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COMPANIES REGULATIONS
(section 528)
(1st June, 2007)
ARRANGEMENT OF REGULATIONS

REGULATION
1. Citation
2. Exempt private company
3. General requirements for documents
4. Reservation of names
5. Translations
S.1. 22, 2007,
S.1. 112, 2008.
1.  Citation

These Regulations may be cited as the Companies Regulations.
2. Exempt private company
A private company shall qualify as an exempt private company if-
(a) its total assets are less than P5,000,000 in the preceding financial year; and
(b) its annual turnover is less than P10,000,000 in the preceding financial year;
3. General requirements for documents
(1) All documents prepared to be registered or to be delivered, sent or forwarded to the
Registrar shall-
(a) be on A4 size white coloured paper of at least 80g/m2 medium weight and good
quality;
(b) be legible and clearly typewritten or printed in black ink and normal orientation, in font
size not less than 12pt and in Times New Roman or Arial (Normal Orientation);
(c) bhave a binding margin of at least 2.7 centimetres wide; and
(d) be fastened together in the top left hand corner with a sufficient paper fastener where
there are more sheets than one.
(2) Where a prescribed form continues on two or more pages, the following heading
shall appear at the top of each of those pages-
"Name of Companyi/............. Company/Number............. Proposed Company Name Reservation
Number".

(3) Where a document is required to be signed, the signature shall be an original
signature and, the name of the signatory shall be-
(a) legibly typed, printed or stamped; or
(b) legibly written in the style of printed matter.
(4) The Registrar shall not receive photocopies and carbon copies of documents, except
by special leave granted by him or her on such conditions as he or she thinks fit.
(5) If any document is delivered to the Registrar after the time specified in the Act in
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respect of the document, and the Registrar is satisfied that the omission to deliver the document
within the time specified was accidental or due to inadvertence, or that it is just and equitable to
do so, he or she may waive wholly or in part the fee payable in respect of the late delivery of the
document.

4, Reservation of names

(1) The reservation of a name of a company that is to be registered or in respect of a
proposed change of the name of an existing company, as the case may be, shall not entitle any
person to use the reserved name before a certificate is issued by the Registrar.

(2) At the same time as the Registrar issues a notice reserving a name, the Registrar
must advise the applicant in writing that the name shall not be used before a certificate is
issued.

5. Translations

(1) A translation into the English language, of any documents evidencing incorporation of
a company or an external or foreign company or of any instrument constituting or defining the
constitution of a company or an external or foreign company, or any other document to be
delivered to the Registrar for registration under the Act, shall be certified to be a correct
translation by the person who made the translation if-

(a) the translation is made outside Botswana, before a person having authority to
administer an oath; or

(b) the translation is made in Botswana, before an attorney admitted to practise in the High
Court of Botswana or a Commissioner of Oaths.

(2) The Registrar may permit translations which are not certified in accordance with the
requirements stated in subregulation (1) to be delivered to him or her on such conditions as he
or she considers appropriate.

(8) For the purposes of this regulation, "certified" includes verification by the person who
made the translation before any of the persons described in subregulation (1) in the manner, if
any, prescribed by the law of the country where the translation is made for verification of
documents.

COMPANIES (FEES) REGULATIONS
(section 528)
(1st June, 2007)
ARRANGEMENT OF REGULATIONS

REGULATION
1. Citation
2. Fees payable under the Act
Schedule
S.1. 26, 2006.
1.  Citation

These Regulations may be cited as the Companies (Fees) Regulations.
2. Fees payable under the Act

(1) The fees payable to the Registrar, in terms of section 522 of the Act, shall be as set
out in Table 1 contained in the Schedule.

(2) The fees payable under the Act, to the Master in connection with the winding-up or
judicial management of a company, shall be as set out in Table 2 contained in the Schedule.

(3) The fees payable under the Act, to the liquidator, shall be as set out in Table 3
contained in the Schedule.

SCHEDULE
TABLE 1
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FEES PAYABLE TO THE REGISTRAR OF COMPANIES

(reg 2(1))
Type of transaction Fee
1. Application to register a company P300

2. Application to reserve a name P20
3. Certificate of incorporation P60
4. Application to change the name of a company P120
5. Registration of a notice of adoption of a constitution P300
6. Registration of a notice of alteration or revocation of a constitution P200
7. Registration of a notice of issue of shares P20
8. Registration of a notice call on shares P20
9. Registration of notice on reduction of stated capital P20
10. Registration of notice of acquisition or redemption of shares P20
11. Registration of a notice of the places where share Registers are kept P20
12. Registration of notice of change of directors and particulars of directors and P20

secretary
13. Registration of a notice of change of Registered office P20
14. Registration of a notice of the place where records are kept P20
15. Registration of a notice of a change in the place where the accounting P20

records are kept
16. Delivery of an annual return P300
17. Registration of documents to effect an amalgamation P300
18. Certificate of amalgamation P100
19. Registration of documents in relation to a proposed compromise P300
20. Application for the restoration of a company to the register P300
21. Registration of an external company P4,500
22. Registration of return of alterations P1,000

23. Certificate of an external company P100
24. Notice of cessation of business in Botswana by an external company P200
25. Registration and continuation of a foreign company in Botswana P6,000
26. Registration of a statutory corporation as a company P300
27. Certificate of registration of a foreign company and statutory corporation P150
28. Application for removal of a company from the register P150
29. Certification of a copy of or extract from the document where a photocopy is P30

made by the Registrar
30. Application for the Registrar’s approval or consent where there is no other P100

fee prescribed
31. Publishing in the Gazette P80

32.For the delivery of any document after the time specified in the Act in respect
of that document (whether or not any other fee is payable and in addition to
any other fee so payable)

(a)  Where delivered not later than 25 working days A penalty equivalent to the
after the time prescribed prescribed fee
(b)  Where delivered more than 25 working days A penalty of three times the
after the time prescribed prescribed fee

TABLE 2

FEES PAYABLE TO THEMASTER OF THE HIGH COURT IN CONNECTION WITH WINDING
UP OR JUDICIAL MANAGEMENT OF A COMPANY

(reg 2 (2))
Type of transaction Fee
1. For every certificate under the hand of the Master P250
2. For every report prepared by the Master, in the discretion of the Master P100
3. Searching for any entry or for any document or for the inspection of any one P50

record or document whether by an official or member of the public (but
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excluding the liquidator): for each search or inspection

4.When the result of search or inspection as in paragraph 3 above is conveyed P250
by letter, an additional fee in the discretion of the Master, not exceeding

5. For taxing liquidator’s remuneration or bill of costs, on every P20 or fraction P200
of P20 amount taxed

6. For binding documents in each winding up according to the number and P15 to P50
volume of the documents in the discretion of the Master.

7. For a photo static copyA4/A3 size page, each P150

8 On the assets available for distribution (before deducting this fee) among P1,000

creditors and contributories, of any company in liquidation, including any
security taken over by a creditor, an inventory fee to be affixed to the
liquidation account: for each P1,200 or portion of P1,200 of the gross value
of the assets dealt with in such liquidation account.
Note: In case of a company which has been placed under judicial
management and is thereafter wound up, this fee shall not be payable.
9.In respect of companies which have been placed under judicial management P100
there shall be paid a stamp fee on the gross value of the assets owned by
the company as disclosed by the reports or other information which the
judicial manager is required to submit to the Master in terms of section 271
(1) (b) for each P200 or portion of P200 of the gross value of the assets.

TABLE 3
FEES PAYABLE TO THE LIQUIDATOR
(reg 2 (3))
1. Where the appointment is provisional and-
(a) the petition is withdrawn or dismissed; or
(b)  the winding-up order is made, but the provisional liquidator is not continued as a liquidator, a fee
to be taxed by the Master, with due regard to the special circumstances of the case.
2. Where a liquidator is appointed to liquidate the company, he or she shall be entitled-
(a)  toremuneration at the following tariffs -
() On the proceeds of the movable property (other than shares 5 per cent
or similar securities) sold, or upon the amount collected under
promissory notes book debts, or as rent, interest or other

income
ii) On the first P10,000 2z per cent
(iii) On any amount in excess of the first P10,000 12 per cent
(iv) On cash included in the assets 1 per cent

If the total remuneration of a liquidator under this tariff is less than P80 in all, he shall be
entitled, up to the amount, to remuneration at the rate of 5 per cent on the value of all the assets
of the company, with a minimum of P10.50;

(b)  totravelling expenses, in the discretion of the Master.

3. Where the liquidator is appointed for the purpose of carrying out a reconstruction or other scheme by
which the affairs of the company are wound up otherwise than by the realization and distribution of the
assets-

On the value of the company’s property as estimated in the statement of affairs-

On the first P10,000 or fraction thereof 1 per cent
On the next P40,000 or fraction thereof Y2 per cent
On the next P50,000 or fraction thereof Y per cent
On the next P100,000 or fraction thereof 1/8 per cent
Thereafter 1/16 per cent

COMPANIES (FORMS) REGULATIONS
(section 528)
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(7st June, 2007)
ARRANGEMENT OF REGULATIONS

REGULATION
1. Citation
2. Prescribed forms
Schedule - Forms
S.1. 69, 1967,
S.1. 30, 1968,
S.1. 23, 2007.
1. Citation

These Regulations may be cited as the Companies (Forms) Regulations.
2.  Prescribed forms

(1) An application for a reservation of the name of a company in terms of section 32(2) of
the Act shall be in Form 1 as set out in the Schedule.

(2) An application for registration of a company in terms of section 21(1)(a) and (b) and
21(2)(f) and (g) of the Act shall be in Form 2 as set out in the Schedule.

(3) The form of the document required to be prescribed which is to be signed by every
director or secretary of a company, other than a close company, in terms of section 21(1)(c) and
21(2)(a) and (b) of the Act shall be in Form 2A and 2B as set out in the Schedule.

(4) The form of the document required to be prescribed which is to be signed by every
shareholder or an agent of a company having a share capital for registration in terms of section
21(1)(9)(i)(iv) and 21(2)(c) and (d) of the Act shall be in Form 2C and 2D as set out in the
Schedule.

(5) The form of the document required to be prescribed which is to be signed by every
person named as a member in case of a close company for registration in terms of section
21(1)(0)(ii) of the Act shall be in Form 2E and 2F as set out in the Schedule.

(6) An appointment of an accounting officer in terms of section 273(1) of the Act shall be
in Form 2G as set out in the Schedule.

(7) The form of the document required to be prescribed which is to be signed by every
person named as a member, or agent of that person authorised in writing in case of a company
limited by guarantee for registration in terms of section 21(1)(d)(iii) of the Act shall be in Form
2H and 2l as set out in the Schedule.

(8) A declaration made by persons engaged in the formation of a company in terms of
section 21(3) of the Act shall be in Form 3 as set out in the Schedule.

(9) A certificate of incorporation issued in terms of section 22(c) of the Act shall be in
Form 4 as set out in the Schedule.

(10) An application for change of name in terms of section 34(1)(a) of the Act shall be in
Form 5 as set out in the Schedule.

(11) A certificate of incorporation recording a change of name in terms of section
34(4)(b) of the Act shall be in Form 6 as set out in the Schedule.

(12) A notice for adoption, alteration or revocation of the constitution of a company for
registration in terms of section 43(4) of the Act shall be in Form 7 as set out in the Schedule.

