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IN EXERCISE of the paowers conferred on the Minister of Finance and Economic
Development by section 59 of the Securities Act, the following Regulations are hereby made —
1. These Regulations may be cited as the Securities (Institutions Licensing) Citation
Regulations, 2017.
2. In these Regulations, unless the context otherwise requires — Interpretation
“board” means —
(a)} where the securities business is a company, the board of
directors;
(b} where the securities business is a partnership, the partners; or
(c) where the securities business is conducted in another legal form,
the persons registered with the Regulatory Authority as having
responsibility for the conduct of the business; and
“key person” or *key personnel” means the Chief Executive Officer, Director,
Chief Financial Officer, company secretary, compliance officer
and internal auditor or any person fulfilling a similar function
with a different name or any other officer that the Regulatory Authority
may deem to be a key person.
3. These Regulations shall apply to a person who wishes to establish or  Application
operate a securities institution and applies to the Regulatory Authority for a  ©f Regulations
licence under section 3 of the Act.
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4. (1)A person shall not establish or operate a securities institution unless
that person has been issued with a licence in accordance with section 3 of the
Act.

{(2) A person who wishes to apply for a licence to establish or operate a
securities institution shall make an application to the Regulatory Authority in
Form 1A set out in Schedule 1.

(3} An applicant may apply io be an operator of more than one category
of securities institution business and shall indicate, on the application form,
which category or categories of securities institution business the applicant
wishes to establish or operate.

(4) Where the Regulatory Authority grants a licence to an applicant under
section 3 of the Act, it shal] —

(a) grant a single licence for the applicant stating the categories in the

licence; and

(&) stipulate in the licence, a condition specifying the securities institution

business the applicant is licensed to operate.
(5) An application for a licence shall be accompanied by a non-refundable
processing fee for the type of licence applied for as set out in the Schedule
to the Non-Bank Financial Institutions Regulatory Authority (Supervisory
Levies and Licensing Fees) Regulations and where the application is for more
than one licensed activity, the applicant shall pay an application fee for each
activity.
{6) An application for a licence under subregulation {2} shall be
accompanied by the information set out in Schedule 2.
(7) An applicamt shall supply such additional information and meet such
additional requirements as the Regulatory Authority may direct.
{(8) An applicant shall complete a personal questionnaire, set aut in Schedule
3, in respect of cach of the key persons and controllers and the guestionnzire
shall not be considered complete unless signed and dated by the person to
whom the questionnaire relates.
(9) Where an applicant is a partnership, persanal questionnaires shall be
submitted by the partners and where the applicant is any other legal entity, the
application shall be submitted by one of the key persons responsible for the
conduct of the business.
(10) Where a person, who is required to submit a personal questionnaire has
already filed such a questionnaire with the Regulatory Authority, the applicant
may supply the Regulatory Authority with a copy of that questionnaire giving
details of any changes to the information contained in the questionnaire and
including a declaration by the applicant and the person to whom the question-
naire relates that —

{a) the changes indicated arc accurate; and

(b) in all other respects, the information in the questionnaire remains true

and is not misleading,.

(11) Anapplicant may withdraw an application at any time and the application
fee paid in respect of the application shall not be refundable.

(12) Where, following submission of the application, the applicant becomes
aware of a material change in any of the information supplied with the
application, or any material event that may affect the application, the applicant
shall notify the Regulatory Authority of the change or event, irrespective of
whether the Regulatory Authority has considered the application or not.



5.(1) The Regulatory Authority shall grant a licence, in accordance with
section 4 of the Act only if the Regulatory Authority is satisfied that the
applicant and the applicant’s key persons and controllers meet the requirements
of these Regulations.

)

In respect of the applicant under subregulation (1), the Regulatory

Authority shall, before granting such applicant a licence, be satisfied that —

(a)

(®)

{0

(d)

(e)

(g)

(m)

()

the corporate governance of the applicant is in compliance with the
Non-Bank Financial Institutions Regulatory Authority (Securities
Business Corporate Governance) Rules;
the applicant has the capacity to comply with the Non-Bank Financial
Institutions Regulatory Authority (Securities Business Corporate
Govemnance) Rules;
the applicant has the capacity to comply with —

(i) any licence condition that applies to it, and

(i) any other regulatory requirement imposed under the Act or other

financial services laws;

the applicant’s key personnel possess the minimum qualifications
set out in Schedule 4 in respect of the activity that the applicant
proposes o undertake;
the financial resources of the applicant are sufficient for the activity
for which the applicant is applying for a licence as specified in the
Non-Bank Financial Institutions Regulatory Authority (Financial
Resource Requirements) Rules:

