy to be payable by every member to the JSE Guarantee Fund 0N all
transactions in equity securities.

2.130.2  Where a member has effected a transaction on behalf of a buyer or seller of equity securities, such member
may recover the levy imposed in terms of rule 2.130.1.2 from such buyer or seller.

2.130.3  The trustees of the JSE Guarantee Fund, in their capacity as trustees, acquire, incur and administer the assets
and liabilities of the JSE Guarantee Fund.

2.1304  The income of the JSE Guarantee Fund, including but not limited to levy contributions by members, vests in
the trustees and is administeredby the trustees aS part of the JSE Guarantee Fund.

Lien over proceeds of sale of JSE shares

The JSE shall have a firstlien on the proceeds of the disposal of any JSE shares held by a member if the member
disposing of such JSE shares is in any way indebted to the JSE. The JSE Guarantee Fund or Funds of the JSE shall
have a second lien on the proceeds of the disposal of such JSE shares if the member disposing of such shares has
defaulted and the JSE Guarantee Fund or Funds have discharged any of the member's obligations. After the satisfaction
of the lienor liens, the balance of the proceeds of the disposal reverts to the disposing member.

Noticeto members by the JSE

2.150.1  Any notice given by the JSE in terms of the rules and directives shall be in writing.
2.150.2 A notice may be delivered by means of an electronic delivery mechanismor by hand or by registered post.

2.150.3  Any notice delivered by the JSE by hand before 1600 on a business day at the physical address of the
member, shall be deemed, unless the contrary is proved, to have been received on the date of delivery.

21504  Any notice transmitted by an electronic delivery mechanism before 16:00 on a business day, shall be deemed,
unless the contrary is proved, to have been receivedon the date of the transmission.

2.150.5  Any notice delivered by the JSE by registered post shall be deemed, unless the contrary is proved, to have
been receivedwithin seven business days after being dispatched.

Authorisations and approvals
Authorisation by the JSE
3101 The JSE is authorised in terms of the Act to provide for =
3.10.1.1 categories of authorised users;
3101.2 the requirementsfor admittance as an authorised user;
3.10.1.3 the exclusion of authorised users; and
3.10.1.4 the requirementsfor an authorised user to perform regulated services.
3102  An e%uities member is a category of authorised user and for the purpose of these rules is referred to as a
member.

3103  An applicant for membership -
3.103.1 must apply for authorisationto perform at least one of the following regulated services -
310.3.1.1  trading services; or
3.1031.2  custody services;

31032 may apply to perform investment services, provided that the applicant has also applied to
perform trading services.

3.104 For the purpose of the rules =
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3.10.41 a member who is authorisedto perform trading services will be referred to as a trading services
provider ('TSP");
31042 a member who is authorised to perform custody services will be referred to as a custody
services provider {(“CSP"); and
31043 amember who is authorised to perform investment services will be referredto as an investment
services provider {“1SP").
320 Membershiprequirements

To be admitted as a member and to remaina member, an applicantor a member, respectively, must -

3201 be incorporated and registered as a domestic company under the Companies Act;

3202 only appoint executive and non-executive directors who comply with the fit and proper requirements of rule
4.10;

3203 ensure that a shareholder who is a natural person and who directly or indirectly holds in excess of 10%of the
issued shares of the applicant or member complies with the fit and proper requirements of rule 4.10;

3204 appoint a compliance officer in terms of rule 4.30 who complies with the fit and proper requirements set out in
rule 4.10;

3205 appoint a settlement officer and an alternate settlementofficer in terms of rule 4.40 who comply with the fit and
proper requirements set out in rule 4.10;

3.206 appoint a CSDP, unless it only performs, or intends to perform, custody services and it does not require a
CSDP in order to perform such services; and

3.20.7 meet the specific conditions of membership set out in rule 3.30.

3.30 Specific conditions of membership
The specific conditions of membership set out in this rule represent the minimum conditions which an applicant for
membership and a member are required to satisfy in order to be granted and to retain membershipand to be authorised to
perform regulated services.

3.30.1 Resources, procedures and systems

33011 A member must employ adequate resources, procedures and systems necessary for the
effective performance of the regulated services which the member provides and for ensuring
compliance with the Act and the rules and directives that are relevant to the performance of
such regulated services.

33012 A member must ensure that its employees are suitable, adequately trained and properly
supervised.

3.30.2 Business activities

33021 The dominant business activity of a member must be the performance of regulated services in
respect of JSE authorised investments. The scope of a member's business activities may also
include the management of investments @ provision of advice in relation to other financial
products, subject to the member having been granted the appropriate licence to conduct such
activity in terms of the FAIS Act and to the limitations referred o in rule 3.40.

33022 Subject to rule 33023, the scope of a member's business activities may not include any
activities other than those referred to in rule 3.30.2.1.
3.30.2.3 For the purpose of this rule 3.30.2, any activities which are not relatedto regulated services or

services provided in terms of the FAIS Act, but which are not a regular feature of the
member's business and are not held out by the member, in any communication with any
person, to be part of the business activities of that member, will not be deemed to be part of
the business activities of that member.

3.30.3 Financial resources

33031 A member must on admittance and at all times ensure that it maintains adequate financial
resources to meet its business commitments and to withstand the risks to which its businessis

subject.
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3.50

3.60

33032 A member must on admittance and at all times thereafter hold adjusted liquid capital which
complies with the minimum requirements calculated in accordance with directive DC 2,

sufficientto meet ts base requirementand its rEK requirement.

33033 The base requirementof a member is the higher of -

330331 an amount determined in accordance with the directives as being adequate to
meeta member's fixed expenditure for a period of 13weeks; or

3.30.3.3.2 R400000.

3.30.3.4 The risk requirement of a member is the sum of its position, counterparty, foreign exchange,
custody and large exposure requirementsdetermined.in accordance with the directives.

Limitationson members operating as financial services providers

3.40.1

340.2.

3403

A member may operate as a financial services provider licensed in terms of section 8 of the FAIS Act in
respect of any advisory or intermediary service which it provides in terms of the FAIS Act and where such
advice or intermediaryservice is not regulated by the Act and the rules, subject to rules 3.40.2 and 340.3.

The intermediary services which a member is permitted to provide in relation to financial products other than
JSE authorised investments shall be limited to intermediary services related to investing in such other financial
products, as this is considered to form part of the business activities of a member as referred to in rule

3302.L
Without limiting the generality of rule 3.40.2, the intermediary services which a member may be permitted to

provide shall exclude collecting or accounting for premiums or other monies payable by a client to a product
supplier, or receiving, submitting or processing the claims of a client against a product supplier, in relation to

the following financial products-

34031 along-termor a short-terminsurance contract or policy, referred to in the Long-term Insurance
Act, 1998 (Act No.52 of 1998), and the Short-term Insurance Act, 1998 (Act No.53 of 1998),
respectively; or

34032 a benefit provided by -

340321 a pension fund organisation as defined in section 1 (1) of the Pension Funds
Act, 1956 (Act No. 24 of 13856), to the members of the organisation by virtue of

membership; or

340322 a friendly society referred to in the Friendly Societies Act, 1956 (Act No.25 of
1956), to the members of the society by virtue of membership; or

34033 a health service benefit provided by a medical scheme as defined in section 1 (13 the
Medical Schemes Act, 1998 (ActNo.131 of 1998).

Requirementsto performtrading services

3501

3.50.2

3503

An applicant for membership or a member may request authorisation to perform trading services provided that
it can evidence to the satisfaction of the JSE that they are able to comply with the trading system requirements

set out in the directives.

An authorised TSP must continue to comply with the trading system requirements set out in the directives on
an ongoing basisin order to retain such authorisation.

An authorised TSP that provides trading services to controlled clients =

35031 must either obtain authorisation to perform custody services on behalf of such clients or must
appointa CSP to perform custody services on behalf of that member; and
35032 must establish and maintain a nominee company which is approved by the JSE and which

meets the requirementsof rule 3.90.

Requirementsto perform investment services

3601

An applicant for membership or a member may request authorisation to perform investment services in respect
of JSE authorised investments provided that the applicant is authorised to perform trading services and can
evidence to the satisfaction of the JSE that it has employed or will employ adequate resources, procedures
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3.80

3.90

3.60.2

3603

3604

3605

3.60.6

3.60.7

and systems necessary for the effective performance of investment services and for ensuring compliance Wit
the Act, the rules and the directives that are relevantto the performance of investment services.

An authorised ISP must continue to meet the requirementsset out in rule 3.60.1 on an ongoing basis in order
to maintain such authorisation.

An authorised ISP may not conduct transactions in JSE authorised investments other than equity securities on
behalf of clients or provide investment advice to any clients in respect of such investments without prior
notification to the Director: Surveillance, in writing, of its intention to conduct such transactions or provide such
advice. Such notification is not required if the member will be conducting transactions in listed securities on
another JSE market or another exchange as an authorised user of such marketor exchange.

In order for the JSE to identifythe scope of an ISPs activities in JSE authorised investments other than equity
securities, the written notificationto the Director: Surveillance referred to in rule 3.60.3 must indicate which
specific investments the member is intendingeither to trade in on behalf of its clients or to provide investment
advice on, or both.

The details which are requiredto be submitted to the Director; Surveillance in terms of rule 3.60.4 must specify
the particular types of JSE authorised investments in which activity is to be conducted, but need not include
the name of the particular investments.

The failure by an ISP to provide the notification referred to in rules 3.60.3 and 3.60.4 prior to undertaking the
relevant activity may result in the JSE imposing restrictions or a prohibition on the ISPs activities in JSE
authorised investments other than equity securities.

If an ISP has previously notified the Director: Surveillance in terms of rules 3.60.3 and 3.60.4 of its
intention to conduct activity in any JSE authorised investmentsother than equity securities and the ISP ceases
to conduct activity in respect of one or more particular types of investments, with no intention of resuming
activity in such investments in the foreseeable future, the ISP must notify the Director: Surveillance forthwith, in
writing, of such cessation of activity.

Requirementsto perform custody services

3701

3702

3703

An applicant for membership or a member may request authorisation to perform custody services provided
that the applicant can evidence to the satisfaction of the JSE that they are able to comply with the criteria to
operate as a CSP set out in the directives.

An authorised CSP must continue to comply with the criteria to operate as a CSP set out in the directives on
an ongoing basis in order to retain such authorisation.

An authorised CSP that provides custody services to controlled clients must establish and maintaina nominee
company which is approved by the JSE and which meets the requirements of rule 3.90.

Requirementsto conduct money broking activities

3801

3802

An applicant for membership or an authorised ISP may request authorisation to conduct money broking
transactions on behalf of clients, provided that the applicant can evidence to the satisfaction of the JSE that it
has employed or will employ adequate resources, proceduresand systems necessary for the effective conduct
of money broking transactions and for ensuring compliance with the rules that are relevant to the performance

of such transactions.

A member authorised to conduct money broking transactions must continue to meet the requirements set out
inrule 380.1 on an ongoing basis in order to retain such authorisation.

Nominee companies

A member who operates controlled client accounts must establish and maintain a nominee company which meets the
following requirements:

3901

3.90.2

3903

The sole objective of the nominee company must be to act as the registered holder of securities exclusively on
behalf of such member and its controlled clients;

The shares in the nominee company must be beneficially owned by the member and be registered in the name
of the member,

The member must ensure that the nominee company incurs no liabilities other than those normally incurred as
aresultof its acting as a nominee in respectof securities;
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3.110

3.120

3.130

3.140

3904

3.90.5

The powers of the nominee company shall be limited to the object set out in rule 3.90.1 and such other acts as
may be necessary to achieve that object; and

The use of the nominee company in acting as the registered holder of equity securities on behalf of the
member's controlled clients must be approved by the JSE on the basis that the member -

3.90.5.1 is an authorised CSP;or

3.905.2 has appointed a CSP to perform custody services on behalf of the member and has granted
authority to that CSP to exercise control over the controlled clients' equity securities held in the
name of the nominee company.

Application process

3.100.1

3.100.2

31003

31004

An applicant for membership or for authorisation to perform one or more regulated services must apply to the
JSE in the form and manner prescribed by the JSE.

The JSE may require the applicant to provide further information and may institute an investigation to verify
information submitted by the applicantin support of an application. The investigation may include a requestfor
one or more representativesof the applicantto be interviewed by the JSE.

The JSE has the sole discretion to accept or reject the application, or to accept an application subject to
certain conditions being fuffilled.

The JSE must notify the applicant in writing of its decision and of any conditionsthat are requiredto be fulfilled.

Changes in control of a member

A member wishing to effect a change in control of the member must notify the JSE in writing and may, at the discretion of
the JSE, be required to re-apply for membership in terms of rule 3.100.

Voluntary termination of membership

31201
31202

A member may voluntarily terminate its membership by giving the JSE at least 30 days written notice.
The JSE, inits sole discretion, may -

31202.1 accept such termination unconditionally; or

312022 terminate the membership subject to rule 3.140.

Involuntary termination of membership
The JSE may provisionally or finally terminate membershipif -

31301
31302
3.130.3
31304
31305

the member is placedin liquidation, whether provisional or final, or placed under judicial management;
a Disciplinary Tribunal terminates membershipin terms of rule 12.60.1.3;

the member defaults in terms oF rule 13.10;

the member fails to meet the membership requirementsin rule 3.20; or

the member fails to make payment of any fees, levies, charges, penalties or subscriptions in terms of rule
3.180.2,

Provisional termination of membership

3.140.1

3.140.2

The purpose of provisionaltermination of membership & the postponementof the effective date of termination
of membership to ensure that =

314011 all obligations to clients have been met; and
314012 all transactions have been settled.

The JSE Executive will determine the period of provisional termination and the effective date of termination of
membership and may prescribe any conditions that it considers necessary to achieve the purpose set out in

rule3.140.1,
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31403  During the period of provisional termination of membership, the member retains all of the obligations of
membership but not the right to perform regulated services, except in relation to achieving the objectives of

rule 3.140.1.

Members’ duty to furnish information
A member mustimmediately advise the JSE in writing of -

3.150.1  any change in the name of the member or address of any office of the member, and of any change in the
member’s telephone or facsimile numbersor electronic mailing addresses;

3.450.2  the granting of an application for, or the revocationof, any registration, authorisation or licence which may bear
uponor be associatedwith its business as a member of the JSE;

31503  any of the circumstances referred to in rule 3.130.1 arising;

3.150.4  the prosecution of or the conviction of the member for any offence under legislation relating to banking, other
financial services, companies, insolvency, insurance and pension and provident societies, or for any offence
involving fraud or dishonesty;

3.150.5  any change to the appointment of a compliance officer, a settlement officer or an alternate settlement officer or
any person becomingor ceasing to be a director of a member;

3.150.6  any change to the appointment of a person in control of a place of business of a member as set out'in rules
4.60.1 to 4604,

3.150.7  any change in the name of a nominee company maintained in terms of rule 3.90 or the use of a new or
different nominee company for the purposes of rule 3.90;

3.150.8  anyeventor circumstance which has or may have any bearingon whether an officer or a shareholder who is a
natural person and who directly or indirectly holds in excess of 10%of the issued shares of the member, fails

to meet the fit and proper requirementsas stipulated in rule 4.10; or
31509 the dismissal of an employee for committing or attempting to commit an act which is dishonest or fraudulent,

Name of a member

The JSE may refuse an application for membership or the approval of a name change of a member if the JSE in its sole
discretion deems the name under which the member proposes to operate to be inappropriate or unacceptable for any
reason.

Association with other parties

Membership of the JSE provides specific safeguards and protectionsto clients of members. Accordingly, a member must
ensure that in ItS business relationships with other parties it does not facilitate such other parties holding out or in any way
representingthat all or part of their activities are part of the business activities of the member or are subject to the rules,

directives or regulation of the JSE.

Fees, levies, charges, penalties and subscriptions

31801 A member mustpay to the JSE such fees, levies, charges, penalties or subscriptions aS may be prescribedby
the JSE.

3.180.2  Any fees, levies, charges, penalties or subscriptions to be paid @ which may be imposed in terms of the rules
must be paid within such period as may be determined by the JSE. The membership of a member who fails to
make such payment when due may be provisionally terminated in terms of rule 3.130.5.

Managementand control

Fitand proper requirements

4101 An officer or non-executive director of a member, or a shareholder who is a natural person and who directly or
indirectly holds in excess of 10%of the issued shares of a member, must, subjectto any waiver by the JSE =

410.1.1 be of full legal capacity;
4101.2 not be an unrehabilitated insolvent: and
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4.10.2

4.10.3

410.1.3 comply with such criteria of good character and high business integrity as the JSE deems fit.

In determining whether a person complies with rule 4.10.1.3, the JSE will take into account, inter alia, whether
the person has been -

4.10.2.1 convicted of an activity constituting a criminal offence involving fraud or theft, whether in the
RepublicOr elsewhere;

4.10.2.2 held civilly liable for, inter alia, fraud, theft, dishonesty OF market abuse, whether in the
Republic or elsewhere;

4.10.2.3 disqualified by a court from acting as a director of a company;

4.10.2.4 the subject of a formal investigation by any regulatory 0r government agency;

41025 expelled, whether as an authorised user Or otherwise, from any exchange or external
exchange;

4.10.2.6 employed by or associated with an authorised user of any exchange Of external exchange,

which authorised user was expelled from that exchange and where the person has, in the
opinion of the JSE,,contributedto the circumstances leading to the expulsion;

4.102.7 declared a defaulter on the J3E or any other exchange or external exchange;

410.2.8 refused entry to or expelled from any profession or vocation or been dismissed or requested
to resign from any office 0r employment, or from any fiduciary office or similar position of
trust; or

4.10.2.9 refused approval or had approval involuntarily withdrawn in respect of any status granted by a
regulatory authority.

Dishonesty or a deliberate omission in an application to the JSE will result in immediate disqualification of a
person's fit and proper StatLs.