(13) A notice of issue of shares in terms of section 50(1) and (4)(a) of the Act shall be in
Form 8 as set out in the Schedule.

(14) A notice of calls on shares in terms of section 55(1) of the Act shall be in Form 9 as
set out in the Schedule.
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(15) A notice of reduction of stated capital in terms of section 59(6) of the Act shall be in
Form 10 as set out in the Schedule.

(16) A notice of acquisition or redemption of shares by a company in terms of section
66(8) of the Act shall be in Form 11 as set out in the Schedule.

(17) A notice of the place where share registers are kept in terms of section 84(3)(a) of
the Act shall be in Form 12 as set out in the Schedule.

(18) A consent and Certificate of director or directors in terms of section 147 of the Act
shall be in Form 13 as set out in the Schedule.

(19) A notice of change of director(s) or secretary and particulars of director(s) and
secretary in terms of section 155 of the Act shall be in Form 14 as set out in the Schedule.

(20) A notice of change of registered office in terms of section 184(2) of the Act shall be
in Form 15 as set out in the Schedule.

(21) A notice of the place where accounting records are kept and of any change in that
place if not kept at the registered office in terms of section 190(2) of the Act shall be in Form 16
as set out in the Schedule.

(22) A consent of director(s) or secretary of an amalgamated company or proposed
company in terms of section 226(f) of the Act shall be in Form 17 as set out in the Schedule.

(23) A certificate of directors in favour of the amalgamation in terms of section 224(2)
and 225(5) of the Act shall be in Form 17A as set out in the Schedule.

(24) A certificate of amalgamation in terms of section 227(1) of the Act shall be in Form
17B as set out in the Schedule.

(25) A request to remove a company from the register in terms of section 331(d) of the
Act shall be in Form 18 as set out in the Schedule.

(26) A Return of Alterations made in the constitution, charter, statutes, memoranda or
articles or other instruments lodged by an external company, or the directors, the authorised
agents or the address of the authorised agent or, as the case may be, in terms of section 347(1)
of the Act, shall be in Form 19 as set out in the Schedule.

(27) A notice of cessation of business in Botswana lodged by an external company in
terms of section 352(1) of the Act shall be in Form 20 as set out in the Schedule.

(28) An application for registration and continuation of a foreign company in Botswana in
terms of section 355(1) and (2) of the Act shall be in Form 21 as set out in the Schedule.

(29) A certificate of registration of a foreign company in terms of section 358(1)(b) of the
Act shall be in Form 22 as set out in the Schedule.

(30) A certificate of registration of an external company in terms of section 345(2) of the
Act shall be in Form 23 as set out in the Schedule.

(31) An application for registration of a statutory corporation as a company in terms of
section 355(4) and (5) of the Act shall be in Form 24 as set out in the Schedule.

(32) A certificate of registration of a statutory corporation as a company in terms of
section 358(1)(b) of the Act shall be in Form 25 as set out in the Schedule.

(33) A notice of the situation of a registered office of an external company in Botswana in
terms of section 345(1)(f) of the Act shall be in Form 26 as set out in the Schedule.

(34) A certificate of alteration of particulars of an external company in terms of section
348(1) of the Act shall be in Form 27 as set out in the Schedule.

(35) An application to remove a foreign company from the register in terms of section
360(2) of the Act shall be in Form 28 as set out in the Schedule.

(36) A special resolution shall be in Form 29 as set out in the Schedule.

(37) A notice of failure to appoint or re-appoint an auditor at an annual general meeting
in terms of section 191(4) of the Act shall be in Form 30 as set out in the Schedule.

(38) An application for conversion of a private limited company into a close company in
terms of section 278(1) and (2) of the Act shall be in Form 31 as set out in the Schedule.

(39) Statement of the particulars of charges filed in terms of section 217(6) of the Act

Copyright Government of Botswana




shall be in Form 32 as set out in the Schedule.
(40) Annual Return of a company limited by guarantee in terms of section 217(6) of the
Act shall be in Form 33 as set out in the Schedule.
SCHEDULE
Form 1
APPLICATION FOR RESERVATION OF COMPANY NAME

REPUBLIC OF BOTSWANA
DOCUMENT
MNUMBER
COMPANIES ACT

FOR OFFICE
LSE OMLY

APPLICATION FOR RESERVATION OF COMPANY NAME
(section 32 (2] )

Full Name of applicant .. ..o i s e d s s e it s e e e e i
Lem ity TIITIBET™ et e ettt e et st et
Postal address ..o
E-mail address ...
Group mame, TFany .o e

Proposed COMMPATIY THITTIE ..o et ettt et e e s i iie e e ot et e es et et ettt im s e eans
(First choice)

Proposed COmMPANY AT L. ot e e e e e e et et e s e e et e n et ea s
i Second choice)

Proposed COMMPATY TEITIE ... s e e e e e ire s r e e e a e ear s s aam e e e ans v saes
{Third chmee)

Change of Name of Existing Company: I this application relates 1o a proposed change of
name of an existing company, give the name and registered number of that company below:

E XS COTTIPRATIY TTTIE Lot oo ieeen e e o e eeese s st mesms o smt e eme e es oa e sms s ms e s nm st e e et o et eem s memeen e
L L TV O
Fdemtity MUIBEI™ et st e et st et

T LI 5 . e e oo oo et e e es e e e em et o oo emt e e et e et eee o
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L 1T T L PP
= P

* Passport number applicable to non citizens only.

Form 2
APPLICATION FOR REGISTRATION OF A COMPANY
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REPUBLIC OF BOTSWANA,

COMPANIES ACT

DOCUMENT
NUMBER

FOR OFFICE
LUSE ONLY

APPLICATION FOR REGISTREATION OF A COMPANY
(section 20 (1) (a) (b)) and section 20 (2) (F) (gl )

Mame of proposed compPany . et e

TR Are A 1A LY L1 LT 1L

Full manve af appiicamigs) | fdearity Sigmatureis)
number{s)*

hare

Postal address

Eaprail address

Surmame  First name(s)

Registered Office of the proposed Company. .. sesce e s e en e ae e enes

Physical Address of the proposed

Postal Address to
which commumnication
from the Registrar

L LS 1| R P
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BT LT T T

E-miail address. ..o e
Tl pliome. . e e e et et
(1) complete Form 3 (solemn declaration) in all cases;

(2) In the case of a Company Limited by shares, complete Forms 2(C) and {D}:

(3) In the case of a Close Company, complete Form 2(E), (F) and 2(G)

(4) In the case of a Company Limited by Guarantee, complete Form 2(1) and (H)

* Passport number applicable to non citizens only.

Form 2A
APPLICATION FOR REGISTRATION OF A COMPANY OTHER THAN A CLOSE COMPANY
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" _:] (i E_'_"'
REPUBLIC OF BOTSWANA

DOCUMENT

NUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY

APPLICATION FOR REGISTRATION OF A COMPANY
OTHER THAN A CLOSE COMPANY

(section 20 (1) (e) and 20 (2) (a) and (b))

Mame of proposed company

T T 0
Directors and Secretary

The following persons are the directors and secretary of the proposed company;

Namels)® ldentity number|s)** Signature (s) Wddress

Mrector s sigde 5
yostal a .

Secretary Residential addre

This form is to be completed together with form 2B.

*Please give surname in BLOCK letters followed by first name(s).
#% Passport number applicable to Mon-citizens only.

Form 2B
CONSENT AND CERTIFICATE OF DIRECTOR(S) OR SECRETARY OF PROPOSED
COMPANY
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LL - B;'; = ; -
REPUBLIC OF BOTSWANA

DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY

CONSENT AND CERTIFICATE OF DIRECTOR (5) OR
SECRETARY OF PROPOSED COMPANY

(aection 20 (1) () )
L R N Lot o1 ) 11 K

Mame reservatlon TG, ..o ettt e e et et et e e i aaas
I T T P
R R 18 11 = PP
Llemmtity BB ™™ e ettt s et s et et e e
Residential address................. P R,

| consent to act as a director/secretary™ of the above proposed company and certify that | am

not disqualified from being appointed or holding office as a director/ secretary™® of a company.
= TR Drate. o
LY FIITIBET®™ oo cere s e smes e sscrsems s e s nas s enseesees et mam st sm a1 e rees et sems et seee pe s s et ens s rm e e srm
SIEmature. e, e e e e e e e e
Presented By e e

N Y T L1 =T S
L L T - N

* Delete if not applicable.
** Passport number applicable to non citizens only,

Form 2C
APPLICATION FOR REGISTRATION OF A COMPANY HAVING A SHARE CAPITAL
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REPUBLIC OF BOTSWANA

DOCUMENT

COMPANIES ACT NUMBER

FOR OFFICE.
USE ONLY

APPLICATION FOR REGISTRATION OF A COMPANY
HAVING A SHARE CAPITAL

(section 20 (1) (d) (i) and 20 (2) (¢ ) and (d)

Mame of proposed company........... e e .
i T L0
Sharcholders

The following persons are the sharcholders of the proposed company:

Mame of
sharehalder(s)*

Identity
number|s)**

Residential
address

Mum ber of
shares to b
issuedd b each

Clasa of
shares

The amieant
oy e pramiiel o
other

Signature of
sharchokler(s}

Date

LIIH.EI"I“I.dI.'r L'I.lll!dl'hr.ﬂ'lﬂﬂi

* Please give surname in BLOCK letters followed by first name(s).
#% Passport number applicable to non citizens only.

T et I ST
Lentiny MUIBEEF® ettt rrs et e e s s som et e st e st st et st et g s n sttt st

DL ettt ettt e s e e e b e SRS ed £ e e R oA e SR et sh st
Postal address .o e e e s
E- mail address....onnnnenn, T B S
L L O e
FACEITI S s s smss s e san s s eme s aes 1 s e em e amn a1 R poe e e e R e s re e enn e en e s

Form 2D
CONSENT TO SHAREHOLDER(S) OR AUTHORISED AGENT
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REPUBLIC OF BOTSWANA

DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
USE OMLY

CONSENT TO SHAREHOLDER(S) OR AUTHORISED AGENT
(section21 (1) (d) (i) (iv])

MName of proposed COMPANY. ..o

i T et O L Y

Mame of shareholder(s) | Identity number{s)** | Physical address Mumber of shares | Class of shares
authorised agent®

“In the case of a natural person, please give surname in BELOCK letters followed by first name(s).
““Passport number applicable to non citizens onlv.

The person{s) named above consent(s) to being a shareholder{s) in the proposed company and to taking
the ¢lass and number of shares specified.

MWame of directorfauthorised ament™
Identity number*® ...... £ R R R8RS 4R RS ESER EEER e e
Signature of directorauthorised Agent™ e
Presented by . e e R e R e R A e A e e e e e

Emmai] dildress., oo e e s s e A e g e e e
BT

“Drelete if mot applicable.