Provided that where the applicant is proposing to undertake
more than one activity, the financial resources required shall be the
sum total specified in the Non-Bank Financial Institutions Regulatory
Authority (Financial Resource Requirements) Rules of each of
thase activities or such other amount as the Regulatory Authority may
require;
the applicant’s proposed business plan submitted provides reasonable
grounds for believing that the applicant will conduct business
in compliance with the regulatory requirements, without becoming a
risk to the stability of the Botswana capital markets;
the applicant has not, at any time or in any jurisdiction —

() been subject to any insolvency or liquidation proceedings,
(ii) made any arrangement with creditors,
(i) been the subject of a compulsory winding up, or
(iv) engaged in any other conduct, that may compromise the applicant’s
ability to maintain the financial resource requirements
applicable to the applicant;
the applicant has not at any time, been subject to proceedings by a law
enforcement authority or regulatory authority or any professional
association, of a nature that would compromise the applicant’s integrity;
there are no other factors that may compromise —
() the integrity, financial standing or professional skills of the
applicant or its key personnel,
(i) the integrity or financial standing of the applicant’s controllers,
(iii) the sustainability of the financial position of the applicant and its
likely impact on the stability of the financial system in Botswana;
or
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(iv) the capacity of the applicant to meet its regulatory requirements and
the relevant obligations which the applicant may be subject 1o in
Botswana or elsewhere, imposed by law; and

there are no factors that might impede the Regulatory Authority’s

effective oversight of the securities institution business.

(3) In respect of the applicant's key person and controller, the Regulatory
Authority shall before granting a licence to the applicant, be satisfied
that -

(@)
(b)

(c)

(d)

(e)

{g)

(n

the applicant’s key person or controller has not been convicted of a
criminal offence involving dishonesty;

the applicant’s key person or controller has not been found guilty of
misconduct or unprofessional conduct or other conduct that may
compromise his or her integrity as a key person or controller,
by a competent tribunal, board or body legally constituted,
within or outside Botswana, for the purpose of adjudicating on
matters of discipline and conduct;

the applicant’s key person or controller, being a holder of a professional
qualification, has not been suspended or barred from practising the
profession, trade or skill within or outside Botswana;

the applicant’s key person er controller has not been removed from

any office of trust on account of misconduct, by any court within or
outside Botswana;

the applicant’s key person or controller has not, in any jurisdiction,
been subject to termination by his or her employer, nor has he or she
resigned from a position in circumstances where, but for the resignation there
would likely have been an alternative sanction such as dismissal;

the applicant’s key person or controller has not, at any time been subject
to bankruptcy proceedings or made other arrangements or arrangements
of a nature that might compromise his or her financial standing and the
ability to maintain a sound financial position;

the applicant’s key person or controller has not been involved as a director
or controller, or any capacity with significant influence
over the management of the organisation, in any entity, whether
company, partnership or any legal form, that has been subject to any of
the proceedings set out in subregulation (2)(#) unless the Regulatory
Authority is satisfied that the circumstances do not compromise on the
applicant’s key person’s or controller’s financial standing; and

there are no other factors that might compromise his or her integrity,
competence or financial standing,

(4) Where the applicant is licensed by the Bank of Botswana, or where  any
key person or controller is an employee or director of a bank licensed by the
Bank of Botswana —

(a)

(b

the Regulatory Authority may rely upon a certificate from the Bank of
Botswana as to the integrity and financial standing of the applicant or
its key person or controller; and

notwithstanding paragraph (), the Regulatory Authority shall make its
own determination as to whether the Regulatory Authority’s
requirements regarding the financial resources, skills, qualifications
of the applicant and key person are met.
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(11) Where the Regulatory Authority becomes aware that a key person has been
appointed by the securities institution without the approval of the Regulatory
Authority, the Regulatory Authority may —

(@) impose a penalty not exceeding P10 000 against the person; or

{b) direct the securities institution to dismiss the key person.

