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ESE

ESWATINI STOCK EXCHANGE

CREATING VISIBILITY
FOR YOUR COMPANY

Our listings requirements are simple, straight forward

and aimed at ensuring that a wide range of
companies obtain access to public funds.

Passion Respect

ESE provides an opportunity to companies by
offering a platform where companies can raise
significant long term capital for their normal
operations and for implemention of long term
projects. Raising capital through the ESE gives
your company access to the multitude of
investors looking for investment instruments.

VISION

We strive to be the most functional stock
exchange in Africa by providing an attractive
investment environment.

MISSION

We enable companies to list and investors to
trade in securities thus,/enabling an effective
mobilisation of capital/in order'tQ promote
economic development in Eswatini,

Q? @ Nent

&

Integrity

INTRODUCING
THE ESE

A

o T TR TR TR TR R

-~ ,«‘tm‘*‘ 3

“We are automated! }

Start creating your Investment Account!

V) Dial *47

v) Download the ESE Mobi
App from the App Store
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Discipline Execution

CORE VALUES

Passion
Creativity and innovation - Personal learning,
growth, development and coaching others.

Respect
Teamwork andcollaberation - Knowledge
sharing, communication, Custemer orientation.

Integrity

Corporate and personal ethics - Credibility,
transparency, accountability and Risk
manggement.

Discipline

Committed to realising value and converting
value to competitive advantage - Committed
to continuous improvement.

Execution
Achievement driven - Excellence and Results
focused.
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WHY SHOULD A

THE ADVANTAGES OF LISTING

Ability To Raise Capital

Enhanced Corporate Governance
Practices

Owner Equity Release

Enhanced Credibility

Improved Liquidity and Marketability
ofSecurities

Increased PublicAwareness

Employee Retention/Attraction

Large Pool of Capital and Investor
Base
Price Revelation and Price Discovery

Technology and Infrastructure

Internationalization

Listing gives companies the opportunity to raise funds
from a large pool of diverse investors for ongoing
business expansion.

Listed companies must adhere to listings requirements on
a continuing basis and these include high standards of
corporate governance, disclosure of information to
investors andregulators, provision of audited financial
statements, etc.

Founders of a company can disinvest or “cash-in” by
selling aportion of their shareholding in the business.

By virtue of being a listed company, a company’s
stakeholders such as banks, suppliers and other entities
become more amicable to doing business due to good
governance practices.

Listing eases, the buying and selling of securities in a
public market, thus shareholders can liquidate their
holdings withrelative ease.

A listing leads to increased corporate profile and brand
visibility.

Opportunity to create Employee Share Option Plans
(ESOPs) thatcan help retain and attract high caliber
employees.

Eswatini has a large pool of long-term contractual
savingsespecially by pension funds. There is access to a
broad base of investors ranging from variousinstitutional
and retail investors, both local and international.

Trading of listed shares unlocks and reveals the true value
of the share by promoting price discovery. As such, a
listed company can determine its worth by referring to
the market price of its share.

Trading of securities on the ESE is electronic and
conducted through the Automated Trading System
(ATS). The clearing andsettlement of securities is done
through the Central Securities Depository (CSD) system.
The ESE continually pursues strategies to align with
international best practice in the global securities and
exchange industry and adapt to the evolving and fast
changing global investment environment.

The ESE is a member of CoSSE, ASEA, & ANNA.
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WHY INVEST

Eswatini has modern infrastructural facilities suitable for export oriented and global
companies seeking to gain a foothold in global exports and reduce costs of
production/operation, whilst ensuring a safe and well-established location. These include
reasonably priced and reliable utilities; modern road infrastructure and railway networks;
reliable haulage and courier services; and sophisticated banking and insurance facilities.

The government of Eswatini has committed itself towards facilitation of establishing
productive enterprises and to reduce the cost of operating expenses, including taxation of the
private corporations. Consequently, there are a number of investments which have been put
in place that qualifying investments may take advantage of. Government encourages
economic development through private sector initiatives. Foreign and local investment in all

business sectors is welcome.

issuers from the time when companies are

COMMITMENT TO CAPITAL

MARKET DEVELOPMENT

The ESE is continuously looking to develop
the local capital markets by promoting
initiatives and pioneering projects aimed at
increasing the number of listed financial
instruments, increase investor participation

and ultimately improving market liquidity.