Form 2E
APPLICATION FOR REGISTRATION OF A CLOSE COMPANY
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REPUBLIC OF BOTSWANA
DOCUMENT
NMUMBER
COMPANIES ACT
FOR OFFICE
USE OMNLY

APPLICATION FOR REGISTRATION OF A CLOSE COMPANY
(section21 (1) (d) (ii))

Mame of proposed company ..., e
P AITIE TeSCTVARTON TIUITIGT. Lo e e e s et e r et e e e s n e e s
Members of the Close Company

The following persons are members of the proposed close company:

Mame of
mremleer{s)*

Identity
ey e

Residential
auldress

Percentage of
el membaer's
interest

Particulars of
el memlers
contribution

Signatures
ol mwemmlers

ate

Please give surname in BLOCK letters followed by first name(s)
== Passport number applicable to non citizen only,

Physical Address of the proposed Registered Compamy. ..o e semene s
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Physical Address of the proposed
Principal Place of Business (.o i e e e e

Postal Address to

which communication

from the Registrar

L ==

Presented by, oo e, e . s

)L T8 =1

a1 111 PP PP

Form 2F
CONSENT OF A MEMBER OF A CLOSE COMPANY
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REPUBLIC OF BOTSWANA
BOCUMENT
NUMBER
COMPANIES ACT
FOR OFFICE
LUSE ONLY

CONSENT OF A MEMBER OF A CLOSE COMPANY
(section21 (1) (d) (ii))

MName of proposed cOmMPany. ...,
Mame reservation MUMIET. e
I eI e s ST I E ¥ L e ieiiieiiiaiain
S T A 10 L I TR P
Identity numiber™® i
Residential address. e
I consent to act as a member of the above proposed company.

Full mamiefs). oo e ee e e DR e
Identity number®™ .. ................... e e e e et e e an
e T T
T T 8

* If it is more than one member, each of the members should fill in a separate form.
#* Passport number applicable to non citizens only.

Form 2G
APPOINTMENT OF AN ACCOUNTING OFFICER (CLOSE COMPANY)
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPAMIES ACT

FOR OFFICE
LISE OMNLY

APPOINTMENT OF AN ACCOUNTING OFFICER (CLOSE COMPANY)
(aection 273 71))

Maime of Proposed COmMPaIY .o e e e e
MName reservation MU . ..t
Accounting Person™s | Firm™s Mame® o e e e ae e

Besidemial A ddrmms. e e

Is appointed as an Accounting Officer of the above proposed close company.

(08 1111 = (= PO [ S
Prese e D et e
Identity mumn e i
Postal address. oo e
E-mnail address. ..o e s
Facsimile. . ..o e e e et e et e e b an s n e

*[relete if not applicable.
** Passport number applicable to citizens only.

Form 2H
APPLICATION FOR REGISTRATION OF A COMPANY LIMITED BY GUARANTEE
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REPUBLIC OF BOTSWANA
DOCUMENT

NUMBER
COMPANIES ACT

FOR OFFICE
LISE ONLY

APPLICATION FOR REGISTRATION OF A COMPANY
LIMITED BY GUARANTEE

(section2d (1) fd) feid))
i Lo T Tt I ) 1 )
i Tt s 10 L1001 =

Members of Company Limited by Guarantee

The following persons are members of the proposed company limited by Guarantee

Mame of memben(s)® Identity number{s)** | Hesidential nddress The ameunt to be contribated
to assets of the company in the
event of winding up

*Please give surname in BLOCK letters followed by first name(s).
*=Passport number applicable to non citizens only.

Form 2|
CONSENT OF A MEMBER OF A COMPANY LIMITED BY GUARANTEE
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY
CONSENT OF A MEMBER OF A COMPANY LIMITED BY GUARANTEE

(secteon 24 70 ) id) (e} )
Mame of Proposed ComMIPEMY . ..o e
L T e Ny 10l
w1 L 1L L=l

T N T 111 ) TP

Residential address. .

| consent to act as a member of the above proposed campmry and undertake to contribute the
amount of Poo e to the assets of the company, in the event of its
being wound up while | am a member, or one year after ceasing to be a member, for payments
of debts and labilitics,

P e By e e e e
Identity number**

R T 11

VI T L8y
Telephome. ..o e e

* If it is more than one member, each of the members should fill in a separate form,
**Passport number applicable to non citizens only.

Form 3
SOLEMN DECLARATION
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REEPUBLIC OF BOTSWAMNA
DOCUMENT
NUMBER
COMPANIES ACT
FOR OFFICE
USE ONLY

SOLEMN DECLARATION

(section 20 (3} )
L the Umdersignedd, o e i et e e g n et e s
Tl T Y U™ .ot e s e s e s e s s s s e et e st s s s et e et s e e e e r e
Do hereby solemnly declare:
R I T PP
2. That | have been engaged in the formationof. ...

3. That all the requirements of the Companies Act have been complied with in respect of
the formation of the said company.

Deponent’s Signature

SWORNANDSIGNED BEFORE ME at ..ooviiiiiiiiii i sia s anaen

L1 11 TR | | | | P .. | S —

Commissioner of Oaths

*Passport number applicable to non citizens only.

Form 4
CERTIFICATE OF INCORPORATION
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REPUBLIC OF BOTSWANA

COMPANIES ACT

CERTIFICATE OF INCORPORATION
(section22 () )

Company Number.. ...

Is this day incorporated under the Companies Act, and that the liability of the members is
limited.

Given under my hand at........o this .ocday of oL 2000

" REGISTRAR/DEPUTY REGISTRAR

Form 5
APPLICATION TO CHANGE NAME OF COMPANY
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY

APPLICATION TO CHANGE NAME OF COMPANY
(section 374 ) fa))

The application must be made by a person authorized under the constitution of the company
or by a director of the company with the approval of the board.

Please give the apphicant’s surname in BLOCK letters followed by first name(s)

Prosent COMPEIY TATTIE. oot ia s st it a et ea s i s e et bt e a e e aa s s abnas
LA 10 R
Full mame of applicamt. i e e e e
e o L T e

L N

E-mail adress. oo e e e
Proposed companmy MEIME. . ... e e e e e e e e
MName reservation NUMBET. ..o
The notice reserving the proposed name of the company is attached to this application.

MName of director/authorised agent™. ..

Identity number® i

Signature of director/authorised agent™. ...

Copyright Government of Botswana




T s N SN
Lty e ™ o e

LT re T N [ =t

L =) T
T <SS

* Delete it not applicable.
**Passport number applicable to non citizens only.

Form 6
CERTIFICATE OF INCORPORATION RECORDING CHANGE OF NAME

REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
USE OMLY

CERTIFICATE OF INCORPORATION RECORDING CHANGE OF NAME
{section H74L) (6] )
Company number.............oo.e. s e
[, the undersigned, in my capacity as Registrar of Companies for the Republic of Botswana
hereby certify that:

has, with the approval of a special resolution and my approval in terms of section 34 (4) (&) of
the Companies Act, 2003, changed its name and that the new name has been entered in the
register of companies in place of the former name to read:

GIVEN undermy handat.. ... ... {1 dayof. . 20, ...

REGISTRAR/DEPUTY REGISTRAR

Seal/Stamp
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Form 7
NOTICE OF ADOPTION / ALTERATION / REVOCATION OF CONSTITUTION

REPUBLIC OF BOTSWAMNA
DOCUMENT
NUMBER
COMPANIES ACT
FOR OFFICE
LSE OMNLY

NOTICE OF ADOPTION/ALTERATION/REVOCATION

OF CONSTITUTION
(section 4374 )
L 0
LT T
The above named company has [l Adopted a constitution
{Please tick X in the appropriate box) [ Altered its constitution

L] Revoked its constitution

The company adopted /altered /revoked® its constitution on

A copy of the constitution as adopted/altered® must be attached to this notice

Mame of director/authorised agent™. ..o
ldentity number®* ..., e,
Signature of director/authormsed aEemt® e e
Presented By Lo e e
Postal address ..o e e e e
E-muail address ..o e e
Tl P O L.t ittt e e e r e et e e e .
T

*Delete iF not applicable.
*“Passport number applicable to non citizens only.

Form 8
NOTICE OF ISSUE OF SHARES
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REPUBLIC OF BOTSWANA
DOCUMENT

NUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY
NOTICE OF ISSUE OF SHARES
(section 5001 ) and (£)(a))
LI L T 0

L T LT

Amount of the company™s stated CApIEAL L. . e e

Set out in the table below are particulars of the 1ssue of shares by the above named company.

Mame of Identity Residential | Class of | Namber of | Amount of | Date of | Amount of
Shareholder{s) number{s)** | address shares shares consideration | issue stated
for which the capital
shares have following
been issued issm
or value
Mame of director/authorised agent™. e
T
Signature of director/authorised agent™ . e
I P PO RRR
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[dentity number®*

Postal address........

E-mail address......

Pelephone. .o i

*Delete if not applicable.
**Passport number applicable to non citizens only.

Form 9
NOTICE OF CALLS ON SHARES
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REPUBLIC OF BOTSWAMNA

COMPANIES ACT

NOTICE OF CALLS ON SHARES

(section 53571 )

DOCUMENT
NUMBER

FOR OFFICE
LISE OMLY

T T

Company mumber.. ..., P

Set out below 15 the amount of the call or 1ts value as deterrmined by the Board and the amount
of stated capital of the company following the making of the call.

Mumber of shares

Value of Shares

Class of shares

Sunnmary of share capivel

Opening balance of stated copital Amownt on ihe call

Closing balance of stated copital
Sotfowing the making of  coll

Copyright Government of Botswana




MName of director/authorised agent® ...
Idemtity TUTIBET ™ L b s e
Signature of director/authorised agent™ ..o
R T T P
1 D B8 L. s sttt e st s s e e e asss e s ensms e s e ansasanesasasnsnssssasannsasesesnsnssssssanrernereresnnss
B T PSRN

* Delete it not applicable.
** Passport number applicable to non citizens only.

Form 10
NOTICE OF REDUCTION OF STATED CAPITAL
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REPUBLIC OF BOTSWAMNA
DOCUMENT
MUMBER
COMPANIES ACT
FOR OFFICE
USE ONLY
NOTICE OF REDUCTION OF STATED CAPITAL
(section 59 (6) )

LT L L PP

Company number

Set out in the table below are particulars relating to the reduction of stated capital.

Class of shares Amonnt af stated Capltal Amouwnt af the Reducrion Reduced amount af
x]'u.u'r.f rupr'.ru.f

Mame of director/authorised agent *...o

Identity number®*,...... - s e e
Signature of dircctor/authorised agent™® ... e e .
Presemted byl e e e e e e e et e
Tttty murmBer®® . e ettt et s ne e
e e T 14 L
LT [ [T R

* Delete if not applicable.
** Passport number applicable to non citizens only.

Form 11
NOTICE OF ACQUISITION OR REDEMPTION BY COMPANY OF OWN SHARES
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REPUBLIC OF BOTSWAMNA

DOCUMENT

MUMBER
COMPANIES ACT

FOR OFFICE

LISE OMNLY

NOTICE OF ACQUISITION OR REDEMPTION BY COMPANY
OF OWN SHARES

(sectionfh (8} )

COTPEINY FEITIE L. Lot et oo e ettt et oe et e et oot en e e e ee e enanama e
Company MUIMIBET ... L i

Sct out in the table below are particulars of acquisition or redemption by the above named
company of its own shares,

MName of personis) from wihom Number af shares Class of share acguwived Dare af aequisition
shares acqoired or redecmed acguived or redecmeed or redecnied ar redenpiiom

Copyright Government of Botswana




SUMMARY OF SHARE CAPITAL

Opening balanee of staved capiral Aot of aegquisition or redemption Closing balance of stated
capital following the
aoguisition or redempiion

In the case of a natural person give sumame in BLOCK letters followed by first name(s)
Name of director/authorised agent® ......... .
LY BT ™, et ie et s reme e s e s saea e ee s rees et s eme s et e e en et s e et e et en

S{En;liur\: Urvl,l'in,.'i,.'iur.-';,l.|,,|.lh¢l1'|"'.¢|;:| ;,le.;rﬂ." et amaran e et e et r e e n ey,

Presented By et
Ll ity PLITIBEE® ™ e et et oot e e et et et st e et e s ean

T T T =t

e i i
TelePhOME. ..o i s e e e e s e

* Delete if not applicable.
**Passport number applicable to non citizens only.