7.(1) Where the Regulatory Authority receives an application from a person

in accordance with regulation 5 or 6, the Regulatory Authority —

(a) shall acknowledge receipt of the application in writing;

(b) may require additional information from the applicant or any of the key

personnel or controllers; and

() shall, where the information is not supplied, decline the application.
(2) Where the Regulatory Authority considers that the licensing criteria are not
met, it shall —

(a) inform the applicant, in writing, of its intention to decline the application

and giving reasons:

(b) allow the applicant one month in which to make representations; and

(c) consider any representation made within that period and may —

(?) confirm the decision to decline the application,
(i) approve the application, or
(iii) seek further information from the applicant.
(3) Where the Regulatory Authority intends to approve an application, with
conditions, it shall —

(a) inform the applicant in writing, giving reasons;

(b) allow the applicant one month in which to make representations; and

(c) consider the representations received within that period and may -

(i) confirm the decision to impose conditions,
(i?) approve the application with any conditions, in which case
regulation 8 shall apply in relation to the licence fees, or
(iif) reject the application, in which case subregulation (2) shall apply.
(4) Where the Regulatory Authority intends to approve an application or an
application for an extension of licensed activities, it shall —

(a) inform the applicant in writing of the approval giving reasons; and

(b} inform the applicant in writing, the date from which approval takes

place where an annual licence fee has been paid.
(5) Notwithstanding any other provision of the Regulations, where the
Regulatory Authority approves an application, it shall give the applicant
written notice and the approval shall take effect from the date specified by the
Regulatory Authority.

8.(1) A person operating a securities business shall pay to the Regulatory
Authority, in accordance with the Non-Bank Financial Institutions Regulatory
Authority (Supervisory Levies and Licensing Fees) Regulations —

(a) alicence renewal fee; and

(b) asupervisory levy, in such form and manner as the Authority may

direct.
(2) The first supervisory levy shall be paid immediately after the Regulatory
Authority has issued a licence.
(3) Where the Regulatory Authority has issued a licence, after 1st April the
supervisory levy shall be reduced by one twelfth for every complete month
that has passed.




6. (1) A person operating a securities institution business may apply for an
amendment to a licence to permit the undertaking of additional activities as set
out in Form IB of Schedule 1.

(2) The Regulatory Authority shall approve the additional activities and
amend the licence accordingly, only if it is satisfied that the applicant and the
applicant's key person and controller meet the requirements specified in these
Regulations in respect of the additional activities.

(3) An application under subregulation (1) shall be accompanied by the
processing fee corresponding to the licence application as set out in the Non-
Bank Financial Institutions Regulatory Authority (Supervisory Levies and
l.icensing Fees) Regulations and —

(@) where the application is for more than one licensed activity, the
applicant shall pay the application fee for each activity: and

(&) the fees shall be payable to the Regulatory Authority in such form or
manner as it may direct.

(4) A securities institution shall not appoint a new key person, nor shall

a person become a controller of a securitics institution unless the Regulatory
Authority has granted its approval in writing.

(5) The Regulatory Authority shall grant its approval under subregulation
(4) only if the Regulatory Authority is satisfied that the new key person or
controller, as the case may be, meets the requirements specified in these
Regulations.

(6) A licensed securities institution that wishes to appoint a new key
person shall make an application to the Regulatory Authority using Form 1C
of Schedule 1.

(7) Where a person wishes 10 become a controller or a pariner in a
securitics institution, the securitics institution shall submit an application to the
Regulatory Authority, using Form 1C of Schedule 1 and the application shall
be accompanicd by a personal questionnaire signed and dated by the person
who is to be the controlter or partner.

(8) An application for approval of new key persons or controllers shall be
accompanicd by the processing fee corresponding to the licence application
as set out in the Non-Bank Financial Institutions Regulatory Authority
(Supervisory Levies and Licensing Fees) Regulations and the fees shall be
payable to the Regulatory Authority in such manner as it may direct.

(9) Where the Regulatory Authority becomes aware that a key person
has been appoinied by the sccurities institution without the approval of the
Regulatory Authority, the Regulatory Authority may —

(a) impose a penalty not exceeding P50 000 against the securities institution
and direct the securities institution 1o submit the appropriate application;
or

(b} direct the securities institution to dismiss the key person.

(10) Where the Regulatory Authority becomes aware that a new person has
become a controller of the securities institution without the approval of the
Regulatory Authority, the Regulatory Authority may —

(@) impose a penalty not exceeding P50 000 against the securities institution
and dircet the sceuritics institution to submit the appropriate application;

(b) direct the securities institution to dismiss the controller; or

{c) direct the person to dispose of his or her interest in the securities
institution.
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9. All licences that are issued by the Regulatory Authority, unless provided
for under the Act, shall be valid for a period of three years.