Consentrequired for employment of certain persons

4.20.1

4.20.2

No member may without the written consent of the J3E take into or retainin its employment in any capacity in
any businesscarried on by it as a member -

420.1.1 any person who was an officer of a member expelled from the JSE;

4.20.1.2 any person refused admission as a member of the Institute or any person expelled from
membership of the Institute;

420.1.3 any person refused approval to operate as a financial services provider or an authorised
representativein terms of the FAISAct;

4.20.1.4 any person expelled, whether as an authorised user or otherwise, from any other exchange;
or

4.20.15 any person who is an unrehabilitated insolvent Or has been declared a defaulter by the JSE

or has been convicted of theft, fraud, forgery, Or any other crime involvingdishonesty.

The consent of the JSE may be given to a member for a limited period for the employment of a person referred
to in rule 4.20.1 and may be withdrawn at any time, provided that the JSE gives the member one calendar
month's notice of its intention to withdraw such consent.

Compliance officers

4.30.1

4.30.2

A member must appoint a compliance officer to assist the board of directors of the member in ensuring
compliance by the member with the Act, the rules and the directives. The person to be appointed as a
compliance officer must have obtained a pass in the compliance officer examination prescribed by the JSE
and, if required, be able to evidence to the Director: Surveillance that he has subsequently maintained an
adequate knowledge of the Act, the rules and the directives.

A compliance officer must -

4.30.2.1 with the necessary support and guidance from the board of directors of the member, implement
the resources, systems and procedures required to promote and monitor compliance by the
member and its employees with the Act, the rules and the directives;
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4.30.3

4304

4.30.22 report to the Director: Surveillance any breaches by the member of the Adt, the rules and the
directives or any other issue considered by the compliance officer to be irregular, and

43023 ensure that the content of the JSE Gazettes is communicated to and understood by all relevant
employees.

The appointment referred to in rule 4.30.1 must be made simultaneously with an application to the JSE to be

admitted as a member.

In the absence of a duly appointed compliance officer or where a compliance officer post has become vacant,

a senior employee must temporarily assume the responsibilities of the compliance officer as referred to in rules
4.30.1 and 4.30.2, for no longer than two months or such other period as the Director: Surveillance may

approve.,

Settlement officers

4401

4402

4403

4404

4405

4.40.6

A member must appoint a settlement officer to manage the member's obligations in relation to the settlement
of transactions in equity securities effectedby that member. The person appointedas a settlement officer must
have obtained a pass in the settlement officer examination prescribed by the JSE and, if required, be able to
evidence to the Settlement Authority that he has subsequently maintained an adequate knowledge of the

JSEs settlement rules.

A settlementofficer must, in respect of the settlement of transactions in equity securities, be responsiblefor =
4.40.2.1 dealing with all queries by the JSE in relation to settlement

44022 ensuring that appropriate procedures are implemented and the necessary action is taken to

facilitate the settlement of all transactions in equity securities in accordance with the rules and
the directives;

44023 advising the JSE of any issue that may potentially impact on the settlement of a transaction;
and

44024 cooperating with the Settlement Authority to ensure the efficient and timeous settlement of all
transactions.
A member must appoint an alternate settlement officer who must act in the absence of the settlement officer in

all matters for which the settlement officer is responsiblein terms of the rules. The person to be appointed as
an alternate settlement officer must meet the requirements set out in rule 4.40.1.

The appointments referred o in rules 440.1 and 4.40.3 must be made simultaneously with an application to
the JSE to be admitted as a member. Notwithstanding these appointments, such member wil retain overall
responsibility for ensuring compliance with the rules and directives relating to the settlement of transactionsin

equity securities.

Except where the Settlement Authority may otherwise direct, a member may not at any time conduct its
business in the absence of a duly appointed settlement officer or alternate settlement officer.

Notwithstandinga member having appointed a CSP to effect sefflementof transactions in equity securities On
its behalf, the member retains the responsibility for ensuring that the settlement of transactions in equity
securities takes place.

Qualificationsto manage investments and provide investment advice

450.1

No employee of a member may manage JSE authorised investments on behalf of clients or advise on any
transactionin JSE authorised investments on behalf of a member unless such person -

45011 is a stockbroker; or

450.1.2 has obtained a pass in the following modules of the Registered Persons Examination of the
South African Institute of Financial Markets =

450121 an introduction to international capital markets;
450122 regulation of South African financial markets; and
450123 international equity markets; or
450.1.3 has qualified as a Regular Member of the Chartered FinancialAnalyst Institute; or
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460

470

4.50.2

45014 has obtained a pass in the InvestmentAdvice and Portfolio Management module of the South
African Instituteof Stockbrokers Board examinations; or

450.15 has been accustomed to giving investment advice on transactions since prior to 1 December
2000 and has continued to give investment advice since such date.

Any person other than a stockbroker who qualifies to manage investments or provide investment advice in
terms of rule 4.50.1 and who ceases to manage investments or advise on transactions for a period of more
than three years, must pass the examinations referred to in rules 450.12, 4.50.1.3 or 4.50.1.4 prior to
managinginvestments or advising on transactions again.

Control of offices

4.60.1

4602
4.60.3

4.604

4.60.5

4.60.6

The primary place of business of a member must be under the control of a stockbroker who must be an
executive director of the member.

A branch office of a member must be under the control of a stockbrokerin the full-time employ of the member.

An agency office of a member may be under the control of a stockbroker in the full-time employ of the
member. Alternatively, the member must appoint a person who has obtained a pass in the compliance officer
examination in terms of rule 4.30.1 as part of the staff complementof such office.

Notwithstandingrules 4.60.1 and 4.60.2, the primary place of business and branch office of a CSP which is not
authorised to provide trading services may be under the control of a person who has obtained a pass in the
compliance officer examination in terms of rule 4.30.1.

Where the position of a stockbroker or a compliance officer appointed in terms of rules 4.60.1 to 4.60.4
becomes vacant, such position must be filled within two months of it having become vacant or, upon
application by a member, within such further time period as the Director: Surveillance may determine.

The person in control of a place of business of a member must be resident in the area where the place of
businessis located.

Internal control and risk management

4701

4702

4,703
4704

A member must employ the resources, procedures and technological systems necessary for the effective
conduct of its business.

The system of internal control employed by the member must be designed to ensure that -

47021 the relevant businesscan be carried on in an orderly and efficient manner;
4.70.2.2 financial and other information used or providedby the member is reliable;
470.2.3 all transactions and financial commitments entered into by the member are recorded and are

within the scope of authority of the member or the employee acting on behalf of the member;

47024 there are proceduresto safeguard the assets of the member and assets belonging to any other
person for which the member is accountable, and to control liabilities; and

47025 there are measures, so far as is reasonably practicable, to minimize the risk of loss to the
member or the clients of the member which results from any irregularity, fraud or error and to
detect any irregularity, fraud or error should they occur so that prompt remedial action may be
taken by the member or the managementof the member.

A member mustadopt sound risk managementprinciplesand procedures appropriateto its business activities.

The principles and procedures of risk management must be designed to ensure that the records of the
member are maintained in such a manner as to promptly disclose financial and business information that will

enable the member or the managementof the memberto -

47041 identify, quantify, control and manage the risk exposures of the member;

47042 make timely and informed business decisions;

47043 monitor the performance and all aspects of the business of the member;

47044 monitor the capital of the memberto ensure compliance with the capital adequacy requirements

imposedin terms of the rules; and

4.704.5 monitor the quality of the member's assets.
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6.10

6.20

4705

A member must be able to describe and demonstrate the objectives and operation of such systems, principles
and procedures referredto in rules 4.70.1 to 4.70.4 above to its auditor and to the JSE.

Prudential requirements

JSE equities trading system

Use of the JSE equities trading system

6.10.1

6.10.2

6.10.3

6.104

6.105

6.10.6

6.10.7

All transactions in equity securities by a member must only be conducted through the central order book of the
JSE equities trading system, unless otherwise stipulated in the rules or directives.

A person who seeks to be registered with the JSE as a registered securities trader must satisfy the fit and
proper requirements of rule 4.10 and must have obtained a pass in the registered securities trader examination
prescribed by the JSE.

The Market Controller and any one member of the JSE Executive may decide that the market in equity
securities be closed if they are of the opinion that a fair and realistic market does not exist. A fair and realistic
market may be deemed not to exist after consideration of the percentage of members not able to access the
JSE systems and their contributionto price formation.

Despite any other provision of the rules Or any directive and subject to rule 2.10, the JSE Executive may —

6.104.1 reduce or extend the hours of operation of the JSE equities trading system for any particular
business day;

6.104.2 without prior notice to any person, halt or close the JSE equities trading system for trading at
any time and for any period;

6.104.3 if there has been any failure of the JSE systems, for any reason, or if JSE systems have been

closed, suspended Or halted, declare that a transaction effected through or by the JSE equities
trading system is void. Such declaration shall bind a member and a client of a member on

behalf of or with whom the transactionwas effected;

6.104.4 exercise such further powers and take such further action as may be exercised or taken by the
JSE in terms of the rules and directives, and as may be necessary to resolve any issue which
may arise from the closure, suspension, halt or failure of the JSE systems; and

6.1045 take such other steps as may be necessary to ensure an orderly market.

Each equity security is allocated to a segment and functional sector based on trading characteristics. These
trading characteristicsinclude volatility, liquidity, price and country of issue.

Members accessing JSE systems must at all times =

6.106.1 maintain and enforce appropriate security procedures which are designed to prevent
unauthorised persons from having access to any JSE systems, member trading applications or
client applications; and

6.106.2 have the necessary resources to ensure that any data sent to or received from JSE systems
does not interfere with the efficiency and integrity of the equities market or the proper
functioning of the JSE systems.

The Market Controller may instructa member to immediately discontinue using a member Or client application
or may restrictthe usage by a member of any Or all components of a member 0r client application.

Trading capacity, trading periods and times

6.20.1

The JSE equities trading system will operate on every business day according to the following standard
periods and times:

6.20.1.1 market opening period 08h30 to 08h35;
6.20.1.2 opening auction call period: 08h35 to 09h00;
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6.30

6.20.1.3 automated trading period: 09h00 to 16h50;

62014 closing auction call period: 16h50 to 17h00;

6.20.1.5 runoff period: 17h00 to 18h00;

6.20.1.6 system close: 18h00;

6.20.1.7 intra-day auction call periodfor selected equity securities: 12h00 to 12h15.
6.20.2 Additional periods may occur under certain market conditions. These periods include:

6.20.2.1 volatility auction period;

6.20.2.2 marketorder extension period; and

6.20.2.3 price monitoring extension period.

A maximum of W0 of the auction extension periods referred to in 6.20.2.2 and 6.20.2.3 may occur after any
auction call period, except for after a closing auction period when there may be up to a maximum of three. In
this event, the closing auction period will be extended.

6.20.3 Orders submitted to the JSE equities trading system must specify the capacity in which the member is dealing,
namely as principal or as agent.

Reportedtransactions

6.30.1 Reported transactions do not have to be executed through the central order book. The following transactions
may validly be reported by the sellingmember to the JSE equities trading system -

6.30.1.1 block trades (BT);

6.30.1.2 asset swaps (AS);

6.30.1.3 corporate finance transactions (CF);
6.30.1.4 portfoliotransactions (PF);

6.30. 15 late trades (LT);

6.30.1.6 exercise of warrants (WX);

6.30.1.7 exercise of traded options (TX);
6.30.1.8 exercise of options (OX);

6.30.19 off order book principaltrades (OP);
6.30.1.10 contra trades (CT);

6.30.1.11 post contra trades (PC);

6.30.1.12 reported transaction corrections; and
6.30.1.13 delta trades (OD).

6.30.2 Reported transactions -

6.30.2.1 if conducted during trading hours, must immediately be reported by the member to the JSE
equities trading system. Where two members are involved in the transaction, the selling

member must report the transaction;

6.30.2.2 if conducted after trading hours, must be reported to the JSE equities trading system on the
next business day within 15minutes of the commencement of the market nnening period; and
6.30.2.3 are immediately published unless otherwise stated, ,except for exercise of options, exercise of

warrants, exercise of traded options and delta trades, which are not published.

6.30.3 A Mock trade is a reported transaction where a member trades as agent or principal in a single equity security
and the transaction -

6.30.3.1 has a minimumvalue of RS million; and
6.30.3.2 comprises at least twenty times normal market size.
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6.40

6.50

6.304

6.30.5

6.30.6

6.30.7

6.30.8

An asset swap is a reported transaction which complies with all the asset swap requirements of the South
African Reserve Bank.

A corporate finance transaction is a reported transactionwhich -

6.305.1 must be entered into in writing;

6.30.5.2 requires public notification in the press; and

6.305.3 complies with the requirements of transaction categories 1, 2 or 3 of Section 9 of the Listing
Requirementsof the JSE.

A portfolio transaction is a reported transaction where a member trades as agent or principal in a list of equity
securites which -

6.30.6.1 has a minimum value of R15 million; and
6.30.6.2 comprises at least 10 different equity securities none of which exceeds 25% of the total value of
the portfolio.

A late trade is a reportedtransaction where a member trades after trading hours and where the transaction is -

£.30.7.1 executed by a member acting on behalf of a client, in fulfilment of an order already entered into
the JSE equities trading system, and where either the buyer or the seller is a foreign
professional market participant; or

8.30.7.2 executed by a member for a professional market participant, in fulfilment of an order received
prior to the end of the closing auction call period, at a price which can only be established after
the closing auction call period; or

6.30.7.3 executed by a member for or on behalf of a professional market participant, in fulfilment of an
order received after trading hours, where the buyer or the seller is a foreign professionalmarket

participant.
A delta trade is a transaction where a member trades as a principalwith another member, who also trades as
a principal, in a single equity security where the transaction transfers the delta hedge from one member to
another member in respect of a derivative transaction which has been reported to either the JSE derivatives
trading system or the derivative trade recording system referred to in the directives.

Off order book principal trades

6.40.1

6.40.2

An off order book principal trade is a transaction where a member trades as a principal in a single equity
security where the transaction -

6.40.1.1 has a minimum value of R500 000; and
64012 comprises at least six times the normal market size;

except where the transaction is with a foreign professional market participantin which case no minimum value
or quantity of equity securities will apply.

The details of an off order book principaltrade may be delayed for publication untilthe earlier of -

6.40.2.1 80% of the risk profile of the transaction having been unwound, in which case the details of the
transaction must be immediately released for publication by the member; or

6.40.2.2 the following business day.

Trade corrections

6.50.1

6.50.2

Despite any other provision of the rules or any directive, the Director: Surveillance may, where in his opinion a
trade has been matched as a result of a clear error by a member or reported in error, grant permissionto or
instruct the respective members to execute a contra trade, a post contra trade or a reported transaction
correction.

Contra and post contra trades may only be considered in exceptional circumstances and if the trade meets at
least the following requirements—

6.50.2.1 the request is received by the Director: Surveillance within 20 minutes from the time of the
erroneous trade; and
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6.60

6.70

6.80

Section 7:

710

6.50.3

6.50.2.2 the price of the trade or trades for which the contra trade is requested is 5% or more away from
the reference price immediately before the erroneous trade occurred; and

6.50.2.3 the difference between the aggregate value of the trades that qualify in terms of rule 6.50.2.2
and the value that would have resulted had such trades been executed at the reference price is
R50 000 or more; or

6.50.2.4 the quantity of shares traded exceeds 5% of the equity securityin issue.

If, in the opinion of the Director: Surveillance, an automated trade, auction trade or reported transaction
materially impacts the integrity or transparency of the market, or the correctness of the statistics, the Director:
Surveillance may instruct members to enter a contra or @ post contra trade or perform a reported transaction
correction without having received a formal requestto do so from any member.

Pre-issued trading

6.60.1
6.60.2

6.60.3

A member may only execute transactions in pre-issued securities during the period permitted by the JSE.

If the listing in respect of which pre-issuedtrading has been approved commences, all transactions effected
during the period of the pre-issued trading will settle on the same terms as all other transactions in equity
securities.

If the listing does not commence on the intended commencement date of official trading, every transaction
effected under this rule will be void ab initio and neither the member nor a client will have recourse against the
JSE or a member, as the case may be, in respectof such transactions.

Unreasonabletransactions

Where, from a lack of clarity in the published information available at the time of the transaction, a member deals in a
quantity or at a price which in the opinion of the Director: Surveillance is unreasonable, the Director: Surveillance may
declare such transaction void. Such declaration shall be hinding on the members who entered into such transaction and
on the clients for Or on whose behalfthe transaction was executed.

Trading halt

6.80.1

The Director: Surveillance or his deputy, in conjunction with the Chief Executive Officer @ acting Chief
Executive Officer or, failing the Chief Executive Officer or acting Chief Executive Officer, the Director: Issuer
Services, may declare a trading halt in an equity security in circumstances where the Director: Surveillance
determinesthat the trading activity in an equity security -

6.80.1.1 is being or could be undertaken by persons possessing unpublished price-sensitive information
that relates to that security;
6.80.1.2 is being influenced by a manipulative or deceptive trading practice; or
6.80.1.3 may otherwise give rise to an artificial price for that equity security.
6.80.2 NO member may trade that equity security for the duration of the trading halt but may delete orders from the
central order book.
Market conduct

Manipulative or deceptive trading practices

7.10.1

7.10.2

A member must give consideration to the circumstances of orders placed by clients before entering such
ordersin the JSE equitiestrading system and is responsiblefor the integrity of such orders.

A member or employee of a member may not use, or knowingly participate in the use of any manipulative or
deceptive trading practice in an equity security, either for the account of the member or employee of a
member, or on behalfof clients, which creates or may create -

7.10.2.1 a false or deceptive appearance of trading activity; or

7.10.2.2 an artificial price for such equity security.
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7.10.3 A member or employee of a member may not place an order in the JSE equities trading system to buy or sell
equity securities which, to the knowledge of the member Or employee of a member will, if executed, have the
effect contemplatedin rule 7.10.2.