Form 12
NOTICE OF THE PLACE WHERE SHARE REGISTERS ARE KEPT
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
LISE ONLY
NOTICE OF THE PLACE WHERE SHARE REGISTERS ARE KEPT
(sectiond4(3) fa))

LIRS 1 TP
LS 1 T T
To the Registrar of ComPamies oo e e emas o e ec et e e e e e ea e m e aees

Limited hereby gives you notice, in accordance with section 84 (3} (a) of the Companies Act,
that the register of shares of the company 15 kept at (Phsical address)

Mame of director/authorised agemt™®
LETITIEY BITIBIEE® ™ e s et s s s rae et e sems s em e e s st s s et en s s s sessmm st e e e
Signature of director/authorised agent®

Presemted By e,
ety MUIIBEE® ™ e et st et e et et e et e et

N 1 =

TelePlrome. .o e e et e e e e

*Delete if not applicable.
F#Passport number applicable to non eitizens only.

Form 13
CONSENT AND CERTIFICATE OF DIRECTOR OR DIRECTORS OF AN EXISTING
COMPANY
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= E
REPUBLIC OF BOTSWAMNA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
LISE ONLY

CONSENT AND CERTIFICATE OF DIRECTOR OR DIRECTORS
OF AN EXISTING COMPANY

{section 147 )

L 1 PP
COIMIPATIY TIITIEET Lo ittt et et et et e e et e et e e e e e e e e

| consent to act as a director of the above company and certify that | am not disqualified from
being appointed or holding office as a director of company,

L Ty DI T i e i e e e e e e e

T LR LI

Presented by
Identity mumber® ... F— e et e

L N

T
Facsimile. . ...oovnive i ievinianrens

* Please give surname in BLOCK letters followed by first names.
##Passport number applicable to non citizens only.

Form 14
NOTICE OF CHANGE OF DIRECTORS OR SECRETARY AND PARTICULARS OF
DIRECTORS OR SECRETARY
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"y

T

REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
USE OMLY

NOTICE OF CHANGE OF DIRECTORS OR SECRETARY AND PARTICULARS
OF DIRECTORS OR SECRETARY

(szction 155)

L1 PP
LT LT T
DIRECTOR/SECRETARY CEASING TO HOLD OFFICE

DHreClor s/ SeCTElary S SUITAITIE® ettt ettt et e s e e e am e et e eraans
LT T3 =K - P
T

Restdential aeldrmms. e e

Date which director/secretary ceased to hold office®

Dﬂ}" Month ”-‘r'car-

APPOINTMENT OF NEW DIRECTOR/SECRETARY

Dircctor’s/secretary’s SUMMAMNE™® . ..o i
First mame(s)............... e e e e e e
LT T Tl PP

Bsidemtia ] Al ss . L et e e
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Date of APppointment iy s e
Day Month Year

In the case of the appointment of new director, the consent and certificate of the new director
must be attached to this form (Please use form 13 for this purpose)

Change of name and
Residential address

and or other particulars
of a director’ secretary *

Presented by . i

T L1 = T

o B T L
Telephome. . .. i

*Delete if not applicable.
**Passport number applicable to non citizens only.

Form 15
NOTICE OF CHANGE OF REGISTERED OFFICE
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C S rL ;

s -
REPUBLIC OF BOTSWANA
DOCUMENT
MNUMBER
COMPANIES ACT

FOR OFFICE.
LISE OMNLY
NOTICE OF CHANGE OF REGISTERED OFFICE
(section 13472) )

LT o T PR
COMIPANY MUITEET L. ..o ettt et et
Formeraddress of registered office .. ..o

Mddress of new registered office (Phyvsical addvess). oo

....................................................................................

[y Momth Year
Postal address to which Commumication from
the Registrar may Be s8Nl e
Mame of director/authorised agent™, ..., e e e e

LEETILILY THTIIEE™ ™ oo et ie et es e e ees s ememe s smes s s e e s es et e eea st se s e es s es s ot srms e et s e es e

Signature of director/authorised agent™ .
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LIy T ™™ ettt ettt sttt s e a et a et et
T L T =
R 1 T T L - P

B 1 O

* Delete if mot applicable.
**Passport number applicable to non citizens only.

Mote. Section 183 (2) of the Companies Act 2003 provides that —
(1) The description of the registered office shall state the address of the registered office;

(2) Where the registered office is at the offices of any firm of a chartered accountant,
attorney at law, or any other person, such deseription shall state —

(a) that the registered office of the company is at the offices of that firm or persong
amd
(#) Particulars of the location in any building of those offices.

Mote:  The date on which the change of registered office takes effect must be at least 5
working days afier the date on which this notice is registered.

Form 16
NOTICE OF PLACE WHERE ACCOUNTING RECORDS WERE KEPT AND OF ANY
CHANGE IN THAT PLACE (IF NOT KEPT AT THE REGISTERED OFFICE)
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT
FOR OFFICE
LSE ONLY

NOTICE OF PLACE WHERE ACCOUNTING RECORDS WERE KEPT AND OF
ANY CHANGE IN THAT PLACE (IF NOT KEPT AT THE REGISTERED OFFICE)

(section 19072} )
L 11

COImIPEIY TIIITIBIEE L et s e et e e ne e e n et
The accounting records of the above mentioned company:

(a) were keptat (Physical address). o e

(b will be changed to (Phyvsical address) .

Day Month Year

Postal Address to which Communication from
The Registrar may be sent

Mame of director/authorised agent™. ..o
R Y0 T T
Signature of directorauthorised BEENE® L e
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T =
e mtity I ™ ™ oottt ettt et s e s et et
Postal address. o et e as
E-mmail address oo e e e
B0 T
Bl . L e e e e ae e

*Delete it not applicable.
“*Passport number applicable to non citizens only.

Form 17
CONSENT OF DIRECTOR / SECRETARY OF AMALGAMATED COMPANY
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
LISE OMLY
CONSENT OF DIRECTOR/SECRETARY OF AMALGAMATED COMPANY
(section 226 (f))

Mame of amalgamated

Company MUIMBET L.ttt e et e be et e
Mame Reservation number®

| consent to act as a director/seccretary® of the above amalgamated company and certify that |
am not disqualified from being appointed, or holding office as a director/seeretary® of company.

T L 3 FE 1T TP

Identity number®

Residential address ... e e e

Presenmtad by e e e e
Identity mumbsert®®

Postal Address

Facsimile. oo oo e e
* Delete if not applicable.

“Please give surname in BLOCK letters followed by first names.
&% Passport number applicable to non citizens only.

Form 17A
CERTIFICATE OF DIRECTORS IN FAVOUR OF THE AMALGAMATION
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REPUBLIC OF BOTSWANA
DOCUMENT

NUMBER
COMPANIES ACT

FOR OFFICE
USE OMNLY
CERTIFICATE OF DIRECTORS IN FAVOUR OF THE AMALGAMATION
(sections 224 [2) and 225(5) )

Name of amalgamated
COTTIPHATIY .. o oo oo et i et ci oot f et b do a e s £ s s o d ot oo e s ae ot £e s fh he s be s e s et s s e e e

Company number’ Mame Reservation number®. ...

I'We* the undersigned certify that in our opinion the conditions set out in section 224 (2) or
225 (5) are satisfied on the following grounds:

Full names™* Identity number{s)*** Signatures Date

PrESEIEEL BY... oo et e et e e es et s m s et st ana s e et en e et semenen

*Delete if not applicahle.
“*Please zive surname in BLOCK letters followed by first names.

#hFPassport number applicable to non citizens only.

Form 17B
CERTIFICATE OF AMALGAMATION
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REPUBLIC OF BOTSWANA

COMPANIES ACT

CERTIFICATE OF AMALGAMATION
(section 227 (1))

DOCUMENT
NUMBER

FOR OFFICE
LISE ONLY

I, the undersigned, in my capacity as the Registrar of Companies for the Republic of Botswana

hereby certify that;

terms of section 227 (1) of the Companies Act, 2003, amaleamated their names and that the
new name has been entered in the register of companies in place of the former name to read:

Given under iy hand 5t o e e

this ... ... dayof

REGISTRAR/DEPUTY REGISTRAR.

Form 18

REQUEST TO REMOVE COMPANY FROM REGISTER
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REPUBLIC OF BOTSWANA
DOCUMENT
MUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY

REQUEST TO REMOVE COMPANY FROM REGISTER
{section 331 (d) )

Company name

COmMPany TUITBET ... i et et e e e et ettt et e e aa s

finsert full name and identity number**)

being a sharcholder authorised by special resolution of the above-named company to make
this application/a director authorised by the board of the above-named company to make this
application’a person reguired or permmitted by the constitution to make thes appheation, request
that the above-named company be removed from register.

The grounds on which this request 1s made are —

{a) that the company has ceased to carry on business, has discharged in full its liabilities
to all its known ereditors, and has distributed its surplus assets in accordance with its
constitution and this Act; or

{h) that the company after paying its debts in full or in part has no surplus assets, and no
creditor has apphed to the court under section 369 for an order putting the company
into liguidation.

The following documents shall accompany this reguest.

(17 Wntten notice from the Commussioner of Taxes stating that the Commssioner has no
objection to the company being removed from the register,

(2) A copy of the special resolution under section 331 (&) () of the Companies Act 2003,
Mame of directorauthorised amemt® e e
L e L T = P I S T

Signature of director aut R orsed A ™ e e e
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8 Lo 10 LT PSRN

L 1T T N

= Delete if not applicable.
#*Passport number applicable to non citizens only.

Form 19
RETURN OF ALTERATION OF PARTICULARS OF AN EXTERNAL COMPANY

Copyright Government of Botswana




REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT
FOR OFFICE
USE ONLY

RETURN OF ALTERATION OF PARTICULARS OF AN EXTERNAL COMPANY
{section 7 01))

COMMIPATIY THITTER Lottt ettt et it ittt f e bttt s s aibeb s o bbb
COmPany MUITBET Lo e i et

Country in which
COMPANY 15 IMCOTPOTETEH Lottt ettt ettt e e ittt ee i eins

ALTERATION TO CONSTITUTION, CHARTER, STATUTES, MEMORANDUM OR
ARTICLES OR OTHER INSTRUMENT LODGED,

The InEtrumEnt COMETETNE 0o e re e e e s of the above named
company was altered on

A copy of the document by which alieration was made is attached.