10. (1) An application for the renewal of a licence shall be made to the
Regulatory Authority at least three months before the licence expires in Form
1D set out in Schedule 1.

(2) Where an application for renewal is made after the period of three
months referred to in subregulation (1), the Regulatory Authority may renew
the licence subject to payment of a penalty fee of P350 per day during the
period that the securities institution does not renew its licence.

(3) Where a period exceeding 3 months from the date that the licence
expired has elapsed, a securities institution shall re-apply for a licence, and the
Regulatory Authority shall treat the re-application as a new application for a
licence.

(4) An application for the renewal of a licence under subregulation (3)
shall be accompanied by the information set out in Schedule 2.

(5) An applicant shall supply such additional information and meet such
additional criteria as the Regulatory Authority may direct,

11. () The Regulatory Authority may suspend or revoke a licence issued
under the Act, or employ any of the other powers available to it under the Act
when —

{a) the securities institution makes such a request;

{6) any information supplied to the Regulatory Authority by the securities
institution, its key persons or controllers (including information
supplied in a licence application) is false or misleading;

(c) the Regulatory Authority is no longer satisfied that the conditions
Justifying the granting of a licence continue to exist;

(d) the securities institution or any financial group of which it is a part, has
breached any requirement of the Act or rules;

(e) the securities institution has breached a condition on the licence;

() the Regulatory Authority has reasonable grounds for believing that the
securities institution or its key persons or its controllers are not fit and
proper persons; or

(g) the securities institution has not commenced business within a period
of 12 months from the date of a licence being granted to it.

(2) Where a securities institution decides to withdraw from a regulated

activity, it shall —
{a) noiify the Regulatory Authority and each of its clients of its decision;
(b) ensure, to the satisfaction of the Regulatory Authority, that any
such business which is outstanding is properly transferred to
another securities institution; or
() arrange for the orderly winding down of the business subject to
any conditions that the Regulatory Autherity may specify.

12.(1) The Regulatory Authority shall impose the following conditions on
any licence granted by it under the Act —

() a licence issued under the Act shall not be transferrable;

(b} a licence holder shall undertake only the Non-Bank Financial
Institutions activities specified in the licence;

(c) a director of a securities institution shall not be a director or
partner of, or have any direct or indirect interest in any other
securities broker or dealer; and
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(d) a security broker or dealer shall be manned at all times by an officer

who is an agent, partner, director or employee who —

(1) has the requisite skills set out in Schedule 4, and

(i) has the right to execute orders on a securities exchange.
{2) The Regulatory Authority may vary the conditions of a licence where it is
concerned that the securities institution may not have the necessary financial,
human or other resources to continue to operate.
{3) The Repulatory Authority may suspend or restrict the aciivities of
the securities institution in any way it considers appropriate under the
circumstances.

13. Where the Regulatory Authority is satisfied that a licence issued under
the Regulations is lost, destroyed or defaced, the Regulatory Authority may
upon a payment of P | 000 by the licensee, issue a duplicate licence.

14. (1) A person who, without reasonable cause, fails to comply with these
Regulations commits an offence and is liable 10 a fine not exceeding P200 000
or to imprisonment for a term not exceeding five years, or to both.

(2) In the case of a continuing contravention of the provisions of regulation
15, such person shall be liable to a further fine not exceeding P350 for every
day during which the contravention continues:

Provided that the total amount for the further fine shall not exceed P200000.
(3) In addition, the administrative penalties that may be imposed by the
Regulatory Authority in the event of a contravention of these Regulations shall
include —

(a) a written warning to the person or a notice published in a newspaper of
general circulation directing the person to —

(1} do a specified act or refrain from doing a specified act,
(if} remedy the effects of the contravention,
(iii) compensate any person who has suffered loss because of the
contraventton, or
(iv} cnsure that the person does not commit further contraventions of
the Act; or

(b) variation, suspension or revocation of a licence.

(4) Before taking action in terms of subregulation (3), the Regulatory Authority
shall give the person written notice of the proposed action, specifying the
grounds for the action and the facts supporting those grounds and allow the
person to request for a hearing within 21 days of giving the notice.

(5) Where a person requests for a hearing under subregulation (4), the
Regulatory Authority shall hold a hearing before taking any action, and such
hearing shall be held in camera, unless the person consents to the hearing being
held in public.