The ESE has a young agile team that is
experienced to work with prospective
issuersfrom the time when companies are

interestedto list.

EFFICIENCY AT THE ESE
The ESE has a young agile team that is

experienced to work with prospective

interested to list. The ESE is always
available to make presentations to
prospective issuers and observes the strict
timelines in engaging with companies

following the submission of an application.

MACRO-ECONOMIC
FUNDAMENTALS

Eswatini has strong macroeconomic
fundamentals that positively affect the
economy at-large. Monetary policy in
Eswatini has an increasing focus on the
goal of price stability and a framework for
forecasting inflation, which has been stable

overtime.
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VARIOUS METHODS OF

The main methods of listing a company on the ESE are.

Introduction

This is a method of listing a company
without the company offering new or
existing shares to the public. A company
will use this method if the required number
of shareholders already complies with the
ESE Equity Listings Requirements. With
this method, there is no inflow of capital to
the company or to its shareholders arising
from the listing.

Offer For Sale

An offer for sale is a method of listing
where existing shareholders of the
company invite the public to subscribe to
their shares which are already in issue. An
offer for sale does not result in new
issuance of shares, rather already existing
shareholders re-sell some of the shares they
hold. This is usually done to restructure the
shareholding of the company so that the
company can meet the publicfloat or
shareholding requirements of the ESE. It can
also be used as an avenue for founding
shareholders to cash-in on their investment by
reducing their shareholding in the company.

Offer For Subscription
This is an invitation by the company to the

Initial Public Offering

public to subscribe for shares in the
company. Withthis method, the company
issues new sharesand sells them to new
investors other than its existing shareholders.
This way the shareholding structure of a
company is adjusted and the proceeds from
the transaction accrue to the company as
equity capital. This is employed by
companies that list in order to raise capital
to expand their operations.

Placing

Placing is a method of listing a company that
involves the marketing of shares already in issue
but not listed, to specified investors, and does
not involve an offer to the public or to existing
shareholders. It differs with Offer for Sale and
Offer for Subscription in that the shares are
offered to aselect group of investors and not to
the general public. Usually, placing is
undertaken through private placement with
institutional investors asopposed to an Initial
Public Offering (IPO).

Private Placement

Private placement is an offer of securities to
asmall number of select and private investors as
away of raising capital.

An Initial Public Offering (IPO) occurs when a company offers its issued ordinary shares for
sale to the public onthe ESE for the first time. When a company decides to have an IPO it is
said to be “Going Public”. Going Public broadly describes the process through which a
company converts itself from a private limited company to the general public via an IPO over
a licensed Stock Exchange such as the Eswatini Stock Exchange.



METHODS OF RAISING

A listed company may need to raise additional capital to fund expansion and other
strategic investments. There are various corporate actions that may be undertaken to

achieve this.

RIGHTS ISSUE
A right issue is an offer by the issuer to existing shareholders to subscribe for additional shares
in the company, usually at a discount to the prevailing market price, in proportion to their

existing shareholdings. A rights issue can be renounceable or non-renounceable.

In a renounceable rights issue the existing shareholders can take one of 3 following actions:

1) Exercise the rights and take up the extra shares.
2) Sell their rights on the ESE; or

3) Or forgo exercising their rights to take up more shares.

In a non-renounceable rights issue, rights to take up more shares by existing shareholders must
be exercised and are not transferable. Therefore, in a non-renounceable rights issue the existing
shareholders can either exercise the rights to take up more shares or forgo their rights
altogether.

A rights issue can be renounceable or non-renounceable: In a non-renounceable rights
issue, rights to take up more shares by existing shareholders must be exercised and are not
transferable.

ISSUE FOR CASH

An issue for cash is an issue of securities in exchange for cash. This includes an issue of shares
to settle a liability, settle expenses (e.g. advisor’s fee), obligations or commitments and
excludes an issue of shares to make an acquisition. An issue for cash has to take into account
the shareholders pre-emptive rights and as such it has to be preceded by an approval by the

existing shareholders through a special resolution.