7.10.4 Without in any way limiting the generality of the aforegoing, the following are deemed to be manipulative or
deceptive trading practices:
7.10.4.1 Approving or entering on the JSE equities trading system -

7.104.1.1 an order to buy or sell an equity security with the knowledge that an opposite

— ~ "order or orders of substantially the same size at substantially the same time
and at substantially the same price, have been or will be entered by or for the
same or different persons with the intention of creating a false @ misleading
appearance of active public trading in connection with, or an artificial market
pricefor, such equity security;

7.10.4.1.2 orders to buy any equity security at successively higher prices or orders to sell
any equity security at successively lower prices for the purpose of unduly or
improperlyinfluencing the market price of such equity security;

7.10.4.1.3 an order at or near the close of the market, the primary purpose of which is to
change or maintainthe closing price of such equity security;

7.104.14 an order to buy or sell any equity security during an auction call period and
cancelling such order immediately prior to the auction matching, for the
purpose of creating or inducing a false or deceptive appearance of demand for
or supply of such equity security;

710415 an order to buy or sell an equity security which involves no change in the
beneficial ownership of that equity security; or

7.10.4.1.6 a reported transaction which would result in a contraventionof rule 7.10.2;

7.104.2 effecting or assisting in effecting a market comner,
7.10.4.3 maintaining the price of an equity security at a level which is artificial;
7.10.4.4 employing any device, scheme or artifice to defraud any other person as a result of a
transaction effected through the JSE equities trading system; or
7.10.4.5 engaging in any act, practice or course of business in respect of trading in equity securities
which is deceptive or which is likely to have such an effect.
7.20 False, misleading or deceptive statements, promises and forecasts

A member or employee of a member may not, directly or indirectly, make or publish in respect of equity securities, or in
respect of the past or future performance of a listed company =

7.20.1

7.20.2

any statement, promise or forecast which is, at the time and in the light of the circumstances in which it is
made, false or misleading or deceptive in respect of any material fact and which the member or employee of a
member knows, or ought reasonably to know, is false, misleading or deceptive; or

any statement, promise or forecast which is, by reason of the omission of a material fact, rendered false,
misleading or deceptive and which the member or employee of a member knows, or ought reasonably to
know, is renderedfalse, misleading or deceptive by reason of the omission of that fact.

Section 8 Conduct of business

8.10 General standards of conduct

This rule provides for the general standards of conduct which members are required to observe in their dealings with
clients and the JSE. The additional standards of conduct relevant to specific regulated services are contained in the rules
which deal with those specific services.

8.10.1

G05-060702 —C

Standards of integrity
A member must, in the conduct of its business, observe high standards of integrity and fair dealing. It must -
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8.10.1.1 not knowingly circulate informationwhich is false or misleading;

8.10.1.2 not knowingly countenance any attempt to manipulate the market, nor to influence persons for
such a purpose;

8.10.1.3 conduct its activities in a manner that is compatible with the objects of the Act and with full
respectfor the reputation of the JSE; and

8.10.1.4 not participate in any dealings with other members, clients, the media or other persons which

may be of such a nature as to defame the JSE or any of its officers or employees.
8.10.2 General conduct towards clients
In its dealings with clients, a member must -
8.10.2.1 act honestly and fairly;

8.10.2.2 actwith due skill, care and diligence, and in the interests of clients;

8.10.2.3 exercise independent professionaljudgement;

8.10.2.4 act promptly on and in accordance with the instructions of a client, and exercise any discretion
in a responsible manner; and

8.10.2.5 avoid conflicts of interestand when they cannot be avoided, ensure fair treatment to clients by

disclosure, confidentiality or declining to act. A member must not unfairly place its interests
above those of its clients.

8.10.3 Disclosureto clients

8.10.3.1 In rendering a service to a client, any representations made and information provided by a
member =

8.10.3.11 must be factually correct;

8.10.3.1.2 must be provided in plain language, avoid uncertainty or confusion and not be
misleading;

8.10.3.1.3 must be adequate and appropriate in the circumstances of the particular
service, taking into account the factually established or reasonably assumed
levelof knowledge of the client;

8.10.3.1.4 must, as regards all amounts, sums, values, charges, fees, remuneration or
monetary obligations mentioned or referred to therein, be reflected in specific
monetary terms, provided that where any such amount, sum, value, charge,
fee, remuneration or monetary obligation is not reasonably pre-determinable,
its basis of calculation must be adequately described;

8.10.3.15 need not be duplicated or repeated to the same client unless material or
significant changes affecting that clientoceur, or the relevantservice renders it
necessary, in which case a disclosure of the changes must be made to the
clientwithout delay.

8.10.3.2 A member -

8.10.3.2.1 must disclose full and accurate information about the fees and any other
charges that may be levied on clients;

8.10.3.2.2 may not disclose any confidential information acquired or obtained from a client
about such client, unless the written consent of the client has been obtained

— e ——beforehand or disclosure-of the-information is-required to further the objects of

the Act or is required under any law;

8.10.3.2.3 must advise a clientin advance of any restrictions or limitationsthat may affect
the access of that client to their assets.

8.10.4 Maintenance of client records

8.10.4.1 A member must maintain proper, complete, accurate and secure records in relation to the
services renderedto its clients.
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8.20
Advertising

8.10.5

8.10.6

8.10.7

8.10.4.2 A member must have appropriate procedures and systems in place to store and retrieve, in a
manner safe from destruction, a record of all =

8.10.4.2.1 communications relating to a service rendered to a client, includinginstructions
given by the client to the member;

8.10.4.2.2 transaction documentationrelating to clients;

8.104.2.3 contractual arrangements between the member and its clients, including
mandates prescribed by the rules; and

8.104.24 client particulars required to be provided in terms of the rules or which are
necessary for the effective operation of client accounts.

8.10.4.3 The client records in rule 8.10.4.2may be kept in printed, electronic or voice-recorded format.

8.1044 Members need not hold the records in rule 8.10.4.2 themselves but must be capable of making
such records available for inspectionwithin seven days.

8.10.4.5 All instructions given by clients to execute transactions must be kept for a period of at least six
months after the relevant transactions and all other client records in rule 8.10.4.2 must be kept
for at leastfive years after the rendering of the services concerned.

Contact with the member .

A member must provide for the necessary resources and functionality to ensure that clients are able to readily
contactthe member.

Waiver of rights

A member may not request or induce in any manner a client to waive any right or benefit conferred on the
client by or in terms of the rules, or recognise, accept or act on any such waiver by the client, and any such
waiver is void.

Co-operation with regulators

A member shall deal with the JSE as its regulator in an open and co-operative manner and keep the JSE
promptly informed of anything concerning the JSE which might reasonably be expected to be disclosedto it. A
member shall also provide reasonable co-operation to any other regulatory body or any law enforcement
agency in respect of any matters which are the subject of an investigation by such body or agency relating to
an alleged contravention of the Act, or any equivalent foreign legislation or any other law governing the
activities of the member.

Marketing and advertising

8.20.1

8.20.2

8.20.3

A member may advertise its services to the public provided such advertising -
8.20.1.1 is carried out with a due sense of responsibility to the profession and to the public;

8.20.1.2 is consistent with the dignity of the profession, is in good taste both as to content and
presentation and does not make odious comparisons or belitle JSE products or services or
products offered by others, whether members or not, either by claiming superiority for the
services or performanceof a particular member or otherwise; and

8.20.1.3 conforms with the accepted norms of legality, decency, honesty and truthfulness and does not
contain testimonials or endorsements.

!
Advertising material of a member -

8.20.2.1 must provide accurate, complete and unambiguous information about any JSE authorised
investmentor any regulated service rendered by the member;

8.20.22 must emphasise the risk of loss and uncertainty of future results;
8.20.2.3 must discern fact from opinion; and
8.20.2.4 may not be comparative in relation to another member.

An advertisementby a member =
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Use of name andlogo
8.20.4

8.20.3.1 may not contain any statement, promise or forecast which is fraudulent, untrue or misleading;

8.20.3.2 must, if it contains performance data (including awards and rankings), include references to
their source and date;

8.20.3.3 must, if it contains illustrations, forecasts or hypothetical data -

8.20.3.3.1  contain support in the form of clearly stated basic assumptions (including, but
not limited to, any relevant assumptions in respect of performance, returns,
costs and charges) with a reasonable prospect of being met under current
circumstances;

8.200.3.3.2  make it clear that they are not guaranteed and are provided for illustrative
purposes only; and

8.20.3.3.3  also contain, where returns or benefits are dependent on the performance of
underlying assets or other variable market factors, clear indications of such

dependence;

8.20.3.4 must, if it contains a warning statement about the risks involved in buying or selling a JSE
authorised investment, prominently display such statement; and

8.20.3.5 must, if it contains information about past performances, also contain a warning that past
performancesare not necessarily indicative of future performances; and

8.20.3.6 must, if the investment value of a JSE authorised investmentmentioned in the advertisementis
not guaranteed, contain a warning that no guarantees are provided.

A member shall not use in publicity, promotional or advertising material, or on its professionalstationery, or on
its name plates, or on its office premises, any designation other than that designation recognised by the JSE
and shallrecordthe fact that it is a "memberof the JSE".

Marketrecommendation = disclaimer

8.30

840

850

8.20.5

8.2.6

No member shall publish or circulate any written comment which relates to the trading results of a listed
company or which may influence the price of the equity securities of any company unless such comment is
accompanied by the name of the person or personswho compiled it.

Where a newsletter, circular or other publication carries an expression of opinion on a listed company and the
member has an interest (other than a casual or arbitrage interest) in that company, the existence of such an
interest without specifying names and amounts shall be disclosed in such newsletter, circular or other
publicationand if a director of the member is a director of the company that shall also be disclosed.

Unsolicited calls

A member may enter into a transaction with or on behalf of a person where the transaction is as a result of an unsolicited
call, providedthat the member has complied with the requirements set out in rules 8.10.3and 8.130.

Personal account trading

840.1 A member must establish and maintain controls and procedures in relation to transactions executed for the
direct or indirect benefit of employees of the member, in order to avoid such transactions conflicting with the
interests of the member's clients, whether such transactions are executed by the member or by another
member.

8.40.2  The controls and procedures in relation to the transactions referred to in rule 8.40.1should, as a minimum,
make provision for the review by the member of those transactions, in order to identify any transactions which
are in conflictwith the interestsof the member's clients.

Inducements

8.50.1 A member must take reasonable steps to ensure that it and any person acting on its behalf does not offer,

give, solicit or accept any incentive, remuneration, consideration, commission, fee or brokerage (‘valuable
consideration") as an inducement if it is likely to conflict with any duty that the member owes to its clients in
respect of regulated services providedto those clients or any duty that the recipientof the inducement owes to
its clients.
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8.60

850.2

8.50.3

Without limiting the generality of rule 8.50.1, any valuable consideration offered, given, solicited or accepted as
an inducement by a member or any person acting on its behalf, interms of an agreementwith a third party @ a
client which relates to the provision of regulated services by the member to one or more clients, and which
does not directly relate to, and assist in the provision of, such services to such clients or does not otherwise
directly benefit the clients of the recipient of such valuable consideration, shall constitute an inducement

prohibitedin terms of rule 8.50.1.

A member who, in terms of an agreement with a third party, directly or indirectly accepts any valuable
consideration as an inducementin respect of a regulated service rendered to a client, or for which the member

may become _eligible, must disclose to the client in writing before the rendering of such service =
8503.1 the existence of the agreement;
85032 the nature, extent, value and frequency of receiptof such valuable consideration to the extent

that such information is known prior to the renderingof the service; and
85033 the identity of the other person providing or offering the valuable consideration.

Client acceptance and maintenance procedures

8.60.1

8.60.2

8.60.3

Every member shall ensure that it obtains and maintains sufficient information on each client account and each
account operated by aclient so as to be able to identify =

8.60.1.1 the client;

8.60.1.2 the beneficial owner of a controlled client account if the account holder is not a client of the
member but is a person on whose behalf a client is acting as agent; and

8.60.1.3 the person or persons responsible for placing instructions on the account, subject to rule
8.60.4.

As a minimum, the member shall obtain the following information in respect of each client and the beneficial
owner of each controlled client account if the account holder is not a client of the member but is a person on

whose behalfa clientis acting as agent-
86021 full name; and
8.60.2.2 identity number or registration number, as the case may be.
In addition to rule 8.60.2, the member shall also obtain the following information in respectof each client-
8.60.3.1 physical and postal address;
8.60.3.2 telephone number; and
8.60.3.3 legal status of the client, identifyingwhether they are a -
8.60.33.1 private individual;
8.60.3.3.2 company;
8.60.3.33  close corporation;
8.60.3.34 private trust;
8.60.3.35 partnership;
860336 jointventure;
8.60.3.3.7  syndicate;
8.60.3.3.8  investmentclub;
8.60.3.39 pension or providentfund;
8.60.3.3.10  mutualfund or collective investmentscheme;
8.60.33.11 governmentagency;,
8603312 public utility; or
8.60.33.13  religious, educationalor welfare organisation.
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8.70

880

890

8.100

8604

8.60.5

8.60.6

Unless the client is a bank or a financial services provider or the foreign regulated equivalent of such entities,
the informationreferredto in rules 8.60.2, 8.60.3.1 and 8.60.3.2 shall also be obtained in respect of the person
or persons responsible for placing instructions on a client account if the person placing the instructionsis not
the individualin whose name the accountis held or the account is not in the name of an individual.

The information referred to in rules 8.60.2 to 8604, together with any bank account details provided by the
client, shall be confirmed by the client in writing and the member shall maintain a record of such confirmation.
Any changes to the said information shall be advised by the client in writing to the member as soon as
practicable.

Before undertaking to execute any transaction for a new client, a member shall, as a minimum, authenticate
the identity of such clientand maintain a record of the means of such authentication.

Dealings with adiscretionary financial services provider

A member may not effect a transaction with a person whom the member reasonably believes requires authorisationas a
discretionary financial services provider or as a representative in terms of the FAIS Act, without having taken reasonable

measures to ascertain that such person has the required authorisation.

Transactions

8.80.1

8.80.2

8803

8.804

Every member shall transact its business in ajust and equitable manner and every transaction, whether for the
account of the member effecting it or for the account of a client, must be fulfilled accordingto the Act, the rules

and the directives.

No member shall transact any business on the account of a client where such business is being executed in
terms of a power of attorney unless a commissioner of oaths or notary public has attested to the power of
attorney.

A member represents and warrants to the JSE and to persons with or on behalf of whom the member

executes transactions in equity securities, that any person employed by the member to deal with such
persons in relation to Such transactions, has full authority to act on the member's behalf.

A member may record any telephone conversation between the member, one of its employees and any client
or potential client. Such tape recordings or transcripts may be submitted in evidence in any disciplinary
proceedings involving the member or one of its employees.

Best execution

8.90.1

8902

8.90.3

When acting for a client in the purchase or sale of equity securities, a member must at all times adhere to the
best execution principle taking reasonable care to obtain the result which is the best available for the client,
provided that the member must at all times act in accordance with the terms and conditions of the agreed

mandate from the client.

To support the best execution principle, all transactions in equity securities by members must be conducted
through the central order book of the JSE equities trading system, unless the execution of a reported
transaction, which qualifies as such in terms of rule 6.30, is in the bestinterests of the client.

A member may only deal as principalwith a client if the member has obtained the prior consent of the client.

Members' commissions and fees

8.100.1

8.100.2
81003

8.1004

A member may charge for different categories of transactions and-

8.100.1.1 in respect of an agency transaction in JSE authorised investments, may charge a commission
mutually agreed with the client in advance of such a transaction; and

8.100.1.2 in respect of a transaction in JSE authorised investments where a member has dealt as a
principal, may charge a fee mutually agreed with the clientin advance of such transaction.

A member may not make a profitin respectof an agency transaction other than the agreed commission.

An ISP shall be permitted to charge a client a negotiatedfee for providing investment services. Such fee may
be related to the performance of the client's assets managed by the member or be structured on a percentage
of the assets managed or any other basis agreeable to the client.

Interest received by a member from JSET in relation to client funds deposited with JSET in terms of the rules
must accrue to and must be payable by the member to the clients entitled to such funds, after deduction of
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such administrationfee or other charge as the member may determine. The member must disclose in advance
of accepting funds the rate at which such fee or charge will be determined or the manner of calculation of such
fee and must, in respect of each statementto a client, disclose the actual fee or charge so deducted.

8.110 Contract notes

81101 Inrespectof atransactionin equity securities executed through the JSE equities trading system on behalf of or
with a client, a member shall, before 12hG0 on the business day following the transaction =

811011 issue to the clienta contractnote; or
8.110.1.2 transmit to the client via electronic means acceptable to the JSE, a confirmation of the
transaction.

81102  The contractnote or electronic confirmation referredto in rule 8.110.1 shall disclose -
811021 the date and time of the transaction;
811022 the identification number of the transaction;
8.110.2.3 the amount and nature of the member's charges in connection with the transaction;

8.11024 the price at which the transaction was executed and the total consideration due from or to a
client;

8110.25  the settlementdate of the transaction;
8110.26  whether the member acted as an agentor as a principalin the transaction.

8.110.3  Notwithstandingthe provisions of rule 8.110.2 and subject to rule 10.30.2, with the prior consent of a client, a
member may allocate transactions executed for a clientto a specifically designated suspense account, either =

811031 inthe name of the client; or
8110.3.2 inthe name of an agent appointed by the client to transact on his behalf.

81104 A designated suspense account in the name of a client, as referredto in rule 8.110.3.1, may be utilised if the
member's client is placing instructions in respect of one or more underlying accounts controlled by the client.
A designated suspense account in the name of an agent appointed by a client to transact on his behalf, as
referred to in rule 8.110.3.2, may be utilised if a number of the member’s clients have appointed an agent to
transact on their behalf.

81105  If the designated suspense accounts referred to in rules 8.110.3 and 8.110.4 are utilised, the member may
allocate transactions in the same equity security on the same day to the accounts of the underlying
beneficiaries, at an average price, based on the instructions of the clientor the appointed agent respectively.

81106 A member may issue contract notes or electronic confirmations reflecting average prices in respect of
transactions allocated to the accounts of the underlying beneficiaries in terms of rule 8.1105, provided that
such contract notes or electronic confirmations disclose the fact that the price is an average price and the
member has notified the client or, if relevant, the agent appointed by the client that the prices and times of
each transaction are available from the member on request.

