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PURPOSE OF THE 

GUIDANCE NOTE  

 

This Guidance Note has been issued by PNGX Markets (PNGX) 

to provide guidance to issuers and market participants in 

relation to the Securities Commission Practice Note 2026/001 

regarding disclosure obligations for substantial shareholdings 

in listed companies under Part XII of the Capital Market Act 

2015 (CMA), and the related responsibilities arising under the 

PNGX Listing Rules (Listing Rules). The purpose of this Guidance 

Note is to promote a consistent understanding of the legal 

framework, encourage good market practices, and support 

regulatory compliance. 

The substantial shareholding regime plays a foundational role 

in the maintenance of transparency and fairness in Papua New 

Guinea’s capital markets. Accurate and timely disclosure of 

significant changes in control or voting power helps ensure that 

all investors — regardless of size — are equipped with the 

information necessary to make informed investment decisions. 

THE MAIN POINTS  1. Obligations of listed companies regarding substantial 

shareholder notices 

RELATED MATERIAL  • CMA 

• Securities Commission Practice Notes 2026/001 

• Listing Rules 

 

Guidance  

This Guidance Note has been issued by PNGX to provide formal guidance to issuers in relation to the 

statutory disclosure obligations for substantial shareholdings in listed companies under Part XII of the 

CMA and related responsibilities arising under the Listing Rules. The purpose is to promote a 

consistent understanding of the legal framework, encourage good market practices, and support 

regulatory compliance. 

Practice Notes 2026/001 regarding Disclosure of Substantial 

Shareholdings  

The Securities Commission of Papua New Guinea (SeCom) has issued Practice Notes 2026/001 

regarding Disclosure of Substantial Shareholdings. A copy is attached. 



 

 

 

Importance of Substantial Shareholding Disclosures 

Compliance with substantial shareholding disclosure requirements is essential to the proper 

functioning of an open and transparent market. These disclosures provide investors, regulators, and 

companies with early warning of significant changes in voting control or corporate influence. 

The disclosure framework promotes equal access to information and helps to prevent circumstances 

in which a person may silently accumulate a controlling interest or influence corporate decision-

making without proper market visibility. It also supports informed decision-making by minority 

shareholders and other stakeholders, particularly in situations involving takeover activity, shareholder 

activism, or proxy contests. 

Listing Rules Obligations 

The primary obligations for substantial shareholder disclosures reside with the shareholder. 

The Listing Rules impose certain related obligations on issuers for the purpose of ensuring that 

material information relating to substantial shareholdings is made available to the market in a timely 

and transparent manner. 

Listing Rule 6.14 requires that, where a domestic issuer becomes aware that it has received a notice 

of substantial shareholding from a person who has not provided a copy to PNGX (as otherwise 

required by the CMA), the issuer must immediately forward the notice to PNGX. In the case of a foreign 

issuer or exempt issuer, the issuer must immediately provide PNGX with a copy of any document it 

receives — or becomes aware of — that relates to a substantial holding under an overseas law or 

constitutional provision equivalent to Section 402 of the CMA. 

This rule operates as a fail-safe mechanism. It recognises that, from time to time, a person may comply 

with their disclosure obligations to the company but fail to provide the same notice to PNGX. By 

placing a parallel obligation on the issuer, the Listing Rule is designed to mitigate the risk that such a 

failure could result in the market being deprived of relevant information. 

Listing Rule 6.15 establishes a second fail-safe obligation. If a domestic issuer receives information 

under Part XII Division 3 of the CMA — relating to tracing notices — that discloses materially different 

information from the most recent notice received under Part XII Division 2, the issuer must 

immediately provide PNGX with a copy of that information. The rule reflects the reality that tracing 

notices may reveal control structures, nominee arrangements, or underlying beneficial ownership that 

is inconsistent with previously disclosed holdings. Prompt disclosure of that updated information 

helps to ensure that the market is operating on the basis of accurate and current shareholding data. 

Regulatory Oversight and Jurisdiction 

The responsibility for monitoring and enforcing compliance with the substantial shareholding regime 

under Part XII of the CMA lies with SeCom. SeCom has statutory powers to investigate non-

compliance, initiate enforcement action, and impose penalties where appropriate. 

PNGX does not have enforcement authority under the CMA apart from enforcing the Listing Rules. 

PNGX’s role is limited to enforcing the Listing Rules (as mandated by the CMA), which operate 



 

 

contractually between PNGX and listed issuers. Persons who are required to make disclosures under 

the CMA may not be listed issuers and may not be subject to the Listing Rules. 

Accordingly, while PNGX may facilitate the publication and dissemination of substantial shareholding 

notices, it does not determine whether a notice complies with the CMA, nor does it have the authority 

to compel disclosure (other than in the circumstances set out in Listing Rules 6.14 and 6.15) or impose 

sanctions for failure to comply with the CMA. 

However, where PNGX becomes aware of an apparent breach of Part XII of the CMA — including, for 

example, a delayed lodgement, an inaccurate lodgement, or a failure to lodge a substantial 

shareholding notice — PNGX can refer the apparent breach to the Securities Commission for its 

consideration. This reporting process supports the effective administration of the statutory regime 

and reinforces market confidence in the integrity of the disclosure framework. 

Disclaimer 

This Guidance Note does not constitute legal advice, and should not be relied upon as such. Persons 

who are subject to disclosure obligations under the CMA — including substantial shareholders, listed 

companies, and their advisers — are strongly encouraged to obtain independent legal advice to ensure 

full compliance with all applicable provisions of the CMA and any regulations to the CMA. 
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