An issue for cash has to take into account the shareholders pre-emptive rights and as such
it has to be preceded by an approval-by the existing shareholders through a special
resolution.
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THE DIFFERENT LISTING

There are Three (3) Boards on the ESE being the Main Board, the Venture Capital Market
Board, and the SME Board. These can be further sub- divided into domestic and foreign

boards. The boards are described as follows:

THE MAIN BOARD

The Main Board comprises of the Domestic Main Board which is for the companies
incorporated in Eswatini and the Foreign Main Board comprises of companies incorporated
outside Eswatini. Most companies that intend to list on the Main Board have an operational
history of more than 5 years as at the point of listing. The Main Board is for companies seeking

to raise large amounts of capital.

THE VENTURE CAPITAL MARKET BOARD

The Venture Capital Market Board (VCMB) is dedicated to companies who are still in the early
growth stage or have no operational history and may not meet the minimum criteria of the Main
Board. These include start-ups and “infant” companies. The Venture Capital Market Board has
less stringent listing requirements in comparison to the Main Board and it is also sub- divided
into the Domestic VC Board and the Foreign VC Board.

THE SMALL MEDIUM ENTERPRISES' BOARD

The Small Medium Enterprises (SME) Board is a listing board on the ESE that is dedicated for
small and medium enterprises and serves as a platform for them to raise capital. A company
that applies to list on the SME Board must appoint a Nominated Advisor which is fundamental
to listing on the Board and must be retained for the duration of the observation period. In
addition, the directors of companies applying to list on the SME Board must attend an Induction

Workshop prior to listing date of the company.
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THE DIFFERENT PRODUCTS THAT

The ESE aims to provide the right kind of products to suit investors and issuers so that it meets
growing customer demands and challenges of the globalisation of financial markets. This can

be achieved through product innovation and diversification.

The below list is inclusive of all the products that can be listed on the ESE through the
Automated Trading System. There are currently only two products listed on the ESE right now

(Equities and Bonds (Corporate & Government).

LIST OF PRODUCTS THAT CAN BE LISTED ON THE DIFFEREDNT ESE
BOARDS.

Equities

Bonds

Green Segment Instruments

Real Estate Investments Trusts (REITS)
Exchange Traded Funds (ETFS)
Exchange Traded Notes (ETNSs)
Commercial Paper (CP)

Global Depository Receipts
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SUMMARY OF LISTING

Financial History

Audited profit history
for the preceding three
years

Not Required, only
projected Cash
flows for the next
three years

Not Required,
only projected
Cash flows for the
next three years

Minimum Subscribed  No less than 25 Subscribed capital =~ N/A
Capital million shares in issue = No less than

Subscribed capital of = E50,000

E5 million
Minimum Free Float  20% 5% N/A
Minimum Number of At least 20 At least 5 N/A

Public Shareholders

The Memorandum and Articles of Association of the company must comply with the Eswatini
Stock Exchange Listings Requirements and the Companies Act

A Special Purpose Acquisition Company (SPAC) is a company with no operations of its own
and comprising only cash, on condition that the company buys operating assets within two
years (24 months). The requirement is that they should be led by management with previous
experience in mergers and acquisitions, operational background, come from investment banks
or private equity firms, or have been former executives. Investors buy into the management
team and its ability to identify good assets which will produce good returns. It also gives the

management team the opportunity for efficient decision-making when they do get an asset.
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THE LISTING TEAM

The process of listing a company on the ESE begins with appointing a Sponsoring Broker
among one of the licensed brokers. All submissions and applications to the ESE for a listing
are submitted through a Sponsoring Broker, who acts as a medium of communication between

the exchange and the issuer for its entire listed life.

The Sponsoring Broker also assists the applicant with assembling a team of advisors who will

be involved in the process of listing, and these include:

CORPORATE LEAD ADVISOR

It is recommended that an Issuer appoints a Lead Advisor. This may be a Commercial Bank,
Investment Bank, Stockbroker, or any other Professional Advisor. The Lead Advisor has the
overall responsibility for the success of the issue and for the detailed co-ordination of the

activities of all the parties in the lead up to the Listing of the company.