81107  If a member uses one or more suspense accounts for transactions executed on behalf of clients whose equity
securities are managed by the member and allocates transactions to such clients at an average price, the
member is not required to obtain the consent of the client to allocate transactions at an average price in terms
of rule 8.110.3, nor are they required to notify the client that the prices and times of each transaction are

available from the member in terms of rule 8.110.6.

8.120 Management of JSE authorised investments

Investmentmandates

8.120.1  The arrangement whereby an ISP manages JSE authorised investments on behalf of a client must be
recorded in a written mandate. The mandate must contain the minimum requirements as prescribed by the
JSE and the client must accept the terms of the mandate and communicate such acceptance to the member
before acceptance of any JSE authorised investments. The mandate may be in electronic form and its
acceptance may be expressed by electronic means, provided that if acceptance occurs otherwise than by
electronic means, the expression of acceptance must be evidenced by the physical signature of the client.

81202  Every ISP must keep a register of each investment mandate in the form as prescribedby the JSE.
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Investmentobjectives and needs analysis

8.120.3

In exercising discretion in the managementof JSE authorised investmentson behalf of clients, an ISP must -

8.120.3.1 obtain information regarding the client's financial situation, investment experience, particular
needs and objectives in connection with the services required, to enable the member to make
an appropriate investmentdecision;

8.120.3.2 conduct an analysis, based on the information obtained, for the purpose of making an
investment decision;

8.120.3.3 identify the JSE authorised investmentsthat will suit the client's risk profile and financial needs,
subjectto the terms of any mandate provided to the member by the client; and

8.120.3.4 ensure that any discretion exercised is not for the primary purpose of maximising the income of
the member.

Identification ofinvestment management accounts

8.120.4

Every ISP must distinguish, in its books of account, those dient accounts in respect of which the ISP manages
investments, $o that they can be easily identified as such at all times.

Managementofinvestments inderivative instruments

8.120.5

8.120.6

Despite the fact that a client may have given his general consent to an I3 in an investmentmandate to effect
transactions in JSE authorised investments on behalf of the client and may have given discretion to the ISP to
conduct such transactions, an ISP may not conduct transactions in derivative instruments, whether such
investments are equity securities or other JSE authorised investments, without the specific prior consent of the
client. Such consent must be obtained from the dient in writing and must specifically state that the ISP is
authorisedto investin derivative instrumentson behalf of the ¢lient, as well as indicating whether there are any
specific conditions or restrictions applicable to such investments which are not otherwise contained in the

mandate.

The specific consent to be obtained from the client in respect of transactions in derivative instruments, as
referredto in rule 8.120.5, may only be elicited once the ISP has -

8.120.6.1 considered whether such investments are appropriate for the client in relation to the client's
financial situation, investment experience and investmentobjectives; and

8.120.6.2 advised the client, in writing, of the risks associatedwith trading in derivative instruments.

Management of JSE authorisedinvestments other than equity securities

8.120.7

8.120.8

An ISP who manages JSE authorised investments other than equity securities may not effect transactions in
such investments on behalf of a client unless the client has given his general consent to such transactions
being effected in the mandate referred to in rule 8.120.1.

Any decision by an ISP 10 invest in JSE authorised investments other than equity securities on behalf of a
client must be made with due regard to the relevant provisions of the general standards of conduct set out in
rule 8.10, particularly the provisions relating t0 the general conduct towards clients in rule 8.10.2 and
disciosure to clientsin rule 8.10.3, and the requirements of rule 8.120.3 in relation to investmentobjectives and

aneeds analysis.

Managementofforeign invesfments

8.120.9

An I who manages foreign investments on behalf of a client may not enter into transactions in foreign
investments unless =

8.120.9.1  the mandate entered into betweenthe ISP and the dientin terms of rule 8.120.1 =
8.1209.1.1  stipulatesthat the ISP is authorisedto investin foreign investments;

81209.1.2  contains a statement pertaining 10 the risks associated with foreign
investments, with particular reference to any currency risk;

8120913  states whether there are any jurisdictional restrictions in respect of the
particular foreign investments; and

8.120.9.1.4  contains full particulars of the manner in which such foreign investments shall
be made and in whose name such investmentsshall be held or registered;
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8.120.9.2 the client has obtained the prescribedtax clearance certificate from the South African Revenue
Service, subject to the provisions of rule 8.120.10.

8.120.10 An ISPwho manages foreign investments may apply to the Exchange Control Departmentof the South African
Reserve Bank to acquire Foreign Porlfolio Investments for such percentage as may be determined by the
Department of the total assets under the 1SP's management. Such Foreign Portfolio Investments shall at all
times comply with the regulations which the Department may from time to time determine. The provisions of
rule 8.1209.2 regarding the tax clearance certificate to be obtained by the client from the South African
Revenue Service shall not apply to Foreign Portfolio Investments authorised by the Exchange Control
Departmentof the South African Reserve Bank.

8.120.11 An ISP who manages foreign investments must, on request by a client, furnish the client with the following
information regarding any foreign investments made by the ISP on behalf of the client =

8120.11.1  the name of the licensed external exchange on which the foreign investments are listed, if
applicable;

8.120.11.2  the country in which the foreign investments are licensed or registered and the name and
address of the relevantlicensingor registration authority, if applicable;

8120113  the name and address of the foreign financial services provider used by the ISP to purchase or
hold the foreign investments, if applicable; and

8.120.11.4  the name and address of the regulator of the foreign financial services provider referred to in
rule 8.120.11.3 and whether such foreign financial services provider is approved or registered
by such regulator.

8.130 Advice on JSE authorised investments

8.130.1  In providing investment advice to a client, other than a professional client, in respect of JSE authorised
investments, an ISP must =

8.130.1.1 take reasonable steps to obtain information regarding the client's financial situation, investment
experience, particular needs and objectives in connection with the services required, to enable
the member to provide the clientwith sound investmentadvice;

8.130.1.2 conduct an analysis, based on the information obtained, for the purpose of advising the client;

813013 identify the JSE authorised investments that will suit the client's risk profile and financial needs,
subject to the terms of any mandate provided to the member by the client;

813014 take reasonable steps to ensure that the client understands any investment advice that has
been provided, as well as the nature and material terms and risks involved in the relevant
transaction, so as to enable the clientto make an informed decision; and

8.130.1.5 ensure that any investment advice provided is not for the primary purpose of maximising the
income of the member.

8.130.2 A member may not provide any unsolicited investment advice to a client with the purpose of encouraging or
inducing the client to transact in derivative instruments unless the member has =

8.130.2.1 considered whether such investments are appropriate for the client in relation to the client's
financial situation, investment experience and investment objectives; and

8.130.2.2 advised the client, in writing, of the risks associated with trading in derivative instruments.

8140 Management of corporate actions

The arrangement between a member and a controlled client regarding issues pertaining to corporate actions must be
recorded in writing. The written arrangement must, as a minimum, incorporate the instructions from the controlled client
and the terms and conditions which will apply to the following issues pertaining to corporate actions -

8.140.1  whether the client wishes to receive all company reports, proxy forms, notices, circulars, listing particulars and
any other issuer communications, in respect of equity securities of which such clientis a beneficial owner;

8.140.2  whether the member is entitled and obliged to utilise its discretion in electing particular options in respect of all
Or certain corporate action events which require such an election to be made;

81403  whether the member may utilise its discretion in exercising voting rights on behalf of the client;
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8.150

8.160

8.1404

8.1405
8.140.6

the means of communication between the member and the client if the member is not granted discretion to act
in respect of the issues referred to in rules 8.140.2 and 8.140.3. This will apply to the communication of the
relevantissues to the client by the member as well as the client's responsethereto;

the date and time by which the client is required to make an election, if applicable; and

the option which the member may elect if the client fails to advise the member of their election before the
deadline specified in rule 8.140.5, if applicable. This could either be the default for election or the member may

be entitledto utilise its discretion in electing a particular option.

Money broking transactions

8.150.1

8.150.2

8.150.3

8.150.4

81505

8.150.6

8.150.7

8.150.8

Money broking transactions may only be conducted by a member to whom the JSE has granted specific
authorisation to conduct money broking transactions in terms of rule 3.80.

The arrangements made by a client with a member to conduct money broking transactions must be recorded
in a written mandate. The mandate must contain the minimum requirements either -

8.150.2.1 incorporated in the conditions published by the Registrar of Banks if money broking
transactions are conducted in terms of rule 8.1504.1; or

8.150.2.2 prescribed by the JSE from time to time if money broking transactions are conducted in terms
of rule 8.150.4.2

The client must accept the terms of the mandate and communicate such acceptance to the member before
any funds are accepted for such purpose. The mandate may be in electronic form and its acceptance may be
expressed by electronic means, provided that if acceptance occurs otherwise than by electronic means, the
expression of acceptance must be evidenced by the physical signature of the client.

A member authorised to conduct money broking transactions may open an account with a bank either -

8.150.4.1 in the name of the member, where the clients' funds are pooled in an account maintained by
the member and the member forwards account statements to the client; or

8.150.4.2 in the name of the client, with the bank forwarding account statements directly to the client and,
for the period dealt with in such account statements, the client's capital remains with the same

bank.
A member authorised to conduct money broking transactions, who conducts such transactions in terms of rule
8.150.4.1, must conduct such transactions strictly in accordance with and subject to the conditions published
by the Registrar of Banks by Notice in the Government Gazette under paragraph (gg) of the definition of "the
businessof a bank" in section 1 of the Banks Act, 1990and the rules.

A member authorised to conduct money broking transactions, who conducts such transactions in terms of rule
8.150.4.2, must conduct such transactions strictly in accordance with and subject to paragraph (ff) of the
definition of "the business of a bank"in section 1 of the Banks Act, 1990 and the rules.

In cases where money broking transactions are conducted in the manner set out in rule 8.150.4.2, a member
must ensure and procure that account statements forwarded by the bank to the client reflect -

8.150.7.1 the amounts invested and withdrawn;
8.150.7.2 the dates and terms of investments, includinginterestrates and payment details; and

8.150.7.3 the actual amount of the fee charged by the member to the client for the reporting period,
reflectedin Randor as a percentage.

Ifa member accepts funds from a client pursuant to a money broking transaction and the proposed deposit
with a bank cannot be effected by the close of business on_the day on which the funds are received from the
client, the funds must be deposited with JSET for same day value pending the deposit of the funds with the

relevantbank.

Authorisation of investments other than equity securities under other regulation

8.160.1

Although these rules provide for the JSE authorising ISPs to manage JSE authorised investments other than
equity securities, or provide investment advice on such investments, the authorisation by the JSE under these

rules will only apply if -
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8.170

8.160.1.1 in relation to investments which are listed on another JSE market or another exchange, the
member is not an authorised user of the other JSE market or other exchange; and

8.160.1.2 the majority of the member's business activities relate to trading in JSE listed securitiesas an
authorised user of any of the JSE markets.

81602  Ifa memberis also an authorised user of any of the other JSE markets or of another exchange, any trading or
investment activity by such member in securities listed on those markets or exchanges shall be authorised in
terms of the rules of those markets or exchanges and shall, therefore, not be subject to authorisation or
regulationunder these rules.

81603  The overriding principle which determines whether the JSE will regulate an ISPs activities in relation to JSE
authorised investments other than equity securities, apart from those regulated under any other rules in terms
of rule 8.160.2, is that if a member's businessis predominantly conducted on the markets provided by the JSE
as an authorised user of those markets, the JSE will also assume responsibility for regulating that member's
activities in relation to such investments. However, if the Director: Surveillance determines in terms of rules
8.160.4 to 8.160.7 that the majority of a member's business activities, based on the factors in rule 8.1605, do
not relate to trading in JSE listed securities as an authorised user of the JSE markets, the member will be
required to obtain a licence to operate as a financial services provider in terms of the FAIS Act in respect of
any advice or intermediary services which it provides to clients relating to investments other than equity
securities, and the relevant provisions of the FAIS Act shall apply to such advice or intermediary services.

8.160.4 At the time that a member advises the Director: Surveillance in terms of rule 3.60 of its intention to conduct
activity in relation to JSE authorised investments other than equity securities, if the member reasonably
believes that those activities may not be authorised by the JSE under these rules, based on the principle in
rule 8.160.3 and the factors in rule 8.160.5, the member must advise the Director: Surveillance accordingly.
The Director: Surveillance may then request such information from the member as is necessaryto determine
whether the relevant activities will be authorised by the JSE under these rules or not.

81605 In order for the Director: Surveillance to make the determination referred to in rule 8.160.4, the following
factors will be considered in relation to the member's activity in JSE listed securities as an authorised user of
any of the JSE markets, in comparisonto its other areas of business activity in other financial products-

8.160.5.1 the value of client assets managed by the member in relation to the respective areas of
business activity;

8.1605.2 the value of transactions in the respectiveareas of business activity;
8.160.5.3 the revenue earned by the member in the respective areas of business activity; and

8.160.54 any other factors which are deemed by the Director: Surveillance to be relevant to such
determination.

81606  After reviewing the information submitted by the memberin terms of rule 8.160.5; the Director: Surveillance will
advise the member, in writing, whether the member's activitiesin relation to JSE authorised investments other

than equity securities will be regulated by the JSE under these rules or not.

8.160.7  Should the Director; Surveillance consider that a member's activity in JSE authorised investments other than
equity securities may constitute the majority of that member's business activities, the Director: Surveillance
may request such information from the member as is necessary to determine whether such activities will
continue to be authorised by the JSE under these rules. The provisions of rule 8.160.6 wil then be applied.

8.160.8 If the Director: Surveillance has determined in terms of this rule 8.160 that the JSE wil not authorise the
member’s activities in relation to JSE authorised investments other than equity securities under these rules,
the provisions of rules 8.120 and 8.130 will not apply to that member to the extent that those rules relate to
such investments, as the member's activities in relation to such investments will instead be regulated under
the rules of the other JSE market or the other exchange, or under the FAISAct, whichever is applicable.

Acceptance of cash deposits

No member shall knowingly receive or accept a depositof cash from any person exceeding an amount of RS 000. For the
purpose of this rule, "cash” shall mean coin and paper money of the Republic Or any other country. A member shall not
receive or accept tWo or more cash amounts exceeding R5 000 in total with the purpose df avoiding compliance with this

rule.
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8.180

Client statements
8.180.1 A member mustprovide a written statement to a client which complies with rules 8.180.3 and 8.180.4.

8.180.2

8.180.3

8.180.4

Statements shall be providedto clients -

8.180.2.1

8.180.2.2

8.180.2.3

at regular intervals which may not exceed three months, unless the client consents in writing
not to receive the statements because they are able to access the information made available
by the member through electronic means, such as the internet, on a continuous basis; or

monthly if the client's portfolio as managed by the member includes any open positions in
derivative instruments; or

at such intervals of less than three months as the client requests, although the member shall
not be obliged to provide statements more frequently than monthly.

A client statement must contain such information as is reasonably necessary to enable the clientto -

8.180.3.1
8.180.3.2

8.180.3.3

produce a set of financial statements;

determine the composition of the JSE authorised investments comprising the portfolio held by
the member or for which the member is accountable to the client and the changes thereto over
the reportingperiod, if applicable; and

determine the market value of the JSE authorised investments comprising the portfolio held by
the member or for which the member is accountable to the client and the changes therein over
the reporting period, if applicable.

Pursuant to rule 8.180.3,and to provide the client with the information necessary for them to review the
operation of their account and make appropriate investmentdecisions, a client statement must contain at least

the following information:

8.180.4.1

8.180.4.2

8.180.4.3

8.180.4.4
8.180.4.5

8.180.4.6
8.180.4.7

8.180.4.8
8.180.4.9

8.180.4.10

8.180.4.11

8.180.4.12

8.180.4.13

8.180.4.14

the quantity, description and market value of each investment comprising the portfolio held by
the member or for which the member is accountable to the client, at the reportingdate;

the amount of funds held by the member or which have been invested by the member on behalf
of the client and for which the member is accountableto the client, at the reporting date;

if any of the JSE authorised investments are reflected in a foreign currency, the relevant
currency exchange rate at the reporting date must also be reflected:;

JSE authorised investments purchasedor sold during the reporting period;
receiptsand payments of funds during the reporting period;
details of income earned and expenditure incurred during the reporting period;

non-cash transactions during the reporting period, including non-cash components of corporate
actions and option expiries;

JSE authorised investments transferred into and out of the portfolio during the reporting period;

identification of those JSE authorised investments which at the reporting date were loaned to
any third party but for which the member is still accountableto the client;

the quantity, description and market value of any financial products, or the amount of funds,
held as collateral by the member on behalf of the client in respect of any loans made by the

client;

identificationof those JSE authorised investments which at the reporting date were utilised to
secure loans to the clientor borrowings made on behalf of the client;

identificationof those JSE authorised investments which at the reporting date were utilised as
margin in respectof open positionsin any financial product;

in respect of investments in derivative instruments, a description of the underlying financial
product, index, commodity or thing, the expiry month and the exercise or strike price; and

if the statement reflects any JSE authorisedinvestments which are not held by the member and
for which the member is not accountable to the client, it should clearly indicate that fact in
relationto such JSE authorisedinvestments.



STAATSKOERANT, 8 JULIE 2005 No. 27758 37

8.180.5  The information referred to in rule 8.180.4 may be provided to the client in separate statements either during
the reporting period or as at the reporting date.

8.180.6 A client statement shall be provided either to the client or to an agent or third party nominated by the clientin
writing.

Section9: Client assets

9.10 Safeguarding of assets incontrolled client accounts

Controlof assets in controlled client accounts
9.10.1 A member may accept from or hold uncertificated equity securities or funds intended for the purchase of equity
securities for a controlled client for safekeeping. Such equity securities or funds must be subject to the control
of an authorised CSP.