CHANGE IN MRECTOR(S) OF EXTERNAL COMPANY

Directon(s) ceasing to hold office

R F T T

L L L Fr s 1 | S

Date on which Director Ceased to Hold OFFICE s i cereeee e rieeeen s
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Posta ] A E S8 e

P i, . o e e b s
Appointment of a new Director

I a1 1
T T
e T o OSSP
Residemlial Addres. oo e e
E-mmimil Aelress. .o e et e e

Date of APPOINTMENT  iiiicieis rvverenmiieeie seessesreeene e
Day Maonth Year

Set out below are the names and residential addresses of the directors of the above named
company at the date on which this notice is signed?

Full Mames* ldentity numbers{s)** Residential address

*Please give surname in BLOWOCK letters.
**Passport number applicable to non citizens only.
=¥ Delete if not applicable.
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CHANGE IN THE AUTHORISED AGENTS/ADDRESS OF AN AUTHORISED
AGENT#***,

S T e SO PR TP R
= 1 1

Date on which an agent ceased to be an authorised Agent'change of address of Authorised
Agent***

Day Month Year

In the case of a natural person, please give surname in BLOCK letters, followed by first

name{s).

Appointment of an Authornsed Agent

Date of APPOINUTIENL e cmvenre e rae s rreeaee oermaremseseseneen

CHANGE IN THE SITUATION OF REGISTERED OFFICE/PLACE OF
INCORFORATION OR ORIGIN***

DCIATE s e e,

Date s e

P TTIE o i e e e e e e e
[JAIE s s e

Dy Month Year
Mame of director/authorised agent™ ™ ¥ e

*Please give surname in BLOCK letters.
=*Passport number applicable to non ecitizens only.
=**[Jelete if not applicable.
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Identity mumbBer®® . s
Signature of director/authorised agent™ ¥ L
COMTIPATEY THITEIE - ottt inataneaa st asbes o m b des s s b s e ae ta s b e oo b e g ed e s b s e ad tn b e e am et
Company TUMDBET o i e
DIRECTOR{S)SECRETARY CEASING TO HOLD OFFICE

Director(s) secretary s surname®** e e
R i T 0 i1 T
Residential address oo e

Date which Director(s) /Secretary ceased 10 . i v v
hold office®** Day Maonth Year

APPOINTMENT OF NEW IMRECTOR(S)VSECRETARY

DHrector s/ Secrelary™s SUMmame® ™ e

T

Identity MUIBEE®™ s et et e e s et et s et s e et ene e

Residential Address ..o i e e e

Date of Appointment rmrmimieeneiniees eeeemeeieeeemeseiee eseseseeeseeeaes
Day Month Year

In the case of the appointment of a new director, the consent and certificate of the new director
must be attached to this form (Please use form 13 for this purpose)

Change of name and

Residential Address

or other particulars

L TN I T T T

*Please give surname in BLOCK letters.
**Passport number applicable to non citizens only,
% elete if not applicable.
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L e 11 0
Idemtity MBI ™. et e

L T T i P

E-mail address
FPlease give surname in BLOCK letters,

“=Passport number applicable to non citizens only.
== Delete if not applicable.

Form 20
NOTICE OF CESSATION OF BUSINESS IN BOTSWANA LODGED BY AN EXTERNAL
COMPANY
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REPUBLIC OF BOTSWANA
DOCUMENT
MUMBER
COMPANIES ACT
FOR OFFICE
LISE OMLY

NOTICE OF CESSATION OF BUSINESS IN BOTSWANA LODGED
BY AN EXTERNAL COMPANY

(section 352 1))

LA T PPN
Country in which company is incorporated. ... e

The above company ceased to carry on business in Botswana with effect from

Day Month Year
Mame of director/authorised AEenT™. oo
Lty T e e

Signature of directorauthorised GEemb® e e

Presented B, oo e e
Tdemtity MUITBET™ ¥ ettt bt et e

L Lt ) 8 (4 =t

T T T L S
Telephone. . ....oooiiiiiiinn

*Delete if not applicable.
**Passport number applicable to non citizens only,

Form 21
APPLICATION FOR REGISTRATION AND CONTINUATION OF A FOREIGN COMPANY IN
BOTSWANA
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REPUBLIC OF BOTSWAMNA
DOCUMENT
MUMBER
COMPANIES ACT
FOR OFFICE
LSE ONLY

APPLICATION FOR REGISTRATION AND CONTINUATION
OF AFOREIGN COMPANY IN BOTSWANA

(section 355 (1) (2))

L e T U PP T

Company MUITIBET L. ou i e e e a e a e s et et i ba e

Country in which Company Incorporated. .. ... oo

The following documents shall support this application in case of a foreign company:

() acertified copy of the certificate of incorporation or other stimmlar document that

evidences its incorporation;

(b) a copy of a resolution authorising the continuation of the company in Botswana;
() astatement whether a company apphies to be registerad as a company hmited by shares

or by guarantee and whether as a public company or a private company;

(dy acertified copy of 8 document defining its constitution;
(e} astatement of the charges on the company™s assels;

(f

evidence acceptable to the Registrar that the company 15 not prevented from being
registered as a company under this Act by either section 356 or 357,

(g} the documents and information that are required to register a company under Part 11 off

the Act;

{hy I any document referred to above is not in English, a translation of the document

{i)

certified in accordance with these regulations; and
any other documents and information the Registrar may require.
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Presented By, i
Identity e ™ ™ e e

Postal address. e e

TElephome. oo e e e e e e e e e e e e e e s s

* Delete if not applicable.
**Passport number applicable to non citizens only.

Form 22
CERTIFICATE OF REGISTRATION OF A FOREIGN COMPANY
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REPUBLIC OF BOTSWANA
DOCUMENT
MNUMBER
COMPANIES ACT

FOR OFFICE
LSE ONLY

CERTIFICATE OF REGISTRATION OF A FOREIGN COMPANY
(saction 358011 () )
Company Number..........ooo

IHEREBY CERTIFY THAT: ... e

Which has been eorporated 10 e e e e

having lodeed its, . with
me, has this day hu.n n.,gﬂcn.d as a 1UTLI]=TI wmrmn} m ||'I'L R pLJbllL ul Bmwumcl

Given under my hand at GABORONE this...............dav ol ..o, 20000000

REGISTRAR/DEPUTY RELI"WTH‘.AR
Seal/Stamp

Form 23
CERTIFICATE OF REGISTRATION OF AN EXTERNAL COMPANY
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REPUBLIC OF BOTSWAMNA
DOCUMENT
NUMBER
COMPANIES ACT
FOR OFFICE
USE OMLY

CERTIFICATE OF REGISTRATION OF AN EXTERNAL COMPANY
(section 345 (2} )

Company number. ... ...

L O A I 1 P

having lodged 118 with
e, has this day been registered as an external company in the Republic of Botswana.

Giiven under my hand at GABORONE this. ... ....ooocdav ol o 20000

REGISTRAR/DEPUTY REGISTRAR
Seal/Stamp

Form 24
APPLICATION FOR REGISTRATION OF A STATUTORY CORPORATION AS A COMPANY
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REPLUBLIC OF BOTSWAMNA
DOCUMENT
MLMBER
COMPANIES ACT

FOR OFFICE
USE ONLY

APPLICATION FOR REGISTRATION OF A STATUTORY
CORPORATION AS A COMPANY

(section 355 74) (5))
L T N

The following documents shall support this application, in case of a statutory corporation:
{a) acopy of the law under which the statutory corporation was established:

(b a copy of the law authonsing the contimuation of the statutory corporation under this
Act;
() astatement whether the statutory corporation applies to be registered as a company
Iited by shares or by guarantee and whether as a public or a private company;
() a certified copy of the docoments defining its constitution;
(&) astatement of the charzes on the statutory corporation’s assets;
(N the documents and information that are required to register a company under Part 11T of
the Act: and
{2) any other documents or information the Registrar may require.
Name of director/authorised agem™ . ...
T OSSR
Signature of director/authorised agent™®
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L e mtity e e e e e e
Postal address e e
e TS s =L
e P I e
RT3 331 R
* Delete if not applicable.

F#Passport number applicable to non citizens only.

Form 25
CERTIFICATE OF REGISTRATION OF STATUTORY CORPORATION AS A COMPANY

REPUBLIC OF BOTSWANA

DOCUMENT
NUMBER

COMPANIES ACT
FOR OFFICE
LISE ONLY

CERTIFICATE OF REGISTRATION OF STATUTORY
CORPORATION AS A COMPANY
(secteon 358 (1) (B} )

Company number. ...,

I hereby certify TRt L it ot e e e e e e et ra s e ne ra et ettt

having lodged 105 o e et e e e e has
this day been registered as a company in the Republic of Botswana.

Given under my hand at GABORONE this.....................dayof o 2000

REGISTRAR/DEPUTY REGISTRAR
Seal/Stamp

Form 26
NOTICE OF SITUATION OF REGISTERED OFFICE OF AN EXTERNAL COMPANY
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REPUBLIC OF BOTSWANA
DOCUMENT

NUMBER
COMPANIES ACT

FOR OFFICE
USE ONLY

NOTICE OF SITUATION OF REGISTERED OFFICE
OF AN EXTERMNAL COMPANY

(section 35 (1) () )
COMIPEATIY TEATIIE. Lo et ih et it ot e e o b s e bt ch e b s id sd s s st b a s e bbb a s b e e e neae s mmnaas

L 1L L1 T
L o e

Limited hereby gives you notice, in accordance with section 345 (1) (f} of the Companies
Act, that its registered office is situated at:

With efTect rom. ..o s
Name of directorauthorised agent™. e

Presented by, ..., e e
o T PSP
LT T T T
E-miail addrems. .

Telephone

* Delete if not applicable.
*=Passport number applicable to non citizens only.

Form 27
CERTFICATE OF CHANGE OR ALTERATION OF PARTICULARS OF AN EXTERNAL
COMPANY
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REPLUBLIC OF BOTSWANMA
DOCUMENT
NUMBER
COMPAMIES ACT

FOR OFFICE
LIsE OMNLY

CERTIFICATE OF CHANGE OR ALTERATION OF PARTICULARS
OF AN EXTERNAL COMPANY

(section 348 (1) )

Company Number.........oo

| the undersigned. in my capacity as Registrar of Companies for the Republic of Botswana
hereby certify that:

has made alteration in the authonsed agents/ the address of an authonsed agent’ the name of
the company.

Givenundermy hand at. ... this oo aday ot G200

REGISTRAR/DEPUTY REGISTRAR
Seal/Stamp

Form 28
APPLICATION TO REMOVE FOREIGN COMPANY FROM THE REGISTER
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REPUBLIC OF BOTSWANA

COMPANIES ACT

DOCUMENT
NUMBER

FOR OFFICE
USE ONLY

APPLICATION TO REMOVE A FOREIGN COMPANY FROM THE REGISTER

{section 350 (2) )

Company name....... P i

ComPany MUIMBBEE. ... it a e ia e

Lttt e e e e e {insert full name)

being a shareholder authorised by a special resolution of the above named company to make
this application/a director authorised by the board of the above-named company to make this
application / a person required or permitted by the constitution to make this application, request

that the above named company be removed from the register.

Mame of director/authorised agent ® .. e
8 L T LN L TR

Signature of director/authorised agent™® ...

Presented by, ..., e e

T | T 1 =
Eemini ] address. o e e

B T

*Delete if not applicable.
“*Passport number applicable to non citizens only.