AUDITORS/REPORTING ACCOUNTANTS/FINANCIAL ADVISORS

The Issuer is also required to engage a Reporting Accountant.

ATTORNEYS (LEGAL ADVISORS)

The Issuer is required to engage a Legal Advisor. The Legal Advisor to-the issue would
normally be a different firm to the company’s usual solicitors, who would advise the company.
and its Directors in relation to all matters where the usual solicitors would otherwise have a

conflict of interest.

TRANSFER SECRETARIES

The Company will need to engage a Transfer Secretary who will be responsible for
maintaining the records on the ownership.of shares as shares are bought and sold on the Stock
Exchange. They keep the company’s register, working together with the Central Bank of
Eswatini as‘its agents on the Central Securities Depository (CSD).
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THE PROCESS
OF LISTING

There has never been an opportune time to list on the Eswatini Stock Exchange (ESE) than
now. Listing is one of the important ways of gaining access to low-cost financing and prestige.
With the help of a well knowledgeable and experienced financial advisor you can prepare your
company and be ready for listing in a few months or years. Apart from giving companies access
to low-cost funding, listing on a stock exchange often indicates sound management, growth

potential and sometimes prestige, among others.

The team that will get your company listed include:

e Sponsoring Broker
e Corporate Lead Advisor
e Auditors/Reporting Accountants/Financial Advisors

o Attorneys (Legal Advisors)

e Transfer Secretaries

Submission of first

Appointment of
authorised Preparation of
representative in application documents
Eswatini

draft application

e d  documets to the FSRA

CMDD & ESE Market
Committee

o—

Review of application Submission of final .
Review and approval

CMDD by the FSRA CMDD

Review and approval
by the ESE Market
Committee

Admission of Securities
to Listing and Trading
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PREPARING YOUR COMPANY

In many countries around the world, most owners or managers of private companies consider
listing their companies on the stock exchange as a critical achievement in the life cycle of their
businesses. Apart from giving companies access to low-cost funding, listing on a stock
exchange often indicates sound management, growth potential and sometimes prestige, among
others. Despite the benefits, there are only seven (7) companies currently listed on the Eswatini
Stock Exchange (ESE), the most recent being Inala Capital which was just listed in May 2019.
The last listing before Inala Capital took place in 2014.

1. Know the listing requirements
Depending on your company’s size, when you qualify, you will list on either the Main
Board or the Alternative (SME) Board of the ESE. You should take time to read and

understand all the listing requirements for both boards.

2. Hire a good financial advisor
A good financial advisor will save you money and time and will help make your company
financially sound and solid with a great potential for growth. It is important to hire an
institutional financial advisor as early as possible so that they help you prepare

strategically and guide you through the listing process.

3. Get organised and build a good track record.
For a successful listing, it is essential to ensure that your company is well organised in terms
of its operations, governance structure, record keeping, administrative, financial systems, a
strong management with the necessary qualifications, skills, and experience. Ensure that
your board of directors is independent and constitutes members with the right skills and

experience.
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Have professionals value and audit your company

A thorough valuation of your company will determine its intrinsic value which in turn
will determine its IPO price. Hire an independent professional valuer who will produce a
report that truly reflects the value of your company. Similarly, have a reputable auditing
firm conduct a thorough audit of your company that will uncover areas that need
improvement. Normally three years of audited financial are required for listing on the
ESE.

Strengthen your financial performance and position

One of the first things that potential investors look at when analysing an IPO is the
company’s financial reports. Investors want to invest in a company that has been, is, and
will be making profits. EBITDA (earnings before interest, tax, depreciation and

amortization) is one key financial element investors consider.

Make a concise projection of your financial performance

Most investors want to invest in a company that has potential, not only to make profits in
future, but also to grow. A well-prepared report of your company’s financial prospects
will definitely help a great deal during the IPO. The projections carry more weight when

done and certified by a reputable professional.

Put your house in order

Clear all outstanding issues your company has with anyone. For instance, ensure that-any
outstanding issues with law enforcement and regulators are resolved. You do not want
negative headlines all over the news during the IPO. Key law enforcers are tax collectors,

licensing authorities etc.