Custody mandates

9.10.2 The arrangements made by a controlled client with a member in respect of custody of equity securities and
funds must be recorded in a written mandate. The mandate must contain the minimum requirements as
prescribed by the JSE. The controlled client must accept the terms of the mandate and communicate such
acceptance to the member before any funds or equity securities are accepted from the controlled client. The
mandate may be in electronic form and its acceptance may be expressed by electronic means, provided that if
acceptance occurs otherwise than by electronic means, the expression of acceptance must be evidenced by
the physical signature of the controlled client.

9.10.3 A member must keep a register, in a form as prescribed by the JSE, of each mandate.
Safeguarding of controlledclients’ equity securities

9.104  ACSPmust-
9.10.4.1 keep a nominee register, in terms of criteria prescribed by directive, of the controlled client
equity securities that are being held from time to time. Full details of any change must be
recordedforthwith in the nominee register;

9.10.4.2 pre-validate equity securities in terms of generally accepted market practice; and

9.10.4.3 dematerialise equity securities that are eligible to be dematerialised in terms of the processes
required by the member‘s CSDP.

For the purpose of this rule, dematerialisation will not be complete until notification has been received from the
CSDP that the equity securities are available for electronic settlement.

9.10.5 The necessary details of all equity securities of a controlled client must be recorded and stored in a nominee
register in the BDA system in a manner which will render it possible at any time thereafter to establish readily
the identity of the person entitled to the ownership of those equity securities. Such equity securities must be
held in a securities custody account with a CSDP.

9.10.6 All equity securities received which have been purchased on behalf of controlled clients must be allocated in
the nominee register on that day, so as to establish the identity of the client entitled thereto.

9.10.7 A CSP that controls a nominee register must balance the equity securities daily with the securities custody
account at the CSDP. A monthly certificate must be furnished by the third business day after the BDA system

month end to the Director; Surveillance, confirmingthat -

9.10.7.1 as at the BDA system month end, the equities securities balances in the nominee register have
been agreed with the CSDP custody account balances or, if there are differences, explaining
the reasons for such differences; and

9.10.7.2 the equities securities balances in the nominee register have been reconciled daily with the
CSDP custody account balancesand all the differences have been resolved; and

9.10.7.3 that no circumstances have arisen that have resulted in the improper use of controlled clients’
equity securities.

9.10.8 Where certificated equity securities are received from a controlled client, a dated and signed receiptrecording
the name, quantity, certificate number and registered holder of the equity security must be issued forthwith.
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9109

Equity securities belonging to a controlled client which are held as collateral in respect of a loan of funds or
securitiesto the client mustbe held in the manner set out in this rule 9.10, and =

9.109.1 a CSP must record in the nominee register those equity securities which are held as collateral
for a loan. Full details of any change in the equity securities held must be recorded forthwith in
the nominee register;

9.109.2 when equity securities of a client are designated in a nominee register as collateral, the client
may be required by the member to lodge with it a pledge in such form as may be determined by
the member; and

9.109.3 a member must keep a record or register of the pledges so held.

Safeguarding of controlled clients' funds

9.20

9.10.10

9.10.11

Funds received in respect of or arising from the operation of an account for a controlled client which are not
paid over to the client upon receipt of such funds, must be deposited for the account and in the name of the

clientwith JSET.
The differencebetween the total of the funds balances on all controlled client accounts in the books of account

of the member as at the close of business on the preceding business day and the total amount held by JSET
on behalf of the clients of such member as at the same date must be paid to or received from JSET forthwith.

Safeguarding of clients' certificated equity securities

9.20.1
9.20.2

9.20.3

9.204
9.205

9.20.6

9.20.7

8.208

9.20.9

9.20.10

9.20.11

A member may accept certificated equity securities from a client for safekeeping.

The arrangements made by a client with a member for the safekeeping of certificatedequity securities must be
recorded in a written mandate. The mandate must contain the minimum requirements prescribed by the JSE
and the client must accept the terms of the mandate and communicate such acceptance to the member before
any certificated equity securities are accepted for such purpose. The mandate may be in electronic form and
its acceptance may be expressed by electronic means, provided that if acceptance occurs otherwise than by
electronicmeans, the expression of acceptance mustbe evidenced by the physical signature of the client.

The client must indicate in the mandate whether the certificated equity securities will be registered in his own
name or in the name of a nominee company of the member or in the name of any other person other than the

member.
A member must keep a register of each mandate.

A member must keep a record of the certificated equity securities that are being held from time to time in terms
of the mandate. Full details of any change in the certificated equity securities held on behalf of a client must be

recorded forthwith.

Certificated equity securities held in safekeeping for a client must be marked or the necessary details thereof
recorded and stored in the BDA system in a manner which will render it possible at any time thereafter to
establish readily the identity of the person entitled to the ownership of those securities.

Certificated equity securities held in safekeeping by a member must be safeguarded in a manner which
protects such securities from unauthorisedaccess and misappropriation.

No transfer deed may be attached to any certificated equity securities retained in safekeeping until such
securities are prepared for disposal on behalf of the client or for delivery to the client. The name of the issuer
of the equity security and the number of shares involved must be inserted on the transfer deed before the
registered owner of the equity security signs it. A member may not retain a blank signed transfer deed in

respectof certificated equity securities held in safekeeping.

A member that holds certificated equity securities in safekeeping must balance the securities monthly with the
safekeeping records. A certificate to that effect must be furnished to the Director: Surveillance on or before the
15th day of the month following the month to which the certificate relates.

A member which retains certificated equity securities in safekeeping must satisfy the JSE on an annual basis
that they hold adequate insurance cover relative to the value of the securities so held against losses resulting
from the negligence, dishonesty or fraud of any personin the employ of such member.

Where certificated equity securities are received from a client for retention in safekeeping, a signed receipt
recording the name of the equity security, number of securities and certificate number in respect of the

securities so received must be issued forthwith.
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9.30

9.40

9.20.12  Certificated equity securities belonging to a client which are held as collateralin respect of a loan of funds or
securities to the client must be held in the manner set out in this rule 9.20, and -

9.20.121 a member must record in its safekeeping records those certificated equity securities which are
held as collateral for a loan. Full details of any change in the certificated equity securities held
must be recordedforthwith in the safekeeping records;

8.20.12.2 when certificated equity securities of a client are designated in the member's records as
collateral, the client may be required by the member to lodge with it a pledge in such form as
may be determined by the member; and

9.20.123 amember must keep a record or register of the pledgesso held.

Safeguarding of client assets other than equity securities

9.30.1 A member may accept client assets other than equity securities from a client for safekeeping or may otherwise
assume responsibility for accounting to a client for such assets.

9.30.2 The arrangements made by a client with a member for the safekeeping of client assets other than equity
securities must be recorded in a written mandate. The mandate must contain the minimum requirements
prescribed by the JSE and the client must accept the terms of the mandate and communicate Such
acceptance to the member before any client assets other than equity securities are accepted for such purpose.
The mandate may be in electronic form and its acceptance may be expressed by electronic means, provided
that if acceptance occurs otherwise than by electronic means, the expression of acceptance must be
evidencedby the physical signature of the client.

9.30.3 A member who is responsible for safeguarding client assets other than equity securities must comply with the
following requirements -

9.30.3.1 the relevant assets must be segregated from the member's own assets at all times. If the
assets are held in an account maintained by another financial services provider, including a
foreign financial services provider, the account shall either be opened in the client's own name
or, if the member opens a single account in respect of transactions executed on behalf of more
than one client, the member shall procure that the account is clearly designated in the records
of the relevantfinancial services provider as being an account utilised for investments made by
the member on behalf of its clients;

9.30.32 a member must maintain proper accounting records in respect of all such assets purchased,
sold or held on behalf of clients. These records must be updated forthwith in respect of any
transactions in respect of such assets and must clearly identify the beneficial owners of all such
assets at all times; and

9.30.33 a member must balance its clients' holdings in such assets, as reflected in the member's
records, with the accounts maintained by the other financial services providers who hold such
assets, on a monthly basis. Any differences identified betweenthe respective records must be
rectified forthwith.

9.304 Funds held by a member on behalf of a client intended for the purchase of JSE authorised investments other
than equity securities, which have not been remitted by the member to a third party in order to effect such
purchases, must be deposited for the account and in the name of the client with JSET for value on the date of

receipt of such funds.

9.30.5 A member who is responsible for safeguarding client assets other than equity securities must implement and
maintain an effective system of internal controls to protect such assets and prevent unauthorised access
thereto.

Safeguarding of other client funds

9.40.1 A member may from time to time hold client funds which relate to the regulated services provided by the
member but which are not intended for the purchase of JSE authorised investments or are not required to be
utilised at the time to meet an obligation of the client to the member which the member in tum owes to a third

party.
9.40.2 Client funds held by a member in terms of rute 9.40.1 must be deposited for the account and in the name of
the client with JSET for value on the date of receipt of such funds.
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950

9.60

9.70

9.80

9.40.3 For illustrative purposes, client funds which fall within the scope of rule 9.40.1 includes margin or cash
collateral obtained by a member from a client in excess of the margin or collateral which the member is
required to provide to a third party in relation to transactions or loans in JSE authorised investments executed
on behalf of the client.

Retention of client funds in JSET
9.50.1 Clientfunds may only be deposited in JSET either -
950.1.1 in the circumstances provided for in rules 9.10, 9.30 and 9.40; or

95012 if the member is holding funds intended for the purchase of any financial products other than
JSE authorised investments.

8.50.2 Funds held by a member or deposited with JSET in terms of rule 9.50.1.2 are not subject to the rules and
directives or regulation of the JSE.

9503 Client funds deposited by the member with JSET in terms of rule 9.50.1.1 which are no longer requiredto be
held by the member for any of the purposes set out in rules 9.10, 9.30 and 9.40, must be returnedto the client
forthwith, unless the client instructs the member to utilise such funds for the purpose of money broking
transactions in terms of rule 8.150 Or to purchase any financial products other than JSE authorised
investments.

9504 Client funds may not be deposited with JSET for the sole purpose of earning interest.

Separation of client assets

9.60.1 A member must providefor -
9.60.1.1 the separation and identificationof the assets of a client and the assets of the member; and
9.60.1.2 the proper accounting for the assets of each client.

9.60.2 A member may not utilise the assets of clients to finance its business activities.

9.60.3 A member must open and maintain one or more trust bank accounts as prescribed in section 27 of the Act to
ensure that any funds received by the member from a client are segregated from the member's own funds
from the time that such funds are deposited.

Borrowing or lending of client assets
A member may not borrow or lend any client assets.

Compliance with Exchange Control Regulations

A member must ensure that in all its dealings with funds or equity securities belonging to controlled clients, it adheres to
the Exchange Control Regulations as determined by the South African Reserve Bank and complies with any directives
regardingthe operation of non-resident client accounts.

Section 10: Clearing and settlement

10.10

10.20

Applicability of Section 10

Section 10 shall apply to the clearing of transactions in equity securities and the electronic settlement of such transactions
through STRATE.

Settlement assurance

10201 A member must ensure settlement of all transactions in equity securities effected by it through the central
order book of the JSE equities trading system.

10.20.2  Subiject to rule 10.20.3, a member must also ensure settlement of all reported transactions in equity securities
entered into by it as agent on behalfof a client or as principalwith a client.

10.20.3  Rule 10.20.2 shall not apply to reported transactions where either one or two members are involved and where
the clients who are parties to such reported transactions have, between themselves, concluded the terms of
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the transaction and instructed the member or members to report the transaction through the JSE equities
trading system. A client will have no recourse against a member in respect of such transactions.

10.204  Exceptin the circumstances set out in rule 10.20.3, any action by a client in respect of a transaction in equity
securities will be against the member which effected the transaction on the instruction of such client, and not

against any other member 0r client of such member.

10.20.5 A member shall make its clients aware of their settlement obligations in terms of the rules. However, if a client
is not aware of such settlement obligations, he neverthelessremains bound by the relevantrules.

10.30 Settlement principles for transactions in equity securities

10.30.1  All transactions in equity securities must be settled electronically through STRATE in accordance with the
following principles -

10.30.1.1 contractnote by contract note;
10.30.1.2 betweenthe ultimate buyer and the ultimate seller;

10.30.1.3 on a rolling and contractual basis, whereby transactions become contractually due to be settled
a prescribed number of days after the trade date; and

10.30.14 on a net basis per member and per equity security, whereby individual contract notes are
consolidated and offset into net amounts of securities and funds for settlement.

10.30.2  Inadditionto rule 10.30.1, where ringfencing of reported transactions 0CCUrs—
10.30.2.1 multiple sefflement groups per equity security, per settlement date, per trade type will result

10.30.2.2 a contract note per trade type will result, with each contract note seffling in a settlement group
per trade type; and

10.30.2.3 transactions which are ring-fenced may be linked to other transactions to indicate a settlement
dependency.

10.40 settlement Authority
10.40.1  The SettlementAuthority shall =

1040.1.1 manage the settlement of transactions in equity securities effected through the central order
book of the JSE equities trading system and the risks associated with such settlement to
ensure that the principles set out in rules 10.20 and 10.30 are adhered to;

1040.1.2 manage the settlement of transactions in equity securities reportedto the JSE equities trading
system where ring-fencing has occurred, and the risks associated with such settlement; and

104013 in exceptional circumstances, extend the times referredto in rules 10.60to 10.110.
10.40.2  Inorder to performits functions in terms of rule 10.40.1the Settlement Authority may =
1040.2.1 monitor the settlement obligations of members and their clients;
104022 ensure that the settlement obligations of members are met on the settlementdate;
104023 monitor uncommitted settlements and take appropriate action in respect of such settlements;

10.40.2.4 take action when the settlement of a transaction in equity securities is unlikely to take place on
settlement date;

10.40.2.5 buy and sell equity securities through the JSE equities trading system to meet any obligations
arising from the management of the settlement process and the risks associated with such
process;

1040.26 borrow, as agent, on behalf of a member as undisclosed principal, equity securities from third
parties to facilitate the management of the settlement process and the risks associated Wih
such process;

10402.7 levy fees, as prescribed by directive, on members for the loan of equity securities to members
in order to facilitate the settlement process;

G05-060702 —D
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10.40.2.8 impose penalties, as prescribed by directive, on members for any action Or omission by a
member which is potentially disruptive and/or has the effect of disruptingthe settlement process
and the functions of the SettlementAuthority;

10.40.2.9 invite or instructa member or a client (via the member) to close a purchase 0r sale transaction
at a price and on the basis set outin rule 10.110; and

1040.2.10  manage the settlement of reported transactions where ring-fencinghas occurred.

10.50 General pre-trade settlement requirements
1050.1 A client may only place an order with a member to transact in equity securities if =
1050.1.1 in the case of a non-controlled client, the client has appointed a CSDP; and

10.50.1.2 in respect of a sell order -
1050.121  the equity securities to be sold are held in uncertificatedform by the member's
CSDP, in the case of a controlled client, 0r by the client's CSDP, in the case of
a non-controlled client; or
1050.1.22  a controlled client is able to evidence to a member that they own the equity
securities to be sold in uncertificated form and that such securities will be
available for settlement on settlement date; or

10.50.1.2.3  another transaction has been concluded which provides for an equivalent
amount of equity securities being available for settlement on settlement date; or

1050.1.24  a satisfactory borrowing arrangement is in place which provides for an
equivalent amount of equity securiies being available for settlement on
settlement date.

10502 A member may only enter an order on the JSE equities trading system or report a trade to the JSE equities
trading system if the member has appointed a CSDP, has SWIFT connectivity as prescribed by directive and
has taken reasonable steps to satisfy itself that -
10.50.2.1 if the clientis a non-controlledclient, the client has appointed a CSDP and the appointed CSDP

has confirmed, in the manner determined by the JSE, that the detalils of that client held by the
CSDP correspond with and match the details of the client held by the member in the BDA

system: and
10.50.2.2 in respectof a sell order =

10.50.2.2.1  the equity securities to be sold are held in uncertificatedform by the member's
CSDP, in the case of a controlled client or proprietary transaction, or by the
client's CSDP, in the case of a non-controlledclient transaction; or

1050.22.2  a controlled client has evidenced to a member that they own the equity
securities to be sold in uncertificated form and that such securities will be
available for settliementon settiement date; or

1050.223  another transaction has been concluded which provides for an equivalent
amount of equity securities being available for settlement on settlement date; or

1050224  a satisfactory borrowing arrangement is in place which provides for an
equivalent amount of equity securities being available for settlement on

settlement date.

10.60 General settlement provisions
10.60.1 A transaction conducted in equity securities by a member shall -
10.60.1.1 be allocatedto a client or a member's proprietary account on the trade date:
10.60.1.2 be communicated to a client by no later than 12h00 on the business day after the original trade;

10.60.1.3 in the absence of notification from the client to the contrary by no later than 12h00 on the
second business day after the trade date, be deemed to have been accepted by the client;
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10.60.1.4 be Committed to by the CSDP of the member or client by no later than 12h00 on the third
business day after the trade date; and

10.60.1.5 be settled on the fifth business day after the trade date in accordance with the settlement
timetable as prescribed by directive.

10.60.2  Notwithstanding rules 10.60.1.1 to 10.60.1.3, allocation corrections may not be made after 16h00 on the
second business day after the trade date. Any corrections shall be communicated to, and accepted by the
client within sufficient time to allow for the CSDP of the clientto comply with rule 10.60.1.4.

10603  Ifa CSDP of a member has not committedto settle a transaction by 16h00 on the fourth business day after the
trade date or the Sefflement Authority has otherwise determined, by that time, that a member will not be able
to settle a transaction, the transaction shall be a failed trade and shall be dealt with in terms of the failed trade
proceduresas set out in rule 10.110.

10.60.4 Notwithstanding the provisionsof rule 10.60.3, if -

10.60.4.1 a member advises the Settlement Authority at any stage that the CSDP of the member or the
CSDP of a non-controlled client of the member will not be in a position to settle a transaction on

settlement date; and

10.60.4.2 the Settlement Authority is not able to procure that the settlement of the transaction will take
place on settlement date or to close the transaction in terms of rule 10.40.2.9;

the transaction shall be declared a failed trade by no later than 08h00 on the next business day and shall be
dealt with in terms of the failed trade proceduresas set out in rule 10.110.