Form 29
FORM OF SPECIAL RESOLUTION
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EEPUBLIC OF BOTSWAMNA

DOCUMENT
MUMBER
COMPANIES ACT
) N R FOR OFFICE
FORM OF SPECIAL RESOLUTION USE ONLY
{section 96)
LT T T T R
Company NUmBer. ..
Motice of meeting given to memberson. ... dayof.. .o 200

Passedonthe ......o.oonnnaadayof o 200

(State the contents of the resolution and the relevant section below)

Mame of director/authorised agent™. ...
Identity number®*.......... s PSP

Signature of director authorised BEent® e e

T T I PSR
Identiny mumbe e ¥ i
e T T P
1 LT

i 1 =

*Delete if not applicable.
#FPassport number applicable to non citizens only.

Form 30
NOTICE OF FAILURE TO APPOINT OR RE-APPOINT AN AUDITOR AT AN ANNUAL
GENERAL MEETING
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REPUBLIC OF BOTSWANA
DOCUMENT
NUMBER
COMPANIES ACT

FOR OFFICE
LSE OMNLY

NOTICE OF FAILURE TO APPOINT OR RE-APPOINT AN AUDITOR
AT AN ANNUAL GENERAL MEETING

(section 198 (4} )
Company name............... e e e e e e et
COmPAaNY TIITIBET. oLt et et e e ettt e e
Mo auditor was appointed/re-appointed® at the General Meeting held on.. .. oo
davof. ..o 20

As At day of .o 20..........the
directors have appointed/re-appointed® an auditor for the company.

The Registrar 15 now requested to appoint a persons (s) in terms of section 191 (4) of the Act
to fill the vacancy.

Mame of director/authorised agent™. e
e LT T T PPN

Signature of director/authorised agent® ...

Rt P T L L T

Bl address. e
5 T
T2 = P

*Delete if not applicable.
##Passport number applicable to non citizens only,

Form 31
APPLICATION FOR CONVERSION OF A PRIVATE COMPANY INTO A CLOSE COMPANY
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EEPUBLIC OF BOTSWANA

COMPANMIES ACT

DOCUMENT
NLMBER

FOR OFFICE
USE ONLY

APPLICATION FOR CONVERSION OF A PRIVATE COMPANY

INTO A CLOSE COMPANY
{section 278)

Company name

Company number

I'We*, the undersigned, being all the members of the above-named company apply for the

conversion of this company into a close company.

I/'%We* state that —

{n) every member of the compony will become o member of the close company; and
{b) upon conversion the assets of the close company, fairly valued, will exceed its liabilitics,
and that atter conversion the close company will be able to pay its debts as they become

due in the ordinary course of it business,

The followimg documents are lodged herewith:

{a) a statement in writing by the auditor as required by section 191(h) of the Act; and

(b} a founding statement in terms of section 246 of the Act,

Mame(s) ** Identity number{(sy*** | Percentage of
ecach member®s
inferest

Signatures

Date
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Aggregate contribution of members i PUli. ..o e
Mame of Person appointed to be an Accounting OFFicer. .. e
demtity TG ™ B % s s e e e e e e e g e e e e
L
Postal adiress. e
B T 1
Mame of director/authorised agent™ . e
L R T T eSS

Signature of director/authorised agent™

PrEsented By e e

Poatal Al e s, . . e

Eemail address. e
Telephiome. e
T 1 PP
*Delete if not applicable.

=*Please give surname in BLOCK letters followed by first names.
=*+Passport number applicable to non citizens only.

Form 32
STATEMENT OF PARTICULARS OF CHARGES
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EEPUBLIC OF BOTSWAMNA
DOCUMENT
MUMBER
COMPAMIES ACT
FOR OFFICE
USE ONLY
STATEMENT OF PARTICULARS OF CHARGES
(section 1253 ) and (4} )

Mame of COMPANY. ... e e e e
COmmPamy TILTIBET. L it it e et et et a e

Set out in the table below are particulars of charges on property of the company

Deseription | Charges | Charges on | Date of Amount | Hate of | Method | Name of | Prohibition” | Power of
of propery) oreated exlsting ereatlon by | seenired interest | used ti [FEFsan restriction | the compans
by the properiy company/! by charges | payable |caleulate | entitled fo | contained | to create
company | aciquired by | acquisition an the |varinhle | charges |in the any ather
the comgany eharge |interesi insirument |charge
crenting n | or issoe
charge debenturey

Where the holders of a series of debentures are entitled to the benefit of a charge complete
below—

Description of Total ammount | Dates of Date of agency | Name of trustee | Name of person
property charged | secured by the | resolutions deed or other | for debenture entitled to
whaole serics anthorizing instrument by | holders charges
the issue of which the
series security is
is created!
defined
Presented by, e S rrrees P e e R
ety MUITIBET™ e ms s s s e e s s e e e e

*Passport number applicable to non citizens only.

Form 33
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REPUBLIC OF BOTSWAMNA

DOCUMENT
MUMBER
COMPANIES ACT
FOR OFFiCE
USE OMLY

FORM OF ANNUAL RETURN OF A COMPANY LIMITED BY GUARANTEE
{section 217 (6) )

1. Form of Annual Return of a Company Limited by Guarantee,

Annual Returnofthe .o Company Limited made up to the
date of the Annual Meeting.

Date of meeting ... s or Resolution in lieu of meeting
under section 107 {2) of the Act.

2. Physical and Postal Address of the registered office of the company

1 Physical and Postal Address at which the register of members is kept (if not kept at
registered office)

4. Physical and Postal Address at which financial records are kept (if not kept at the registered
office)

6. Total amount of indebtness of the company P
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Members of Company Limited by Guarantee

The following persons are members of the proposed company limited by Guarantee

Mame of membern(s)® Identity numberis)** | Residential address The amount to be uunlrlhulttJ
o assels of the company in the
event of winding up

7. Indicate whether asscts of the company are being mortgaged agamst the debt (YesMNo)*=*

8. Copy of the last Audited financial statements and Annual Report of the company.
L O 1T e
“Please give surname in BLOCK letters followed by the first name(s).

**Passport number applicable to non citizens only.
==*Delete it applicable.

AUDITOR OF COMPANY (QUALIFICATION FOR APPOINTMENT) ORDER
(under section 123(1)(a)(ii))

(23rd December, 1982)
ARRANGEMENT OF PARAGRAPHS

PARAGRAPH
1. Citation
2. Qualification for appointment as auditor of company

S.I. 33, 1985.

1.  Citation

This Order may be cited as the Auditor of Company (Qualification for Appointment)
Order.
2. Qualification for appointment as auditor of company

Any person shall be qualified to be appointed as an auditor of a company if he is a
member of a body of accountants established in the Republic of South Africa.

COMPANIES WINDING-UP RULES
(section 523 and 527(8))

(5th September, 1969)
ARRANGEMENT OF RULES
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RULE

1. Citation and application
2. Interpretation
3. Presentation of petition
4. Service of petition
5. Costs
6. Registration of order
7. Application to Master
8. Appointment of liquidator
9. Master's report
10. Notice of order
11. Failure to attend
12. Appointment of shorthand writer
13. Report to court
14. Report of offence
15. Record of examination
16. Misapplication, etc.
17. Application of rules
18. List of contributories
19. Holder of fully paid shares
20. Notice by liquidator
21. Advertisement
22. List open for inspection
283. Settlement of list
24. Application of Companies Act
25. Rules for meetings
26. First meeting
27. Method of convening meeting
28. Validity of proceedings
29. Place of meeting
30. Conduct of meeting
31. Costs of meeting
32. Presiding over meeting
33. Resolutions
34. Minutes
35. Report
36. Vote
37. Liquidator's application
38. Dispute of claim
39. Remuneration of liquidator
40. Carrying on of business by liquidator
41, Purchase by liquidator
42, Resignation of liquidator
43. Objection to liquidation account
44, Address for notice
45. Destruction, etc. of books and papers
46. Moneys collected by agent
47. Formal defects
48. Application by motion
49. Reference to the Master
50. Taxation
S.1. 86, 1969,
S.1. 40, 1970.
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1.  Citation and application

These Rules may be cited as the Companies Winding-Up Rules and shall, so far as
applicable, apply to all proceedings in every winding-up and judicial management under the
Companies Act.

2. Interpretation

In these Rules, unless the context or subject matter otherwise requires-

"counsel" means an advocate or an attorney;

"the court" means the High Court;

"creditor" includes a corporation and a firm of creditors in partnership;

"Master" means the Master of the High Court.

3. Presentation of petition

(1) The presentation of a petition in terms of section 370, or section 471 of the Act, shall
be effected by filing the petition at the office of the registrar of the court, accompanied by proof
of the lodging with the Master, or the officer designated by him, of a copy of the petition and of
every affidavit confirming the facts stated therein, and in the case of a petition in terms of the
first-mentioned section by a certificate of the Master, or of a magistrate or of a district officer that
security has been found as required by that section.

(2) The setting down of the petition for hearing shall be effected in accordance with the
rules and practice of the court.

4. Service of petition

Every petition shall, unless presented by the company, be served at the registered
office, if any, of the company, and if there is no registered office, then at the principal or last
known principal place of business of the company, if any such can be found, by leaving a copy
with any member, officer or servant of the company there, or in case no such member, officer or
servant can be found there, then by leaving a copy at such registered office or principal place of
business, or by serving it on such member, officer or servant of the company as the court may
direct; and where the company is being wound up voluntarily, the petition shall also be served
upon the liquidator (if any), appointed for the purpose of winding up the affairs of the company.
5. Costs

All costs and charges incurred, and all advances made by the Master on account of the
company, and all costs and charges incurred by the Master in connection with a company under
judicial management, shall, subject to any order of the court, be costs in the winding-up or
judicial management, as the case may be.

6. Registration of order

(1) Every officer receiving a copy of an order transmitted to him in terms of section 377
of the Act shall register the order and note thereon the day and hour when it was received.

(2) The deputy sheriff, if the Master so directs, shall proceed forthwith to attach the
movable assets of the company and, in doing so, shall follow as far as may be the procedure
laid down by section 19 of the Insolvency Act.

(8) The deputy sheriff shall transmit to the Master without delay an inventory of all
property attached by him and known to belong to the company.

(4) Where a liquidator is in office, the Master shall not direct the deputy sheriff to attach
the property of the company except, upon the application of the liquidator, or if for some special
reason, he thinks fit.

(5) The charges and expenses of the deputy sheriff in effecting the attachment shall be
in accordance with the scale of charges and expenses for the time being in force in insolvency
and shall be entitled to the like preference as the sheriff's costs under section 83 of the
Insolvency Act.

7.  Application to Master

(1) Every person who, under section 378 of the Act, is required to submit and verify a

statement as to the affairs of the company, shall apply to the Master for instructions for the
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preparation of such statement.

(2) It shall be the duty of every such person to attend on the Master either before or after
the statement of affairs has been submitted at such times and places as the Master may
appoint, and to give the Master all information that he may require.

(8) No such person shall incur any costs or expenses in or about the preparation or
making of the statement without first submitting to the Master an estimate of the costs and
expenses which it is intended to incur.

(4) Any such costs and expenses incurred without the previous sanctions of the Master
may be disallowed by the Master.

8.  Appointment of liquidator

As soon as possible after the meetings mentioned in section 382 of the Act (hereinafter
called "the first meetings"), all creditors and contributories have been held, the Master shall
proceed to appoint a liquidator or liquidators in terms of subsections (2) and (3) of the said
section.

