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SOUTH AFRICAN

SECURITISATION FORUM




MINUTES OF THE LEGAL & REGULATORY SUB COMMITTEE MEETING HELD AT NEDBANK, EXECUTIVE EGOLI BOARDROOM, 135 RIVONIA ROAD, SANDOWN ON THURSDAY 7 NOVEMBER 2012 AT 11H00
​​​​​​​​​​​​​​​​​​​​​​​_________________________________________________________________
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Minutes of the previous meeting

The minutes of the previous meeting held on 15 June 2012 were approved. The attendance register have been circulated and signed by all attendees.
Matters Arising

1.1 JSE and the role of Security SPV
HA indicated that the letter dealing with the role of the Security SPV in securitisation transactions was submitted to the JSE but has not yet been acknowledged. A number of arrangers have raised that the requirements of section 7.10 of the JSE Listing Requirements  is effectively negating the role of the Security SPV by requiring noteholders to consents to all changes to the terms and conditions of notes other than changes that are viewed, inter alia, formal, minor or technical  in nature.  The JSE is furthermore requiring issuers to make changes to the terms and conditions of the notes when approving placement documents to water down the Security SPV’s right to make a determination on whether an particular change is prejudicial to noteholders or not.
The meeting further discussed the challenges the market faced where proposed changes was near minor, formal or technical but not prejudicial to the Noteholders either. SVS raised his reservations whether the JSE will allow special dispensation to the securitisation transactions for the Security SPV to exercise a discretion on whether changes are prejudicial to noteholders or not and that such decisions should be made by noteholders themselves. 
HA indicated that the meeting which is in the process of being scheduled is more to have an informal discussion on the matter than a request to make changes to the Listing Requirements. RR, SvS, Lisa Bowes from Absa and MK indicated that they would like to attend the meeting. It was agreed that these members will have a conference call prior to the JSE meeting to prepare.
1.2 Public Consultation document on amendments to the JSE Listing Requirements 
HA raised that the JSE proposed a couple of amendments to the Listing Requirements that poses practical problems to Issuers. 
1.2.1 The 2 week period for final documentation to be available to investors. The JSE propose that the period for which signed Placement Documents (Offering Circulars and Programme Memorandums) be made available to the public be shortened to 5 business days before listing. It was debated amongst members and agreed that although the change is helpful, it still possess problems for Offering Circulars iro once of issues. MZ raised that in these instances they have to apply for dispensation each time.  RR raised that it is almost impossible to find any placement documents on the JSE‘s website and that this needs to be addressed with them.
1.2.2 Procedural aspects of the noteholder voting process. The JSE proposed that, in addition to voting at a general meeting of noteholders, noteholders will now be able to exercise voting rights by way of a round robin special resolution. The meeting welcomed this proposed change. RR raised that it’s not clear what is meant with “general meeting” of noteholders as this is more a term used iro equity holders and whether the resolution can be e-mailed or faxed.  
· RR undertook to provide wording to be submitted to the JSE on the proposed changes addressing the issues raised by the meeting. 
Matters for Discussion

1.3 CISCA Board Notice 80

Board Notice 80 of 2012 stipulates inter alia, the portfolios which may comprise collective investment schemes in securities, types of securities that may be included and limits.  HA advised the committee that there seems to be uncertainty on whether debt securities listed on the JSE’s Interest Rate Market issued by issuers whose equity is not listed on the JSE should fall under the 100 per cent portfolio allocation or the restrictive 10 per cent category. 

BvdM circulated  a documents containing , inter alia, data which RMB gathered from ASISA and the JSE with all the types of debt instruments and issuers in the capital markets which documents forms parts of these minutes. 
The meeting discussed the market data and BvdM made the point that should one assume item 3.2 of Board Notice to be interpreted as only issuers with listed equity as opposed to listed debt only, the resultant effect is that approximately R97 billion of debt issued (including securitisations, conduits and repack structures) must fit within the 10 per cent per portfolio limit as opposed to the 100 per cent portfolio limit for issuers with listed equity. The committee debated whether it could be possible to interpret the words “listed on an exchange” to include debt listed in the JSE. 

BvdM advised the meeting that the FSB and certain CISCA Trustees refers to the listings as equity listings only in order to have capital backings behind the Issuer vehicle and that a look through approach, similar to that used in Regulation 28 may be used for purpose of portfolio allocation. The meeting concluded however that this will not work for securitisations and conduits as their underlying assets are mostly not corporates with listed equity.

RR questioned why reliance on ratings has been removed and SVS advised that this was to align investor legislation to international legislation (UCIT and Dodd Franks).

The meeting resolved that this committee liaise with the investor subcommittee to approach the FSB together with ASISA to debate the matter with a view to promote a higher allocation for securitisation and conduit paper similar to the 25% sub allocation that is provided for in Regulation 28. HA agreed to discuss this with members of the investor subcommittee and to give feedback at the next meeting to be held in January 2013. 

BvdM also raised that there is still uncertainty amongst certain Cisca trustees as to whether money market funds may invest in ABCP conduit paper. BvdM advised that this was to be tabled by one of the Cisca Trustees and will be addressed at the next FSB meeting. 

Self Securitisation HA advised that there are not enough liquid high quality assets for SA Banks to be able to meet the Basel III LCR Ratio by 2015. To assist SA banks to meet the requirement, SARB will provide a committed liquidity facility to the Banks and the facility needs to be collateralised. One of the asset classes that can be used as collateral for this facility is notes issued in terms of so-called Self-Securitisation transactions. The view initially was that this would be a positive for securitisation activity. The banks’ view is that self-securitisation of mortgage loans are too expensive and has convinced SARB to simply collateral and to consider structures where assets can be ring-fenced “on-balance sheet” . The meeting resolved that although there is not a role in the immediate for SASF to play, members should stay close to developments. 
General
The next meeting will be scheduled for late January, early February. B Harmse requested a meeting prior to every Exco meeting in order to have formal feedback.
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