10.70 Non-controlled client settlement obligations

10.70.1  The allocation of a transaction to a non-controlled client will result in the member's obligation to settle the
transaction being substituted with the client's obligationto settle the transaction through the client's CSDP.

10.70.2 A non-controlled client shall, by no later than 12h00 on the second business day after the trade date, give
instructionsto his CSDP to settle the transaction. Inthe event of the correction of an allocation of a trade which
results in a new confirmation of the trade by the member, the instructionto the CSDP to settle the transaction
must be given within sufficienttime to allow for the CSDP of such client to commit to settle in accordance with

rule 10.70.3.

10.703 A non-controlled client shall endeavour to ensure and procure that his CSDP has committed to settle the
transactionon his behalf by no later than 12h00 on the third business day after the trade date.

10.704  If a non-controlled client fails to comply with rule 10.70.3, or the member is advised or otherwise becomes
aware, at any stage, that a non-controlled client is unable to settle a transaction, the member may proceed in
the manner set out in rule 10.100.

10.705  In the absence of a commitment from the CSDP of a non-controlled client after 12h00 on the third business
day after the trade date, the non-controlled client shall nevertheless ensure that his CSDP commits to settle
the transaction by 09h00 on the fourth businessday after the trade date,

10.70.6  Ifa non-controlled client fails to meet his obligationsin terms of rule 10.70.5, which shall include any indication
by the non-controlled client, at any stage, that he is unable to settle a transaction, the member will, by no later
than 10h00 on the fourth business day after the trade date, assume the obligation to settle the transaction

through the member's CSDP.

10.80 Controlled client settlement obligations

10.80.1 A controlled client shall, by no later than 16h00 on the second business day after the trade date, ensure that
the member which effected the transaction on behalf of such client will be in a position to settle the transaction
on settlement date, either by providing the equity securities or funds required to settle the transaction to the
member or by entering into an arrangement with the member to facilitate settlement of the transaction.

10802  Ifacontrolledclientfails to comply with rule 10.80.1, or the member is advised or otherwise becomes aware,
at any stage, that a controlled client is unable to settle a transaction, the member may proceed in the manner
set out in rule 10.100.
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10.90 Member settlement obligations

10.90.1

10.90.2

10.90.3
10.904

10.90.5

10.90.6

10.90.7

10.90.8

10.909

10.90.10

10.90.11

A member shall at all times endeavour to ensure that the settlement of transactions in equity securities
effected by the member takes place.

The settlement officer of a member must immediately inform the Settlement Authority when any transaction in
equity securities is unlikelyto seftle.

No member may, on settlement date, alter or stop paymentin respect of a STRATE settlementinstruction.

Ifa member employs or retains a CSP or a settlement agent to perform its obligations or to take any action in
terms of the rules, such member shall ensure that the obligations performed or actions taken are in

accordance with the rules.

A member shall, by no later than 12h00 on the third business day after the trade date, ensure that the CSDP of
the member has committed to settle the transactions in respectof controlled accounts.

f a non-controlled client fails to comply with rule 10.70.3, or the member is advised Or otherwise becomes
aware, at any stage, that a non-controlled client is unable to settle a transaction, the member shall, by no later
than 10h00 on the fourth business day after the trade date, assume the obligation to settle the relevant
transaction.

A member shall, by no later than 12h00 on the fourth business day after the trade date, ensure that the CSDP
of the member commits to settle any transactions, in respect of non-controlled clients, that the member is
obliged to settle in terms of rule 10.90.6.

Ifa client, at any stage, advises a member, or the member otherwise becomes aware, that the client is not
able to settle a transaction, the member shall endeavour to enter into an arrangement to ensure that the
transaction settles on settlement date. If the member is unable to enter into such arrangement, the member
shall immediately notify the SettlementAuthority.

Ifthe Settlement Authority receives notificationin terms of rule 10.90.8 and is able to procure the settlement of
the transaction by means of the borrowing of equity securities or funds, as the case may be, then the member
shall by no later than the close of businesson the next businessday -

10.90.9.1 in respect of a sale transaction, buy such securities either for the account of the relevant client
or for the member’s own account; or

10.90.9.2 in respect of a purchase transaction, sell such securities either for the account of the relevant
client or for the member’s own account

in order to ensure the return of the securities or funds to the SettlementAuthority.

If the Settlement Authority receives notification in terms of rule 10.90.8, and the SettlementAuthority is either
able to close the transaction in terms of rule 10.40.2.9 or declares the transaction to be a failed trade in terms
of rule 10.60.3, the member shall act in accordance with the instructions received from the Settlement
Authority in terms of rule 10.110.

A member shall not use a client's equity securities to settle the obligations of -
1090111  another client; or
1090.11.2  aproprietaryposition.

10.100  Breaches of client settlement obligations

10.100.1

Ifa client breaches his settlement obligations as set out in the rules, subject to any agreement with the client or
notification to the client to the contrary, and to any action taken by the Settlement Authority in terms of rule
10.40.2.9 or the failed trade procedures set out rule 10.110, the member may -

10.100.1.1  in respect of a sale transaction, buy such equity securities for the account of the client and
claim the difference between the selling consideration of such securities and the purchase
consideration for such securities, including interest;

10.100.1.2  in respect of a purchase transaction, sell such equity securities for the account of the client and
claim the difference between the purchase consideration of such securities and the selling
consideration for such securities, including interest; and

10.100.1.3  sellfor the account of such client-
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10.100.1.3.1  so many of any other equity securities belonging to such client and held by or in
the custody of such member; or

10.100.1.32  so many of any other equity securities due to be received by the member on
the relevant settlement date in respect of any purchase transaction previously
entered into by such clientwith or through the member,

as is necessary to realise an amount equal to the amount still owing by the clientin respect of such securities,
after the sale or purchase of the equity securities in terms of rules 10.100.1.1 and 10.100.1.2, as the case may

be.

10.100.2  Ifa member acts in accordancewith rule 10.100.1, the timing of the relevant purchases or sales as referred to
in rules 10.100.1.1 to 10.100.1.3 and the price at which such transactions are executed should take
cognisance of -

10.100.2.1  the time at which the breach by the client was or should have beenidentified by the member;

10.100.22  any agreement with or notification to the client with regard to the timing of such transactions;
and

1010023  the market conditions in relation to the relevant equity security;

bearingin mind the overriding principle that the client is responsible for meeting his settlement obligations and
that if he does not meet those obligations, the member may take reasonable action to mitigate its risk arising
out of such a breach of obligations.

10.100.3  The client shall be liable for any losses, costs and charges incurred, or charges imposed, by the member in
relation to the original transaction which was the subject of the breach and any transactions executed in terms
of rule 10.100.1.

10410  Failedtrades
10.110.1 A failed trade shall be dealt with in the following manner =

1011011 the Settlement Authority shall match a failed trade against an equal but opposite transaction
representedby a single contract note which is a terminating transaction;

1011012 if there is no transaction, or more than one transaction, of the type set out in rule 10.110.1.1,
the Settlement Authority shall, in terms of the failed trade procedures as laid down, select such
transaction or transactions represented by one or more contract notes the failing of which will
be least disruptive to members and clients;

10.110.1.3  the transaction selected in terms of rules 10.110.1.1 or 10.110.1.2 shall be closed at a price to
be determined by the Settlement Authority, in consultation with the Market Controller. This price
may differ from the original trade price and will include compensation for the party whose
transaction is being closed. The compensation shall be determined in accordance with the
methodology set out in the directives. The difference shall be due from the member who
effected the failed trade to the CSDP of the parties whose trades have been closed by the
Settlement Authority. The settlement of such amount forms part of the settlement group which
containsthe failed trade.

10.110.2  This rule s bindingon members and clients and applies to an agent acting on behalf of a client.

10120  Borrowing of equity securities to prevent atrade from failing
10.1201  If a member -
10.120.1.1  isnotable to comply with rule 10.90.7 in respectof a sale transaction; or

10120.1.2  at any time notifies the Settlement Authority, or the Settlement Authority becomes aware, that
the member will not be able to settle a sale transaction on settlement date,

the SettlementAuthority will endeavour to borrow, as agent, on behalf of the member as undisclosed principal,
the equity securities required by the member to comply with ItS obligations to settle the transaction.

10.120.2 The arrangement whereby the Settlement Authority facilitates the borrowing of equity securities on behalf of
the member to enable the member to settle a transaction shall be on the terms and conditions set out in the

directives.
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10.130

10.140

10.120.3

A client shall be responsible for the payment of any costs that may be incurred by the member as a result of
the member having borrowed the equity securities to effect settlement (including costs related to manufactured
dividends and other similar costs), and any penalty imposed on the member by the Settlement Authority,
where the client failed to deliver the equity securities required to settle the transaction.

Lending of funds to prevent atrade from failing

10.130.1

10.130.2

If a member -
10.130.1.1 s notable to complywith rule 10.90.7 in respectof a purchase transaction; or

10.130.1.2  at any time notifies the Settlement Authority, or the Settlement Authority becomes aware, that
the member will not be able to settle a purchase transaction on settiement date,

the Settlement Authority may, on the terms and conditions set out in the directives, lend to the member the
funds required by the member to comply with its obligationsto settle the transaction.

A client shall be responsible for the payment of any costs that may be incurred by the member as a result of
the member having borrowed the funds to effect settlement, and any penalty imposed on the member by the
Settlement Authority, where the client failed to pay the funds required to settle the transaction.

Margin on transactions in equity securities

10.140.1

10.140.2

A member may be required to provide margin to the JSE as contemplated in rule 10.140.2 in respect of
unsettled transactions in equity securities.

Margin shall be payable by a member before 12000 on the fourth business day after the trade -

10.1402.1  inrespect of a non-controlledclient transaction where, by end of day on the third business day
after the trade date, the CSDP of the non-controlled client has not committed to settle the
transaction on behalf of that client;

1014022 inrespect of a controlled client sale transaction where, by end of day on the third business day
after the trade date, the controlled client -

10.140.22.1  does not have sufficient equity securities in the custody of the member or the
member's CSP for the transaction to settle on settlement date;

10.140.2.2.2  has not entered into a securities borrowing arrangement to facilitate settlement
of the sale on settlementdate, as reflectedon the BDA system; or

10140223  has not concluded a purchase transaction which is due to settle on or before
the settlement date of the sale and which will provide sufficient equity securities
for the sale to settle on settlementdate;

10.140.2.3  inrespect of a controlled client purchase transaction where, by end of day on the third business
day after the trade date, the controlled client -

10.140.2.3.1  does not have sufficient funds in the custody of the member or the member's
CSP for the transactionto settle on settlement date; or

10.140.2.3.2  has not concluded a sale transaction which is due to settle on or before the
settlement date of the purchase and which will provide sufficient funds for the
purchase to settle on settlementdate;

1014024 inrespect of a sale transaction for the member's own account where, by end of day on the third
business day after the trade date, the member -

10.14024.1  does not have sufficient equity securities available for the transaction to settle

T ~ 'on settlement date;

10.140.2.4.2  has not entered into a securities borrowing arrangement to facilitate settlement
of the sale on settlement date, as reflectedon the BDA system; or

10.140.2.4.3  has not concluded a purchase transaction which is due to settle on or before
the settlement date of the sale and which will provide sufficient equity securities
for the sale to settle on settlementdate;
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10.150

10.160

10.140.3

10.140.4

10.14025  in respect of a purchase transaction for the member's own account where the member has not
concluded a sale transaction due to settle on the settlement date of the purchase which will
provide sufficientfunds for the purchaseto settle on settlementdate.

Margin shall be calculated in accordance with principles set out in the directives and shall be payable and
repayable on such dates as may be prescribedin the directives.

To the extent that margin payable by a member relates to transactions on a client's account, the member may
recover such margin from the client. The member shall refund the client forthwith upon the repayment of

margin to the member by the JSE.

Managementof corporate action claims

All claims in respect of corporate actions, where the Settlement Authority has instituted lending arrangements or failed
trade procedures, shall be managed by the SettlementAuthority in terms of rules 10.110.1.3, 10.120.3 and the conditions

set out in the directives.

Penalties and fees

10.160.1

10.160.2

10.160.3

10.160.4

The Settlement Authority may =

10160.1.1  impose a penalty on a member which fails to effect instructions or settlement in accordance
with the settlement timetable as prescribed by directive; and

10.160.12  charge any member the fees associated with settlement of equity securities as prescribed by
directive.

The penalty referred to in rule 10.160.1.1 shall be levied in accordance with a schedule as prescribed by
directive.

Payment of the penalty imposed or fees charged in terms of rule 10.160.1 shall be made to the Settlement
Authority within five business days of notification.

A client shall be responsible for the payment of any penalty imposed on the member by the Settlement
Authority where the clientwas at fault for causing a failed trade.

Section11: Complaints and disputes

Complaints

1110

11.20

Client complaints

Every member must establish and maintain appropriate procedures for the handling of any client complaint in relation to
the provision of regulated services, in which the client alleges that he has suffered, or is likely to suffer, financial prejudice

as a result of the member=

11101

11.10.2
11103
11104

contravening or failing to comply with any instruction given by the client, or any agreement or mandate entered
intowith the client

contravening or failing to comply with the rules and the directives;
acting dishonestly, negligently or recklessly; Or

treating the client unfairly.

Internal complaint handing procedures

11.20.1

A member's internal complaint handling procedures must provide for =

11.20.1.1 the receipt of oral or written complaints;

112012 the appropriateinvestigation of complaints;

11.20.1.3 an appropriate decision-making process in relation to the responseto a client complaint;
112014 notification of the decision to the client; and

11.20.1.5 the recording of complaints.
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11.30

11.40

11.50

11.60

11.20.2

A member's internal complaint handling procedures must be designed to ensure that -

11.20.2.1 all complaints are handledfairly, effectivelyand promptly;

11.20.2.2 recurringor systemic problems are identified, investigated and remedied;

1.202.3 the number of unresolved complaints referred to the JSE in terms of the rule 11.60 are
minimised;

1 .20.24 complaints are investigated by an employee of sufficient competence who, where appropriate,
was not directly involvedin the matter which is the subject of a complaint;

1 2025 the employee responsible for the resolution of complaints has the necessary authority to
resolve complaints or has ready access to an employeewho has the necessary authority; and

1 2026 relevant employees are aware of the member’s internal complaint handling procedures and
comply with them.

Timeous responseto complaints

A member must respond to a client complaint within 4 weeks of receiving the complaint or, within such period, provide the
complainant with an appropriate explanation as to why the member is not, at that time, in a position to respond and must

indicate when the member will respond.

Redress
11.40.1

11.40.2

Where a member decides that redress in the form of compensation s appropriate in resolving a complaint, the
member must provide the complainant with fair compensation and must comply with any offer of compensation
made by itwhich the complainantaccepts.

Where a member decides that redress in a form other than compensation is appropriate in resolving a
complaint, the member must provide the redress as soon as practicable.

Recording of complaints

11.50.1

11.50.2

A member must maintain a record of all client complaints. The record of each complaintmust include -
11.50.11 the identity of the complainant;

11.50.1.2 the substance of the complaint; and

1150.1.3 all correspondencein relationto the complaint,

The recordsreferredto in rule 11.50.1 must be retained by the member for a period of 5 years from the date of
receipt of the complaint.

Unresolved client complaints

11.60.1

11.60.2

11.60.3

1 .60.4

1 .60.5

1 606

A client complaint will be deemed to be unresolved if the complainantis not satisfied with the resolution of the
complaint proposed by the member.

A complainant may lodge an unresolved complaint, in writing, with the Director: Surveillance, giving full
particulars of the matter concerned.

Inorder for an unresolved complaintto be consideredby the JSE Surveillance Department, the complaint must
be lodged with the Director; Surveillance within 4 weeks of the receipt by the complainant of the member's
response referred to in rule 11.60.1 and within 6 months of the conduct by the member giving rise to the
complaint.

An unresolved complaint which is lodged subsequent to the period referred to in rule 11.60.3 will be
considered, provided that failure to lodge the complaint within the relevant period was through no fault of the
client.

The JSE Surveillance Department may request the member and the complainant to provide copies of all
relevant correspondenceand documentation that is required to review the complaint.

The JSE Surveillance Department will endeavour to facilitate a resolution of the complaint between the
member and the complainant.
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Disputes

11.70

11.80

11.90

11.100

11.60.7  If the JSE Surveillance Department is unable to facilitate a resolution of the complaint within 4 weeks of
lodgement of the complaint with it, the Director: Surveillance will refer the unresolved complaint to the
Company Secretary of the JSE to be dealtwith in terms of the dispute resolution rUles.

Applicability of dispute resolution rules
11.70.1  Rules 11.70 to 11.120 (‘the dispute resolution rules”) are intended to facilitate the equitable and expeditious
sefflement of disputes that =
11.701.1 a client has with a member, in respect of an unresolved cornplaint;
11.701.2 a member has with another member, in respect of transactions in equity securities; or
117013 amember has with a client, in respectof transactionsin equity securities.

1170.2  The dispute resolutionrules only apply =
11.70.2.1 where the amount in dispute is in excess of R2 000;
11.702.2 where the dispute is not the subject of existing litigation;

11.702.3 in the case of a dispute that a client has with a member, where the amount in dispute either
does not exceed R500 000 or, where the amount in dispute exceeds R500 000, if the consent
of both parties to proceed has been obtained;

117024 in the case of a dispute that a member has with another member, if the members are able to
evidence to the satisfaction of the Director: Surveillance that reasonable endeavours have been
made by the said members to resolve the dispute, and the consent of both parties to proceed
has been obtained;

11.70.2.5 in the case of a dispute that a member has with a client, if the consent of the client to proceed
has been obtained.

Reporting of a dispute

11.80.1  An unresolved client complaint that the JSE Surveillance Department is not able to resolve in terms of rule
11.60 will be reported as a dispute by the Director; Surveillance to the Company Secretary of the JSE if the
client elects to follow the dispute resolution process.

11.80.2 A dispute between two members in respect of transactions in equity securities must be reported in writing, by
either member, to the Company Secretary of the JSE within 1 week of the circumstance giving rise to the
dispute having arisen.