Market your brand
Advertise, advertise, and advertise!!'! An IPO is easily successful when the company is

well known. Highlight the unique features, services, and products of your company.
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CONTINUING

The ESE regards the timely disclosure of relevant information as of prime importance in the
operation of an efficient market. There is a general requirement to disclose to the market any
information that is material. A listed entity must immediately disseminate to the market via the
Eswatini Stock Exchange News Portal (ESENP) any information that it becomes aware of,
which a reasonable person would expect to have material effect on the price or value of the

entity’s securities. This information might reasonably influence investment decisions.

Some of the required disclosures are as follows (list not exhaustive):

e Cautionary Announcements- An issuer must publish, by way of a cautionary
announcement as soon as possible after it is in possession of any price sensitive
information.

e Dividend Declarations

e Corporate Governance

e Annual reports and Annual General Meeting details

e Information on Transactions and Related Party Transactions

e Disclosure of Periodic Financial statements

e Interim Financial Statements
e Audited Financial Statements

e Preliminary Financial Statements (In the event a listed company has not published its

Audited Financial Statements within the stipulated timeliness)

“....eeeeeContinuing obligations must promote investor confidence in the

conduct of the issuers’ affairs and in the marketplace as a whole......... ”
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LISTING & OTHER

Original listing fees

Where the Committee has granted an application made by an issuer for securities to be included
in the Main Board (MB) or Small and Medium Enterprises (SME) Board, the issuer shall pay-

a) In the case of an issuer other than an issuer referred to in paragraphs (b) and (c)
below, for each class of security concerned, in respect of number of securities listed
multiplied by the issue price per security, an amount of 0.025% under the Main Board
and 0.005% under the SME Board-

b) In the case of an issuer whose securities are quoted on a recognised foreign stock
exchange (dual listing or cross-listing), an original listing fee of 0.025% of the market
value.

c) Inthe case of loan stocks and corporate bonds, including government and government
guaranteed debt, a listing fee of 0.015% under the Main Board and 0.005% under the
SME Board.

Annual sustaining fees

In the case of each class of security listed, an annual listing fee shall be payable on or before
15 March of each year except during the calendar year in which the listing is granted and

shall be calculated as follows-

a) In the case of each class of securities, other than securities referred to in paragraph (b)
below, an amount equal to 0.025% of the market value of the securities under the
Main Board and 0.01% under the SME Board-

b) In the case of loan stocks and corporate bonds, including government and government
guaranteed debt, an annual listing fee shall be calculated as specified under 17.1(c)
and (d).

Securities may be removed from the List unless fees due and unpaid are paid within one month

after written notice of demand has been given under authority of the Committee.

Please note that this is not the full comprehensive list of listing and other fees associated with the
exchange. Please refer to “Section 17 of the Listings Requirements” for the full comprehensive list
of all the fees.
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LICENSED
STOCKBROKERS

A stockbroker is an ESE member firm and is licensed by the Financial Services Regulatory
Authority (FSRA) to deal in securities on the ESE on behalf of investors and issuers.

STOCKBROKER TELEPHONE PHYSICAL EMAIL

ADDRESS o
African Alliance +268 2404 2002 1% Floor, securities@africanalliance.sz
Eswatini Matsapha Link
Securities Limited Portion 3 of 582,
(AAESL) Along Police

College Road and

Lihawu Street,

Matsapha Eswatini
ESW Securities +268 2417 1615 4" Floor, Sibekelo  info@eswsecurities.com
Limited Building 2,

Mbabane Office

Park,

Mhlambanyatsi

Road, Mbabane,

Eswatini
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ESWATINI STOCK EXCHANGE

ESE PHYSICAL ADDRESS
3 Floor, Ingcamu Building
Mhlambanyatsi Road

Mbabane, Eswatini

ESE CONTACT DETAILS
Tel: +268 2406 8243 | Fax: +268 2404 7930

Email: info@ese.co.sz

Web: www.ese.co.5z

ﬁ Eswatini Stock Exchange
@ Eswatini Stock Exchange

m Eswatini Stock Exchange
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