9. Master's report

(1) The Master's report pursuant to section 379 of the Act may be presented by counsel,
or, if the Master thinks fit, may be submitted through the registrar of the court under cover of a
letter.

(2) The court may in every case refer the report back to the Master and require that it
shall be presented through counsel.

10. Notice of order

(1) Where the court has made an order under section 401 of the Act directing any
person to attend for public examination, notice of the order and of the time and place appointed
for the holding of the examination shall be served through a deputy sheriff.

(2) The Master shall give public notice of the time and place appointed for the holding of
a public examination by advertisement in the Gazette and such newspapers, if any, as the court
may direct.

11. Failure to attend

If any person who has been directed by the court to attend for public examination fails to
attend at the time and place appointed for the holding of the same, and no good cause is shown
for such failure, and it has been proved to the satisfaction of the court that notice of the order
and of the time and place so appointed has been duly given to such person, or if before the day
appointed for the examination the court is satisfied that such person has absconded, or that
there is reason to believe that he is about to abscond with the intention of avoiding examination,
it shall be lawful for the court, without any further notice, to issue a warrant for the arrest of the
person required to attend, or to make such other order as the court shall think just.

12. Appointment of shorthand writer

(1) If the court or the person before whom any examination under the Act and these
Rules is directed to be held shall in any case, and at any stage of the proceedings, be of the
opinion that it would be desirable that a person (other than the person before whom the
examination was taken) should be appointed to take down the evidence of any person
examined, in shorthand or otherwise, it shall be competent for the court or person before whom
the examination is taken to make such appointment.

(2) Every person so appointed shall be paid a sum not exceeding P5 a day, and a sum
not exceeding 10 thebe per folio of 90 words for any transcript of the evidence or copy of such
transcript that may be required, and such sums shall be part of the costs in the winding-up.

13. Report to court

(1) If a person examined before the Master or other person who has no power to commit
for contempt of court, refuses to answer to the satisfaction of the Master or such other person
any questions which may lawfully be put to him, the Master or such other person shall report
such refusal to the court, and upon such report being made the person in default shall be in the

Copyright Government of Botswana




same position, and be dealt with in the same manner, as if he had made default in answering
before the court.

(2) The report shall be in writing but without affidavit, and shall set forth the question put,
and the answer, if any, given by the person examined.

(8) The Master or such other person shall furnish a copy of such report to the person
examined.

14. Report of offence

When in the course of an examination before a commissioner for the purpose of taking
evidence under the Act, or in the course of an examination before an officer, it shall appear that
any person has been guilty of an offence, the commissioner or such officer, when forwarding to
the Master a record of the examination, shall make mention in writing of the facts in evidence
which appear to him to constitute such offence, and thereupon the Master shall submit the
record to the Attorney-General.

15. Record of examination

(1) The record of every examination of witnesses under the Act and these Rules shall be
filed in the office of the Master and (except for the record of a public examination) shall not be
opened to the inspection of any person other than the liquidator or his attorney unless the court
shall so direct.

(2) The court may from time to time give general or special directions to the Master as to
the custody and inspection of any such record and the furnishing of copies or extracts
therefrom.

(3) Any person divulging any information obtained from any such record to any person
for whose inspection the record was not open shall be guilty of contempt of court.

16. Misapplication, etc.

Where an order has been made for the public examination of persons named in the
order, pursuant to section 401 of the Act, or where an examination takes place before the
Master or an officer, and it appears from the examination that the persons examined or some of
them have misapplied or retained or become liable or accountable for moneys or property of the
company, or been guilty of misfeasance or breach of trust in relation to the company, or any
creditor of the company, then in any proceedings subsequently instituted under section 477 of
the Act, for the purpose of examining into the conduct of the said persons, or any of them, and
compelling repayment or restitution to the company of any moneys or property or contribution by
way of compensation to the associates of the company by such person or any of them, the
record of the examination of each person who was examined shall, subject as hereinafter
mentioned, and to any order or directions of the court, as to the manner and extent in and of
each record shall be used, and subject to all just exception to the admissibility in evidence
against any particular person or persons of any of the statements contained in the record, be
admissible in evidence against any of the persons against whom the application is made, who
has or had the opportunity of being present at and taking part in the examination:

Provided that before any such record of an examination shall be used on any such
application, the person intending to use the same shall, not less than 15 days before the day
appointed for hearing the application, give notice of such intention to each person against whom
it is intended to use such record or any part thereof, specifying the part which it is intended to
read against him, and furnish him with copies thereof (except the record of the persons under
depositions), and provided also that every person against whom the application is made shall be
at liberty to cross-examine or re-examine (as the case may be) any person, the record of whose
examination is read.

17. Application of rules

The rules as to lists of contributories and calls as hereinafter set out shall apply only in a
winding-up by the court.

18. List of contributories
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(1) The liquidator shall, with all convenient speed, prepare a list in alphabetical order of
the contributories of the company and shall set opposite the name of each contributory, his
address and the number of shares (with their distinctive numbers) for which he has placed him
on the list, and, if a call is to be made, the name of each contributory to be included in the call,
the amount of the call to be made upon him, and the number of the shares (with their distinctive
numbers) in respect of which it is proposed to make the call.

(2) In the preparation of the list, the liquidator shall observe the requirements of section
391(2) of the Act as regards representative contributories.

(3) He shall further distinguish between contributories who are present members of the
company, including present members in a list to be styled the "A" list which shall be prepared
forthwith, and past members in a list to be styled the "B" list, which shall be prepared when it is
ascertained that there is an unsatisfied debt or liability for which under the Act those past
members are liable and that the present members are unable to satisfy the contributions
required to be made by them in pursuance of the Act.

19. Holder of fully paid shares

It shall not be necessary to include a holder of fully paid up shares in the list of
contributories mentioned in the last preceding rule unless there is or likely to be a surplus for
distribution among shareholders.

20. Notice by liquidator

(1) The liquidator shall forthwith give notice to every person whom he has placed on the
list of contributories stating-

(a) (i) in what character, that is whether as a past or present member, and whether in his
own right or as the representative of, or as being liable for the debts of, some other
person; and

(ii) for what number of shares (with their distinctive numbers) he has been placed on
the list;

(b) if he is to be included in a call, the amount of the call to be made upon him, and the
number of the shares (with their distinctive numbers) in respect of which it is proposed
to make the call upon him;

(c) the date upon which application will be made to the court to settle the list of
contributories of call; and

(d) the period during which the lists will be lying open for inspection with the Master and
the time within which objection thereto may be lodged with the Master as provided in
rule 21.

(2) If the contributory has supplied to the company an address within Botswana for the
sending of notices to him (hereinafter referred to as "the registered address"), notice to that
address shall be sufficient.

(3) Before giving the said notice, or the notice mentioned in rule 21, the liquidator shall
consult the Master in regard to the date of the application to settle the list.

21. Advertisement

The liquidator shall give notice by advertisement in the Gazette that the list will lie open
in the office of the Master for inspection by alleged contributories for a period of 21 days from
the date of publication of the notice, or for such longer period as the Master shall have directed;
and that during the said period objections to the list may be lodged with the Master in writing, in
triplicate, and thereafter the list will be submitted for settlement upon the date mentioned in the
notice.

22. List open for inspection

(1) Every list of contributories and calls shall lie open in the office of the Master for
inspection of the alleged contributories for a period of 21 days, or for such longer period as the
Master shall direct, not being less, if any alleged contributory is resident outside Botswana, than
11 weeks; and during the advertised period objections may be lodged with the Master in writing.
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(2) Thereafter, upon the date approved by the Master, the liquidator shall make
application to the court for settlement of the list, and the court, upon considering the same, and,
upon the report from the Master, and the objections thereto, shall settle the list or direct the
liquidator to proceed by way of summons or make such other order as the court shall deem just.

(3) Objections lodged with the Master under this rule shall be lodged in triplicate.

23. Settlement of list

A list of contributories so settled shall be the list of contributories of the company, but
without prejudice to any power possessed by the court to re-settle the list as justice may require.
24. Application of Companies Act

The provisions of section 396 of the Act shall apply to a list of calls settled as aforesaid
as though a list so settled were an order made by the court on the contributories mentioned
therein; and shall be enforceable at the option of the liquidator by writ of execution taken out in
the court or in the magistrate's court for the district in which the contributory resides, or partly in
one way and partly in the other.

25. Rules for meetings

Except where the context otherwise requires, the rules as to meetings hereinafter set out
shall apply under Parts XXVI and XXVII of the Act, but shall take effect as to meetings held by
direction of the court, subject to any express directions of the court.

26. First meeting

The first meetings of creditors and contributories shall be held as soon as may be after
the final winding-up order.

27. Method of convening meeting

(1) Meetings of creditors shall be convened-

(a) in winding-up by the court as nearly as may be in the manner provided by the law
relating to insolvent estates;

(b) in a voluntary winding-up, whether by members or creditors, by giving at least 10 days'
notice of the meeting of the creditors by advertisement once in the Gazette and once at
least in two newspapers circulating in the district where the registered office or principal
place of business of the company is situate;

(¢) in ajudicial management in such manner as the court, or, failing the court, the Master,
shall direct.

(2) Meetings of contributories shall be convened-

(a) inawinding-up by the court as follows-

(i) the first meeting shall be convened by the Master, other meetings by the liquidator;

(i) meetings shall be convened upon the same notice as is required by this rule, in the
case of meetings of creditors in a winding-up by the court provided that the Master
may direct that the same notice is given to contributories as is required by this rule
in the case of meetings of contributories in a voluntary winding-up;

(b) in a voluntary winding-up by the liquidator by giving not less than 10 days' notice of the
time and place of the meeting by advertisement in the Gazette, and by sending, not
less than 10 days' before the day appointed for the meeting, notice of the time and
place of the meeting to every person appearing by the company's books or otherwise
to be a contributory of the company.

(8) The notice to any such person shall be sent to his registered address, or, failing a
registered address, to such other address within Botswana or elsewhere as may be known to
the liquidator.

(4) Meetings of a company under judicial management shall be convened in such
manner as the court, or, failing the court, the Master, may direct.

28. Validity of proceedings

Where a meeting of creditors or contributories was summoned by a personal notice, the

proceedings and resolutions at the meeting shall, unless the court otherwise orders, be valid
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notwithstanding that some creditors or contributories may not have received the notice sent to
them.
29. Place of meeting

(1) Meetings of creditors, of contributories, and of a company under judicial
management, shall be held at such place as is, in the case of a winding-up by the court or
judicial management, in the opinion of the Master, or, in the case of a voluntary winding-up, in
the opinion of the liquidator, most convenient for the majority of the creditors or contributories or
both.

(2) Different times or places or both may, if thought expedient, be named for the meeting
of creditors and for the meeting of contributories.

30. Conduct of meeting

The liquidator may, and if thereto required by creditors having in value one-fourth of the
votes of all creditors who have proved their claims, or by contributories holding one-fourth of the
voting power of the contributories, or, in the case of a winding-up by the court, if thereto required
by the Master, shall, subject to the provisions of rules 31 and 32, from time to time, summon,
hold, and conduct general meetings (hereinafter called "liquidator's meetings") of creditors and
contributories for the purpose of ascertaining their wishes in all matters relating to the
winding-up.