11.80.3 A dispute that a member has with a client in respect of transactions in equity securities must be reported, in
writing, by the member, to the Company Secretary of the JSE within 6 months of the circumstance giving rise
to the dispute having arisen.

11804  The Company Secretary of the JSE may, at any time, requestany of the partiesto a dispute to furnish himwith
such further information relating to the dispute as may be required.

Declaration of a dispute

A dispute reported in terms of rule 11.80 will, subject to criteria set out in rule 11.70.2 having been met, be declared a
dispute by the Company Secretary and will be referred by the Company Secretary to a duly appointed ombud for
consideration.

Consideration by an ombud
11.100.1 The JSE will appoint an ombud to consider a dispute, who is a retiredjudge of the High Court of South Africa
or a Senior Counsel.

11.100.2  Within 3 weeks of the dispute having been referred to the ombud for consideration, the claimant must set out
the subject matter of the claim in a written statement, including all the material facts, and furnish this
statement, along with all relevant documentation upon which the claim is based, to the ombud.

11.100.3 The ombud may require the claimant to expand upon his statement of claim or provide further evidence or
particulars as he deems necessarywithin such reasonable time as is specified by the ombud.
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11110

111004

11.100.5

111006

11.100.7

11.100.8

11.100.9

11.100.10

11.100.11

11.100.12

11.100.13

11.100.14

11.100.15

The other party to the dispute, hereafter referred to as the defendant, must be provided with a copy of the
written statement of claim by the ombud. The defendantwill furnish the ombud with his written response to the
statement of claim within 3 weeks of having received such. In addition to the defendant's written response, the
defendant must attach thereto all other evidence relating to the dispute.

The ombud may require the defendant to expand upon his response or provide further evidence or particulars
as he deems necessary within such reasonable time as specified by the ombud and may require the claimant
to provide a written reply to the defendant's response within such reasonabletime as he may specify.

The ombud may at his discretion decide that a number of disputes based on similar occurrences or similar
facts be consolidatedand treated as a single dispute.

After ascertaining the parties' availability, the ombud will furnish the parties with written notification of the date
on which the dispute will be heard.

The dispute resolution proceedings will be conducted without legal representation of any of the parties, unless
the ombud in his sole discretion decides otherwise.

The ombud, in reaching a decision, may consult with any third party regarding any issue relating to the dispute.
The ombud has the discretion to call upon any third party to participate in the dispute resolution proceedings.

The ombud will, after having considered the information as presented to him by the parties and such other
information as he may request, make his decision within 3 weeks of having considered the dispute. The

ombud need not give reasons for his decision.

The ombud's decision will be furnished to the parties in writing and is final and binding on both parties to the
dispute. The ombud's decision is not subject to appeal.

The ombud is not obliged to provide a ruling on a dispute if he is of the view that the dispute is of such a
complex nature that it cannot be resolved expeditiously by means of the dispute resolution process and can
only be properly considered by a court of law.

Any decision made in terms of rule 11.100.11 must be complied with by the party against whom the decision is
made within one week of the decision having been made by the ombud.

If a member against whom the ombud has made an adverse finding is unable to satisfy his obligations, as
providedfor in the ombud's decision, within the prescribed period, this member, after the JSE has considered
the reasons for its inability to satisfy the ombud's decision, may be declared a defaulter by the JSE. The
claimant will be permitted to lodge a claim against the JSE Guarantee Fund for the fulfilment of the member's
obligations in terms of the ombud's decision. The JSE will have a subsequent claim against the member for
the amount of the member's obligations to the claimant, as provided for in the ombud's decision, which the

JSE Guarantee Fund has satisfied.
Unless the JSE, the ombud and the parties to the dispute agree otherwise, the identity of the parties, the

nature of the evidence and the details of the ombud's deliberations and finding, and all other information
pertaining to the proceedings, will be kept confidential by all parties thereto, unless disclosure by the JSE is

required by law.

Costs of the proceedings

11.1101

11.110.2

11. 10.3

11. 104

For the purpose of this rule, the costs of the proceedings means the fee of the ombud, the cost of the venue
and any other incidental administrative costs incurred by the JSE relatingto the consideration of a dispute by
an ombud.

The parties to any dispute resolution proceeding in terms of rule 11.100 are responsible for the costs of the
proceedings and may be required to pay to the JSE, before the proceedings commence, such amount as the
JSE may determine to cover these costs.

If the proceedings continue for a period longer than anticipated, the JSE may at any time during the
proceedings require each party to pay an additional amount to cover any further expected costs of the
proceedings.

The ombud may, as part of his award and as he deems appropriate in the circumstances, make an order on
costs which may include an order against the unsuccessful party for payment of all the costs of the
proceedings.
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11.120 Waiver

No party shall have any claim of any nature against the ombud, the JSE and any of its employees in respect of any
decision made in good faith by such personor body pursuantto the performanceof their functions in terms of the rules.

Section 12: Supervision and enforcement

12.10 Surveillance and investigation by the JSE Surveillance Department

12101  Surveillance
The JSE Surveillance Departmentmay set up and maintain systems for:
121011 monitoring compliance by members with the Act, the rules and the directives;

121012 the surveillance of any matter relevant for the purposes of the Act, the rules and the directives;
and

121013 supervising compliance by members with the Financial Intelligence Centre Act, 2001 (Act
No. 38 of 2001).

12102 investigation
12.102.1 The Director: Surveillance, and any other person designated by him, may -

1210211  investigate any JSE related activities of any personwho at the relevant time
was a member or an employee of a member,

1210212 investigate whether that member or any of its employees complies with the Act,
the rules, the directives and the Financial Intelligence Centre Act;

12.10.2.1.3  investigate whether the member is trading in such a manner that there is a
danger that such member may not be able to meet its commitments to clients,
other members or a settlement system;

1210214  investigate whether such member is conducting its business in a manner which
could be detrimental to the interest, good name or welfare of the JSE or its
members; and

12.10.2.15  require any person who is subject to the jurisdiction of the JSE and who is
believed to be able to fumish any information on the subject of any
investigation or to have in his or her possession or under his or her control any
book, document, tape or electronic record or other object which has a bearing
on the subject of the investigation, to produce such book, document, tape or
electronic record or other object or to appear at a time and place specified, to
be questioned by any of the abovementioned persons, to furnish such
information or to produce such book, document, tape, electronic record or other
object, provided that the subject of the investigation has first been put to such
person.

12.10.2.2 The Director; Surveillance may delegate the power granted to himin terms of rule 121021 to
any member of his staff.

12.20 Use of information obtained by the JSE Sutveiliance Departmentand referral to another authority

12.20.1  Any information, document, book, tape or electronic record or other object obtained by the JSE Surveillance
Department, whether by investigation or otherwise, may be used in evidence in any disciplinary proceedings
contemplatedin rule 12.40 and may be furnished by the JSE Surveillance Department to any other body which
may havejurisdictionover the matter under consideration, whether outside or within the Republic.

12.20.2  If the JSE Surveillance Department become aware of any possible contravention of law by a person over
whom the JSE does not have jurisdiction, the JSE Surveillance Department may refer such matter to the
appropriate authority or authorities, whether outside or within the Republic.
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12.30 Improper conduct

The following acts and practices whether of commission or omission on the part of any person who at the time of the
alleged act or practice was a member or employee of a member shall constitute improper conduct, provided that the acts
and practices so specified are not intended to be a complete list of acts and practices which may constitute improper
conduct:

12.30.1  committing or attempting to commit any act which is dishonest or fraudulent;

12.30.2  being a party to, or facilitating or conducting a transaction which is fictitious or has a dishonest or unlawful
motive;

12.30.3  contravening, attempting to contravene, or failing to comply with any one or more provision of the Act, a rule or
a directive;

12304  negligently or recklessly conducting the business or affairs of the memberin such away that actual or potential
prejudice is, or may be, caused to the JSE, any other member, a client of a member or the general public. The
failure by a member to introduce appropriate and reasonable safeguards or controls to avoid such prejudice
may be treated, where appropriate, as constituting either negligence or recklessness;

12.30.5  committing or attempting to commit any act which is detrimental to the interest, good name or welfare of the
JSE or its members;

12.30.6  knowingly obstructingthe business of the JSE or its members;

1230.7  failing, when requested, to assist the JSE Surveillance Departmentin the exercise of its duties, including but
not limited to, failure without sufficient cause to provide information in accordancewith rule 12.10.2.1.5.

12.40 Disciplinary procedures
12401  Conclusion of investigation

On conclusion of any investigation in terms of rule 12.10 and if, after having considered all the relevant
information in his possession, the Director: Surveillance is of the opinion that there are grounds for an
allegation of improper conduct, the Director: Surveillance may:

12401.1 refer the matter for determinationto a Disciplinary Committee; or

12.40.1.2 if he considers that the alleged conduct is so serious that it might warrant the imposition of a
fine in excess of the amount referred to in rule 12.40.2.4 or suspension or termination of
membership or employment with a member, prefer a formal charge against such person (“the
respondent") setting out a brief statement of facts constituting the alleged offence. Such charge
shall be referredto a disciplinary tribunal (“a Tribunal"), to be heard in terms of the rules. Such
charge may further, in the discretion of the Director: Surveillance, make provision for an

admission of guilt.
12.40.2  Disciplinary Committee

12402.1 The Chairman may from time to time appoint one or more Disciplinary Committees. Each
Disciplinary Committee shall consist of three persons, as follows: any one of the Chairman or
the Deputy Chairman or the Chief Executive Officer or acting Chief Executive Officer of the
JSE, and at least two practising members of the Institute. The Chairman, Deputy Chairman,
Chief Executive Officer or acting Chief Executive Officer who is a member of the Disciplinary
Committee shall be the chairman of the Disciplinary Committee. A Disciplinary Committee may
at any time co-opt additional members for the Disciplinary committee, whether members of the
Institute or not, whenever it deems such additional appointments to be necessary and
appropriate.

12.40.2.2 A Disciplinary Committee may, subject to rule 12.40.2.3 -

1240221  issue instructions to the person whose conduct or omission is under
consideration concerning action which must be taken, or not be taken, to
remedy the matter referredto the Disciplinary Committee;

1240222  warn, reprimand, censure or, subject to rule 12.40.2.4, impose a fine (with or
without ordering that a contribution be made towards the JSE's costs) on any
person who has, in the reasonable opinion of the Disciplinary Committee, been
guilty of improper conduct;
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12403

1240223  in relation to an employee of a member, direct the member to conduct a
disciplinary enquiry into the acts or omissions of such person;

1240224  direct a member to ensure that any sanction imposed on an employee of that
member is complied with by such employee;

12.40.225  direct a member to prevent or relieve an employee of that member from
carrying out any specified activity, function or duty for such reasonable period
as the Disciplinary Committee deems appropriate; and

1240.2.26  if atany stage it determines that the matter referredto it is sufficiently serious to
be heard by a Tribunal, stop the proceedings, and refer the matter to a
Tribunal.

12.402.3 A Disciplinary Committee may notimpose any penalty contemplatedin rule 12.40.2 unless:

1240231  the alleged improper conduct has first been put to the personwho is alleged to
have committed it. If such person is a member, the alleged improper conduct
shall be put to an executive director or otherwise to a duly authorised employee
of the member; and

1240232  such person has been given an opportunity, orally or in writing, of explaining his
or her conduct after being warned that any explanation furnished pursuant to
the rules may be used in evidence against him or her.

12.40.24 No fine imposed by a Disciplinary Committee may exceed R25 000 per contravention, or such
other amount as the JSE may determine by directive. A Disciplinary Committee may direct that
any action taken in terms of rule 12.40.2 be published.

12.40.2.5 Any person in respect of whom a Disciplinary Committee has imposed a reprimand, censure, or
fine (but not a warning) shall have the right to demand, within a period of three days after the
imposition of such reprimand, censure, or fine, that the matter shall be heard de novo by a
Tribunal. The Tribunal may, if it finds the person guilty of the conduct which forms the subject of
the charge, impose a penalty more severe than that imposed by the Disciplinary Committee.

Preferring charges to be heard by a Tribunal

124031 Where the Director: Surveillance has preferred a formal charge against a respondent, the
charge sheet shall, in addition to the matters listed in rule 12.40.1.2, be in a form prescribed by
the Director: Surveillance, be signed by the Director; Surveillance or his Deputy, and be served
on the respondentin such manner as the Director: Surveillance may determine.

124032 Where the Director: Surveillance has decided to make provision for an admission of guilt, he
shall stipulate:

12403.21  the amount of the fine payable pursuant to the admission of guilt and any
required contribution towards the JSEs costs as well as the periodwithin which
such amounts must be paid. In determining the amount of such fine and where
the person has benefited financially as a result of the alleged transgression, the
Director: Surveillance shall take such benefit into consideration. The admission
of guilt may, in particular, provide for the fine to be suspendedfor a period;

1240322 the manner and time in which the admission of guilt may be made, which time
shall not be a period in excess of 10 weeks from the date on which the charge
sheet is served on the respondent; and

1240323  whether the terms of the admission of guilt should be published.
124033 A respondent;

1240331  may, if the respondent is given an opportunity to sign an admission of guilt,
admit guilt to such charges within the period set out in the charge sheet; or

1240332 may within 4 weeks after receipt of the charge sheet request particularsto the
charges, to which the Director: Surveillance must respond within 4 weeks after
receipt of such request; and
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12.40.3.3.3  shall, if no admission of guilt is tendered by the Director: Surveillance or if the
respondent decides not to admit guilt to the charges, file a defence to such
charges on or before 10 weeks after the date on which the charge sheet was
served on the respondent or within 4 weeks after the date on which the JSE
has responded to the requestfor further particulars, whichever is later.

12.40.3.4 Thereafter the chairman of the Tribunal shall determine the date on which the charges shall be
heard, which date shall not without good reason be later than six months after the charge sheet
was served on the respondent.
12.40.3.5 No extension of the time periods set out in rule 12.40.3, including the date for the hearing of the
charges, shall be allowed without good reason. Furthermore, no such extension shall be
allowed without the consent of the chairman of the Tribunal.
12.40.4  Tribunal

12.40.4.1  The Chairman may from time to time appoint one or more Tribunals each comprised of three
members.

12.40.4.2  The membersof a Tribunalshall be:
12.40.4.2.1  a retired judge, or a practising or retired senior counsel, or a practising or
retired attorney with not less than fifteen years experience. Such person shall
act as chairman of the Tribunal;

12.40.4.2.2  a professional person appointed by reason of that person’s knowledge of
financial services as it relates to the matter under consideration; and

12.40.4.2.3  a person appointed by reason of that person’'s knowledge or experience of
stockbroking.

12.50 Procedure and evidence = Disciplinary Matters
12.50.1  Any charges preferredshall be decided on a balance of probabilities

12.50.2  Inahearing before a Tribunal:

12.50.2.1 the chairman of the Tribunal shall decide all matters of law which may arise during the hearing,
and whether any matter constitutes a question of law or a question of fact, but all three
members of the Tribunal shall by a simple majority decide all other matters arising during the

hearing;

12.50.2.2 the chairman of the Tribunal shall determine the procedure which the Tribunal shall follow both
in respect of preliminary issues and in respect of the hearing itself, subject to the rules and to
the principlesof natural justice;

12.50.2.3 the JSE may instruct attorneys or counsel to prefer and prosecute the charges on behalf of the
JSE, or the charges may be prosecuted by an employee of the JSE; and

12.50.2.4 the respondentis entitled to be legally representedat the respondent's own cost.

12.50.3  Ifa respondentwithout good cause fails to attend a hearing before a Tribunal at the time and place stated in
the charge sheet, the Tribunal may proceed with its consideration of the charge in the absence of the

respondent.

12504  If, at any stage during a hearing before the Disciplinary Committee or a Tribunal, one or more of the members
of the body hearing the matter dies or retires or becomes otherwise incapable of acting or is absent, the
hearing shall, where the remaining members constitute a majority of the body before whom the hearing was
commenced, proceed before such remaining members and, provided that the remaining members are in
agreement, their finding shall be the finding of the body concerned. In any other case, the matter shall be
heard de novo.

1250.5 If a Tribunal finds a respondent guilty of an offence, the Tribunal shall have the powers set out in and shall
apply rule 12.60.

12506 A person charged is entitled to be supplied with a record of the hearing of such charges, and any personwho
has made oral representations is entitled to be supplied with a record of that portion of the proceedings which
related to that person’s oral representations.
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1250.7  The JSE may make available to the Institute such documents, including extracts from meetings, verbatim
records of proceedings and exhibits, as are presented at any disciplinary hearing against a stockbroker a
former stockbroker.

12.50.8  Whenever the Institute or any committee of the Institute investigates or deals with any complaint against a
stockbroker or former stockbroker and finds such person guilty on one or more of the charges laid against
such person:

12.50.8.1  the JSE Surveillance Department is authorised at any time at the expense of the JSE to apply
to and obtain from the Institute a copy of the relevant exiracts from the minutes of meetings of
the Institute and its committees and the verbatim record of any proceedings at enquiries OF
hearings in respect of such complaint, as well as copies of any relevant documents, including
correspondence, and, where applicable and practicable, exhibits tabled at such enquiries or
hearings. All of the documents so made available to the JSE shall be retained by the JSE
Surveillance Departmentfor its own purposes; and

1250.8.2  the Director: Surveillance may consider and take cognisance of such documents for the
purpose of initiating, investigating or adjudicating on any complaint against the stockbroker or
former stockbroker or any member of the JSE with which such stockbroker or former
stockbroker was in any way associated, and all such documents may be admitted in any
proceedings under the rules as if the facts stated therein had been led as evidence in the
proceedings in terms of the rules.