31. Costs of meeting

(1) The costs of summoning any meeting of creditors or contributories, at the instance of
any person other than the Master or the liquidator, shall be paid by the person at whose
instance it is summoned, who shall before the meeting is summoned deposit with the liquidator
such sum as may be required by him as security for the payment of such costs.

(2) Where by the Act or these Rules notice of a meeting is required to be sent, whether
to creditors or contributories, the costs of summoning the meeting, including all disbursements
for printing, stationery, postage, and the hire of rooms, shall be calculated at the following rate
for each creditor or contributory to whom notice is required to be sent, namely, 30 thebe per
creditor or contributory for the first 20 creditors or contributories, 12 thebe per creditor or
contributory for the next 30 creditors or contributories, 10 thebe per creditor or contributory for a
number of creditors or contributories after the first 50.

(3) The costs of the meeting shall be repaid out of the assets of the company if the court
shall by order, or if the creditors or contributories, whichever is the body affected by the
payment, shall by resolution so direct.

32. Presiding over meeting

(1) Meetings of creditors or contributories in a winding-up by the court shall be presided
over by the Master, a magistrate, a District Commissioner or an officer appointed by the Master
in like manner as is provided by section 39 of the Insolvency Act, for the holding of meetings in
respect of insolvent estates:

Provided that where meetings of creditors and contributories are not held at the same
time or are not held in the same place, the liquidator shall be the chairman of the meetings of
contributories.

(2) The chairman of a meeting held by direction of the court shall be such person as the
court shall appoint:

Provided that the court may appoint a chairman merely for the purpose of receiving and
scrutinizing the powers of attorney and proxies intended for use at the meeting with power to the
meeting either to confirm the appointment of such chairman or to elect some other person in his
place.

33. Resolutions

(1) At a meeting of creditors in any winding-up, resolutions shall be put and the votes
thereon shall be taken and counted mutatis mutandis in like manner and with the like results as
if the meeting were a meeting in respect of an insolvent estate convened for the transaction of
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similar business.

(2) At a meeting of contributories in any winding-up, a resolution shall be deemed to be
passed when a majority in value of contributories present personally or by proxy have voted in
favour of the resolution, the value of the contributories being determined according to the
number of votes conferred on each contributory by the articles.

(3) It shall be the duty of the provisional liquidator without notice, or, if there is no
provisional liquidator, then of the secretary, any director, or other officer of the company, upon
receiving 10 days' notice thereof from the Master, to attend at the first meeting with the books of
the company, and to give the chairman all information he may require as to the shareholding of
each contributory, and as to the votes conferred on each contributory by the articles. Failure to
comply with the said notice shall be deemed to be contempt of court.

34. Minutes

(1) Minutes shall be kept of the proceedings at every meeting of creditors and
contributories, and shall be signed by the presiding officer or chairman.

(2) The original minutes of all meetings in a winding-up by the court or in a voluntary
winding-up or in a judicial management shall be filed in the Master's office. Where such
meetings are not held before the Master, the minutes shall be transmitted to the Master by the
presiding officer or chairman as soon as possible.

35. Report

(1) The liquidator shall as soon as practicable and, unless with the consent of the
Master, not later than three months after the date of his appointment, submit to a general
meeting of creditors and contributories a report-

(a) astothe amount of capital issued, subscribed and paid up and the estimated amount
of assets and liabilities;
(b) if the company has failed, as to the causes of the failure;
) whether in his opinion further enquiry is desirable as to any matter relating to the
promotion, formation or failure of the company, or the conduct of its business;
(d) whether the company has kept the books and accounts required by the Act, and, if not,
in what respect such requirement has not been complied with;
(e) astothe progress and prospects of the liquidation; and
()  asto any other matter which he may think fit or in regard to which he may desire the
directions of the creditors or the contributories.

(2) The report of the liquidator shall be annexed to the minutes of the meeting at which it

is presented; and the liquidator shall lodge with the report two copies thereof.
36. Vote

(1) At any meeting of creditors or contributories, a creditor or contributory may vote
either personally or by an agent specially authorized thereto or acting under a general power of
attorney.

(2) A power of attorney or proxy intended to be used at any meeting of contributories
shall be lodged with the presiding officer or chairman not later than 24 hours before the
advertised time of the meeting at which it is to be used, and, in default thereof, shall be deemed
to be invalid for the purpose of voting at the meeting.

37. Liquidator's application

(1) A liquidator's application to court for directions under section 385 of the Act or for
leave to exercise any of the powers mentioned in section 384(5) of the Act, may be made by
petition ex parte.

(2) In his petition, in addition to other relevant matters, he shall state the steps, if any,
taken by him to ascertain the wishes of creditors and contributories in regard to the matter of his
application; and if the matter has been submitted to a meeting of creditors or contributories, he
shall attach to his petition a copy of the minutes of the proceedings thereat or so much thereof
as shall be relevant to the application.
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(3) Applications for leave to do any act or to exercise any power conferred on him under
section 384(7) of the Act shall not be made to the court.

(4) The registrar of the court shall forward every such application to the Master for his
report before setting down the same for hearing.

38. Dispute of claim

(1) A liquidator, who under the provisions of section 44 of the Insolvency Act, as applied
by section 432 of the Act, shall report to the Master his reasons for disputing a claim, shall at the
same time-

(a) forward to the creditor a copy of his reasons as submitted to the Master, and give
notice to the creditor that he is to show cause to the Master within 14 days, or within
such longer period as upon application to him the Master may allow, why his claim
shall not be expunged or reduced; and

(b) certify to the Master that he has done so.

(2) If the creditor disputes the liquidator's contentions, he shall show cause to the Master
in writing and, at the same time, shall forward to the liquidator copies of any documents
submitted by him to the Master; and thereupon the liquidator shall submit his remarks in writing
to the Master.

39. Remuneration of liquidator

Except as provided by the Act or these Rules, a liquidator shall not under any
circumstances ever make any arrangement for, or accept from any attorney, auctioneer, or any
other person, whether connected with the company of which he is liquidator or not, or from any
person who is employed in or in connection with the winding-up of the company, any gift,
remuneration or pecuniary or other consideration or benefit whatever in connection with the
liquidation of the company beyond the remuneration to which under the Act he is entitled as
liquidator, nor shall he make any arrangement for giving up, or give up, any part of such
remuneration to any such attorney, auctioneer, or other person.

40. Carrying on of business by liquidator

Where the liquidator carries on the business of the company he shall not, without the
express sanction of the court, purchase goods for the carrying on of such business from any
person whose connection with the liquidator is of such a nature as would result in the liquidator
obtaining any portion of the profit (if any) arising out of the transaction.

41. Purchase by liquidator

(1) Except by leave of the court, neither the liquidator, while acting as liquidator, either
directly or indirectly, by himself or any partner, clerk, agent or servant, nor the wife of the
liquidator, shall become purchaser of any part of the company's assets.

(2) Any purchase made contrary to the provisions of this rule may be set aside by the
court on the application of the Master or any creditor or contributory, and the court may make
such order as to costs as the court thinks fit.

42. Resignation of liquidator

(1) A liquidator in a winding-up by the court desiring to resign shall, when applying to the
Master to be relieved of his office, account to the Master for his administration as nearly as may
be up to the date of his intended resignation and shall, if the Master so require, summon
separate meetings of the creditors or contributories of the company to decide whether they do
or do not oppose the acceptance of his resignation.

(2) If a vacancy occurs by death, resignation or otherwise in the office of liquidator
appointed by the creditors in a creditors' voluntary winding-up, the Master shall convene a
meeting of creditors for the purpose of filling the vacancy.

43. Objection to liquidation account

(1) Any person objecting under section 453 of the Act to the confirmation of an account
shall, when laying before the Master his objection in writing, at the same time forward to the
liquidator a copy thereof, and, if not already in the liquidator's possession, copies of any
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documents submitted to the Master in support of the objection.

(2) Thereupon the liquidator shall submit to the Master his remarks in writing in
duplicate, and the Master may refer them to the person objecting or require, if he thinks it
advisable, the attendance of the liquidator or the person objecting.

(8) The person objecting may attend personally or by an agent; the liquidator may attend
by agent unless the Master requires his attendance in person.

44. Address for notice

(1) Whenever, under these Rules, notice is to be sent to a contributory or alleged
contributory, it shall be sent to his registered address.

(2) If he has no registered address, notice shall be sent to such other address within
Botswana or elsewhere as may be known to the liquidator.

(3) If he has no registered address and no other address known to the liquidator, it shall
not be necessary to send him any notice other than that mentioned in rule 20.

(4) Notice to any person may be sent to such address as may be known to the liquidator.

(5) Notice sent to an address recognized by this rule by prepaid registered post shall be
sufficient.

(6) An affidavit by the liquidator or his clerk, or the judicial manager or his clerk, that a
notice has been duly sent shall be sufficient evidence of the sending of a notice by the liquidator
or the judicial manager, as the case may be.

45. Destruction, etc. of books and papers

In a winding-up by the court, the Master may at any time during the progress of the
liquidation, on the application of the liquidator, direct that such of the books, papers and
documents of the company, or of the liquidator, as are no longer required, may be sold,
destroyed or otherwise disposed of.

46. Moneys collected by agent

(1) Where a liquidator employs an agent for any purpose, the gross moneys received on
the liquidator's behalf by the agent in the course of such employment shall be paid over by the
agent to the liquidator without deduction, and the charges and expenses of such agent shall be
paid over to him by the liquidator after submitting the same, if he thinks necessary, to the
Master.

(2) The Master shall have power to disallow all charges and expenses which appear to
him to be excessive.

(8) The liquidator shall be personally responsible for all payments made by him to an
agent without the sanction of the Master, if and insofar as the same are disallowed.

47. Formal defects

No proceedings under the Act or under these Rules shall be invalidated by any formal
defect or irregularity under these Rules unless the court before which objection is made to the
proceedings is of opinion that substantial injustice has been caused by the defect or irregularity,
and that the injustice cannot be remedied by any order of the court.

48. Application by motion

Any application made by the Master to the court under the Act or these Rules shall be by
motion; any report or statement by the Master may be in writing without affidavit.
49. Reference to the Master

Whenever application is made to the court to bring under review any decision, ruling,
order, appointment or taxation of the Master, the registrar of the court, before setting down the
application, shall refer the same to the Master for his report.

50. Taxation

(1) No bill of legal costs or charges arising out of a liquidation under a winding-up by the
court, or under a creditors' voluntary winding-up, shall be paid by the liquidator unless the same
has been taxed.

(2) All costs which are not the subject of taxation by the taxing officer of the court shall
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be taxed by the Master according to the tariff framed under section 69(3) of the Insolvency Act.
COMPANIES (SIGNING OF CERTIFICATES) REGULATIONS
(section 528(1))
(12th September, 2006)
ARRANGEMENT OF REGULATIONS

REGULATION
1. Citation
2. Officers who may sign certificates on behalf of Registrar
S.1. 61, 2006.
1.  Citation

These Regulations may be cited as the Companies (Signing of Certificates) Regulations.
2.  Officers who may sign certificates on behalf of Registrar
(1) The following officers may sign certificates on behalf of the Registrar-
(i) the Chief Commercial Officer; and
(ii) the Principal Commercial Officer I.
(2) Subregulation (1) applies only to certificates which may be lawfully signed by the
Registrar.
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