12.60 Disciplinary matters = Penalties
12.60.1  When any person has been found guilty of improper conduct by a Tribunal pursuant to the rules, the Tribunal-

1260.1.1  may wam or impose a reprimand, censure or fine upon the respondent, which fine shall in
respect of each contravention not exceed R5 million, or such other amount as may be
stipulated in the Act;

12.60.1.2  shallin determining an appropriate penalty take into account

12.60.1.2.1  any previous conviction in terms of the rules of the JSE, the by-laws of the
Institute or in a court of law;

12.60.1.2.2  the harmor prejudice which is caused by the offence;
12.60.1.2.3  any other aggravating or mitigating circumstances; and

12.60.1.2.4  where it is possible that the membership of the respondent may be terminated,
the representations of such personin this regard;

12.60.1.3  may, on such conditions as the Tribunal may deem fit, terminate the membership of a member
who has been found guilty of improper conduct or in the Case of an employee of a member,
require such member to hold a disciplinary enquiry to consider terminating or suspending the
employment of such person;

12.60.1.4 may direct a member to prevent or relieve an employee of that member from carrying out any
specified activity, function or duty for such reasonable period as the Tribunal deems
appropriate;

12.60.1.5 may find that an officer or a registered securities trader does not meet the fit and proper
requirementsset out in rule 4.10;

12.60.1.6  may direct a member to ensure that any sanction imposed by the Tribunal on an employee of
that member is complied with by such employee;

12.60.1.7 may make a fair and reasonable order as to costs; and

12.60.1.8  may order that particulars of the offence and finding of the Tribunal and the penalty imposed be
published, provided that if publication is ordered, the respondent shall be given an opportunity
to make representations to the Tribunalin this regard.

12.60.2  ATribunalmay impose any one or more of the penalties referredto in rule 12,60.1.
12.60.3  Any penalty or part thereof may be suspended on such conditions as the Tribunal may determine.
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12.70

12.60.4

12.60.5

12.60.6

12.60.7

12.60.8

If a member or an employee of a member fails to pay any fine imposed by a Disciplinary Committee or a
Tribunal, within 7 days after being informed of the amount of the fine, the JSE may, after serving notice of not
less than 3 days on such person, calculated from the expiration of the last of the 7 days within which payment

must be made, -

12.60.4.1 recover such fine from such member or employee, as the case may be, in a court of competent
jurisdiction;

12.60.4.2  terminate the membership of such member on such conditions as the JSE may deem fit, or in
the case of an employee of a member, require such member to hold a disciplinary enquiry to
consider terminating or suspending the employment of such person; and/or

12.60.4.3 direct a member to prevent or relieve an employee of that member from carrying out any
specified activity, function or duty for such reasonable period as the JSE deems appropriate.

The amount of any fine paid to the JSE pursuant to the rules shall be paid into the JSE Guarantee Fund. Any
costs paid to the JSE pursuantto an award made by a Disciplinary Committee or a Tribunal shall be paid into
the generalfunds of the JSE.

A Tribunal may, upon good cause shown and subject to such conditions as the Tribunal may impose, vary or
modify any penalty which it may have previously imposed on any person provided that in modifying or varying
such penalty, the Tribunal shall under no circumstances increase such penalty.

A reportof the findings of a Disciplinary Committee or a Tribunal will be forwarded to the Registrar, by the JSE,
within 30 days after the completion of the proceedings.

Should any termination of the membership of a member be suspended as a result of an appeal being lodged in
terms of the Act, such suspension may be made subject to such conditions as the JSE may determine. Any
member whose membership has been terminated and who lodges an appeal in terms of the Act shall
simultaneously inform the Director; Surveillancethat an appeal has been lodged.

%

Urgent issues

12.70.1

12.70.2

12.70.3

12.70.4

12.70.5

In order to ensure that the business of the JSE is carried on with due regard to the public interest, the
Chairman may from time to time appoint one or more Urgent Issues Committees. The Chief Executive Officer
or the acting Chief Executive Officer, the Chairman or the Deputy Chairman of the JSE and at least two other
members of the controlling body shall constitute an Urgent Issues Committee.

An Urgent Issues Committee shall consider whether a member is operating in such a manner that there is
imminent danger that such member may be unable to meet its commitmentsto clients, other members or to a
settlement system of the JSE or any other exchange, or that it is conducting businessin a mannerwhich could
be detrimental to the interests of the JSE or to the interests of the members of the JSE and the public.

If an Urgent Issues Committee resolves by a two-thirds majority that an investigation into the affairs of a
member in terms of the rules has revealed that the member is operating in such a manner that there is such
imminent danger as is referred to in rule 12.70.2, the Urgent Issues Committee may call upon senior
representatives of the member to attend a meeting of the Urgent Issues Committee, which meeting may be
called on not less than one hour's notice, to hear the concerns of the Urgent Issues Committee and to discuss

how such concerns may be resolved.

With the agreement of the member concerned or, if the outcome of such meeting fails to satisfy the Urgent
Issues Committee with regard to the above, the Urgent Issues Committee may by a two-thirds majority and

subject to rule 12.70-
12.70.4.1  prohibit such member from trading;

12.70.4.2 restrict the trading activities of such member in such manner as it deems fit, including the
application of rule 12.70.5; and/or

12.70.4.3 give such member such instructions as it may deem necessary in the interests of the member's
clients or other members or any settlement system of the JSE or any other exchange.

The Urgent Issues Committee may during the period of any order in terms of rule 12.70.4 appoint a registered
public accountant and auditor or a stockbroker, member or employee of the JSE to supervise and control the
activities of the member, at the member's cost. Such member may further be prohibited from entering into JSE
transactions without the prior consent of the person appointed, which consent may be given upon such terms
and conditions as the Urgent Issues committee or the said appointee shall determine.
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12.80

12.90

Section 13: Default

13.10

13.20

12.70.6

Any action taken by an Urgent Issues Committee in terms of this rule may continue until such time as that
Committee is satisfied as to the financial position and business conduct of the memberin question.

Involuntary termination of membership = Supervision and control

12.80.1

12.80.2

12.80.3

If, after provisional termination of membership in terms of rule 3.140 and at any stage prior to the final
termination of membership, the JSE is of the opinion that the interests of clients, other members or the JSE
may not be adequately protected by the member, the JSE may direct that such action is taken by the member
or that such supervisionor control is executed by the JSE as is deemed necessary to ensure that -

12.80.1.1  the member meets all of its obligations to its clients timeously, including the return of client
assets to the clients; and

12.80.1.2 the member settles all transactions which have not been settled at the date of provisional
termination of membership.

The intervention by the JSE referred to in rule 12.80.1 may, in appropriate circumstances, involve the JSE
following the proceduresset out in rule 13.40.5.2, as if the member had been declaredto be in default.

The JSE may appoint one or more employees of the JSE or another member, or a registered public
accountant and auditor, to exercise the supervision and control of the member's activities provided for in this
rule 12.80, at the member's cost.

JSE's powers of publication

12.90.1

12.90.2

The JSE may inits discretion and in such manner as it may deem fit, notify the public of any fact that the JSE
considers to be in the public interest, including, but not limited to, the name of the member or employee of a
member who has been found guilty of any charge and of the sentence imposed on such person.

No action or other proceeding shall in any circumstances be taken by any member or employee of a member
referredto in any notification referredto in rule 12.80.1, or in a JSE Gazette, against the JSE or any controlling
body or committee member or employee thereof or any person publishing or circulating the same.

Default of a member

13.10.1

13102

A member shall default if -

13.10.1.1 itis unable to meet its commitmentsto another member, the JSE, a JSE settlement system or a
nonmember, arising out of a transaction or a JSE sefflement system instruction; or

13.10.1.2 the JSE, in its sole discretion, considers that it has defaulted.

If a member is unable to meet its commitments in terms of rule 13.10.1.1 or the JSE considers that the
member has defaulted in terms of rule 13.10.1.2, the JSE Executivewill declare the member to be in default.

Consequences of defautt

13.20.1

13.20.2

Once a member has been declaredto be in default -

13201.1 its membership shall be provisionally terminated. A defaulting member shall continue to be
bound by the provisions of the rules and the directives, but will not retain any of the rights
attached to membership; and

1320.1.2 a notice to the effect that the member has been declared to be in default shall be providedto all
members.

Without limiting or detracting from any other remedies and rights which the JSE may have against a member,
upon a member being declared to be in default'-

13202.1 the member shall, save as provided in this rule, be suspended from trading;

13.20.2.2 any amount payable by the JSE to the member arising from any suretyship, cession, pledge or
other security or any other cause shall be set off against any amount payable by the member in
terms of rule 3.180, including related penalties imposed by the JSE;
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13.30

13203

13.20.2.3 the member shall hand over to the JSE -

13.20.2.3.1  such financial records of the member as the Director: Surveillance deems
necessary for the identification, protection and return of client assets and to
facilitate the settlementof outstanding transactions in equity securities; and

13.20.2.32 the control of all client assets;

but the JSE shall not withhold from the defaulting member reasonable access to the financial
records of such member.

The JSE is entitled to recover any amounts due by the defaulting member to the JSE in terms of rule 3.180
from the assets of the defaulting member.

Settlement of open transactions in equity securities

13.30.1

13.30.2

13.30.3

13.30.4

13.305

For the purpose of Section 13, open transactionsin equity securities for settlement -

13.30.1.1 includes all transactions which have been concluded by the defaulting member through the
central order book of the JSE equities trading system; and

13.30.1.2 excludes all reported transactionswhich have been reported to the JSE equities trading system
by the defaulting member.

The closing of transactions of the defaulting member shall be dealt with as follows:

13.30.2.1 The JSE shall use its best endeavours to procure that all open transactions in terms of rule
13.30.1.1 between the defaulting member and other members and nonmembers are settled,
by taking such steps as may reasonably be necessary;

13.30.2.2 In procuring settlement of these open transactions, the JSE shall require clients of the
defaulting member to meet their settlement obligations in respect of all open transactions
executed on their behalf;

13.30.2.3 Where possible, any funds or equity securities held by the defaulting member or its CSP on
behalf of controlled clients or received by the defaulting member or the JSE from controlled
clients subsequent to the default, which are required to effect settlement of open transactions
conducted on behalf of those clients, will be applied by the JSE to settle such transactions;

13.30.24 In attempting to procure that open transactions are settled in terms of rule 13.30.2.1, the JSE
shall be entitled to buy in or sell out equity securities which cannot be either delivered or paid
for by the defaulting member or its client, in those instances where the Settlement Authority is
able to, and deems it appropriate to, procure the settlement of a transaction by means of the
borrowing of equity securities or funds;

13302.5  If the JSE is unable to procure the settliement of any open transactions in terms of rule
13.30.1.1, the failed trade proceduresset out in rule 10.110 will be applied.

Should a defaulting member have reported transactions which have not settled -

13.30.3.1 the JSE will not permit a transaction to settle if a non-controlled client's CSDP has not
committed to settling the transaction;

13.30.32 the non-controlled client will be contractually bound to deliver the equity securities or funds
required to settle the transaction; and

13.30.3.3 the JSE will not be responsible for borrowing equity securities or funds to effect settlement if a
party to the transaction has not fulfilled its obligations in respect thereof.

Any loss or costs incurred by the JSE in buying in or selling out equity securities in terms of rule 13.30.2.4, or
in otherwise procuring the settlement of open transactions, shall, in the first instance, be recovered by the JSE
from any guarantees or any margin provided by the defaulting member in respect of the JSE settlement
systems.

Any loss or costs which cannot be recovered by the JSE in terms of rule 13.30.4 shall be recovered by selling
so many of any other equity securities belonging to the defaulting member and held by or in the custody of the
defaulting member or its CSP, as is necessary to realise an amount equal to the amount still owing to the JSE

by the defaulting member.
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13.40

13.50

13.30.6  Inthe eventthat the JSE is unable to recover any loss or costs in terms of rules 13.30.4 or 13.30.5 and such
loss or costs were incurred in either seftling or closing transactions concluded by the defaulting member on
behalf of a client, the JSE may, notwithstanding anything else contained in these rules, claim such loss or
costs from the client.

13.30.7  Notwithstandingthe provisions of rule 13.30.6, any claim by the defaulting member or the JSE against a client
of the defaulting member in terms of rule 13.30.6 shall be reduced by the amount of margin paid by the client
to the defaulting member in respectof the particular transactions in terms of rule 10.140.

13308 Inthe eventthat a client of the defaulting member is unable to meet its settlement obligations in terms of rule
13.30.2.2, the provisions of rule 10.100shall apply. Ifthe SettlementAuthority is able to procure the settlement
of the transaction by means of the borrowing of equity securities or funds, as the case may be, the JSE shall
be entitled to proceed in terms rule 10.90.9 by concluding the relevant purchase or sale transactions for the
account of the client.

13309  Any amount claimed from a client by the JSE in terms of rules 13.30.6 and 13.30.7 may be recovered directly
out of any funds or equity securities held by the defaulting member or its CSP on behalf of the client.

Return of client assets

13401 The JSE Executive may grant authority to the Director: Surveillance to assume control of the client assets
referredto in rule 13.20.2.3.2.

13.40.2  The Director: Surveillance shall take reasonablesteps to ensure that -

13.402.1 any client assets under the control of the defaulting member are identified as the client's
property; and

134022 only client assets identified as belonging to the client and which are unencumbered are
returnedto the client or to his order, if so authorised by the client in writing.

13403  The client shall warrant in writing to the Director: Surveillance that he is the lawful owner of any client assets
before such assets are returned to him in terms of rule 13.40.2.

13.40.4  Before any client assets are returnedto the client, the client shallindemnify the Director: Surveillance in writing
for any loss sustained by or damage caused to any person, including, but not limited to the client, as a result of
anything done or omitted by the Director: Surveillance in the bona fide exercise of any power, or performance
of any duty or function under or by virtue of the above rules, as a result of the return of such assets to the
client and the alienation by the client of such returnedassets in respectof which he is not the lawful owner.

1340.5  Where client assets are returned to clients in terms of rule 13.40.3 and it is thereafter established that
ownership of such assets does not vest in the client, the client shall immediately return such assets to the
control of the Director: Surveillance, upon written notification of the Director. Where such returnedclient assets
have been alienated by the client, the client shallimmediately and in so far as he is able to, effectthe return of
such assets to the control of the Director: Surveillance, upon written notificationby the Director.

13406  The JSE shall be entitled to recover the costs of returning clients assets to the client from the defaulting
member.

Recovery of losses or costs by the JSE

Any losses or costs incurred by the JSE in relation to any action taken in terms of these default rules that the JSE is
unable to recover from the defaulting member, including out of the guarantee or margin referredto in rule 13.30.4, may be
recovered out of any capital adequacy guarantees issuedin terms of the directives.

Section 14: Transitional provisions

14.10

Authorisations and approvals

14101  Any member who was authorised to operate as a broking member (equities) as at the date of introduction of
rule 3.50 is deemed to be authorised to performtrading services.

14.10.2  Any member who was authorised to operate managed accounts as at the date of introduction of rule 3.60 is
deemed to be authorised to performinvestmentservices.
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14.10.3  Any member who was authorised to operate as a custody and setflement member as at the date of
introduction of rule 3.70 is deemed to be authorisedto perform custody services.

Section 15: Krugerrands

15.10 Dealings in Krugerrands

1510.1  The provisions of the Act and the rules and directives which apply to transactions in equity securities, where
applicable, apply also to transactions in Krugerrands.

15.10.2 Transactions in Krugerrands will be subject to the condition that no client will be entitled to claim or demand
from a member Krugerrands which can be related to or identifiedwith any specific transaction, nor may a client
of a selling member insistthat the Krugerrands it delivers must be deliveredto a specific member in settiement
of a particular transaction.

15.10.3 A contract note must be issued by a member to its clientin respect of each transaction in Krugerrands.

15.10.4  Deliveries of Krugerrands must be effected directly between members on any business day of the new
settlement period during the hours laid down in JSE directives. A purchasingmember is not obliged to accept
a partdelivery in respectof a Krugerrand transaction.

15.10.5  When making delivery to the receiving member the delivering member must affix its member's rubber stamp to
and sign each of the two delivery slips produced by the BDA system in pursuance of the transaction. Upon
acceptance of the Krugerrands, the receiving member must affix its member's rubber stamp to and
countersign each of the two delivery slips, and retain one copy for its records. The deliverer's copy must be
returned to the delivering member. Payment in respect of such deliveries must be effected either by bank
cheque or the electronic transfer of funds as arranged between the delivering member and the receiving

member.

1510.6  Acceptance of delivery of coins by the member or client constitutes an acknowledgementby such member or
client that the coins have been inspected and are genuine, provided that such release of responsibility in
respect of Krugerrands held in safe custody will only become effective upon acceptance by a client of
Krugerrands out of safekeeping. Upon such acceptance of delivery, payment must be made by the member to
the seller. Where a client enters into an agreement with a member to hold the Krugerrands in safekeeping in
terms of rule 15.10.8she purchaser must pay the member against an acknowledgement by the member that
the coins have so been placed in safekeeping.

1510.7  Krugerrands purchasedon behalf of clients, on coming into possessionof a member, must be allocated in the
member's records as soon as is practicable so as to establish the identity of the purchaser entitled thereto and,
except in the case where an arrangement exists as envisaged in rule 15.10.8 must thereafter without delay be
delivered, if they are fully paid for, or offered for delivery, if they are not fully paid for, to the purchaser or to his
order.

15.10.8  Where a member and a client enter into an agreement which authorises such member to hold Krugerrands in
safekeeping, on behalf of the client, the following provisions apply:

151081  the arrangement must be recorded in a form of mandate which must contain the minimum
requirements prescribed by the JSE unless such a mandate already exists in respect of
certificated equity securities held in safekeeping in terms of rule 9.20;

15.10.8.2 the Krugerrands must be deposited by the member in a safe custody container with a banking
institution or, alternatively, in a suitable container in the member's safe or in the member's safe
in a strongroom;

15.10.8.3 the member must keep a register of each mandate and a safe custody ledger of the
-Krugerrands that are beingheld-from time-to-time-in terms-of the- mandates:————

15.10.9 A member must record all transactions in Krugerrands in its books on the same basis as a record is
maintained in respect of transactions in equity securities, save that itis not be obliged to enter coin movements
in a securities scrip register but may use a separate registerfor that purpose.

Section 16: Repeal of rules

Upon the approval of these Rules by the Registrar, the rules of JSE Limited, which applied prior to the approval of these Rules,
are repealed.