15. (1) A securities institution that has been licensed under the Act shall be
entitled to continue to conduct business as a securities institution:

Provided that —

() it has commenced operations by the time these Regulations come into

force;

(b} itcomplies with these Regulations and any other applicable regulatory

requirements within one year of these Regulations coming into effect; and

(c) it makes an application under these Regulations within one year of

these Regulations coming into effect and the Regulatory Authority has
not made a decision on the application.



{2) The Regulatory Authority, on approving the application of a securities
institution that meets the requirements of subregulation (1), may impose
conditions requiring the securities institution to take any action necessary to
bring it into compliance with these Regulations.

(3) Where the Regulatory Authority decides that an application from a
securities institution under subregulation (1) does not meet the application
criteria in these Regulations, the Regulatory Authority may grant an exemption
from the requirement to have a licence, for a period not exceeding three months,
50 as to provide the securities institution time to wind down its business in an
orderly manner as directed by the Regulatory Authority.

cC.77
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SCHEDULE 1

Form 1A
{reg.4)

APPLICATION FOR A LICENCE TO ESTABLISH OR OPERATE A
SECURITIES INSTITUTION

Please answer every question, writing “not applicable” if appropriate. If there is insufficient
space, please continue on a separate sheet, identifying, on the separate sheet, the question for
which the additional information is supplied.

(1) Name of applicant (Please give the name of the applicant for a licence)

S R e T T T T T T T T T T T PP

(2) Name and capacity of the person submitting this form (Please note that this form shall
be submitted by the chief executive officer or another executive director or partner)

(3) Current Registered Office Address (Please give the full physical address. A Postal
address is not acceptable)

------------- R T T T T T T P N



o
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{4) Other addresses used by the applicant (Please give the head office address, if different
from the registered office, and any other addresses used by the applicant)

Sratiusesnasstnesssi bt brrstnansnsossn dttterencananssana Fedetrrernrarassseaaa P N NE R e IaN 0N E s it rraTae R R R iRt bl nae e
essunsiistbnrenen, Fabiteeeranenvasas, tevirecannsennrinans 4evereranancsasasas tatiranrrasessssssatan dreeereravenunnaas tererrrersnsnvans LY
Stbturesansnenss +astdudrrennsnsansnss T Biitdveriasaanssssnane titttranrrasnarianss tititnreravanessnsaas, Abdrrrratasssnnaan Seedenuraacnns
ssvraan Hedbdvrrererenannans Satitrrererarenssss T IIT tietrererasenvnases. tstturaannanssnninas. +hdbrrerarrersnnsan Htdvrrrranncsssiane EYTITS

(5) Nature of business to be conducted. (Please indicate which of the activities described
below you wish to undertake, Tick ali that apply.)

Asset manager

Custodian

Investment adviser

Market maker

Participant

Securities broker or dealer

Transfer agent or a transfer secretary

(6) Previous regulatory history (Please give details of any regulatory authority that has
exercised financial services supervisory authority over the applicant in the past 7 years)

4evuarevevssssnas, Sbvriseserersiaans Al Edvesatnaressstatsbarrnaanassnnsns Ahesesaterensissnsns viverrnaasessrsaasa 4tdasesnansrenanass Sererreserennusnsn

..... ssaanasrtes L L T Ty P T T TP PSP
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(8) Position the key persons are to take up

e T T ittt i

A BB R R e R B SRR e e SRR L NPT PR e R E SRS AT R IR R ra TR R E RIS 24E

(9) Declaration (Please answer *Yes” or “No” to each of the following questions.

If the answer is *Yes”, please give full details on a separate sheet of paper.)

(ar) Is the applicant, for any reason, precluded in any way from carrying on (fully or partially)
the services which the applicant proposes to offer?

YES/NO

(b) Has the applicant ever been convicted of any offence in any jurisdiction?

YES/NO

{¢) Has the applicant ever been the subject of any disciplinary, legal, other investigations or
other comparable proceedings, by any law enforcement, regulatory, or professional body in
any jurisdiction, whether or not there were any sanctions or other findings as a result?

YES/NO

(d) Has the applicant, cver, in any jurisdiction, been subject to liquidation, insolvency pro-
ceedings, or compulsory winding up, as the case may be, or made other agreements with
creditors?

YES/NO

() Has the applicant ever been refused a licence or equivalent authorisation to carry on a
business activity in any jurisdiction?

YES/NO
(/) Has any key person or controller been convicted of any offence by any court in any
jurisdiction? (If the answer is yes, please cross refer to the relevant personal questionnaire)

YES/NO
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(g) Has any of the key person or controller ever been subject, in any jurisdiction to
investigations, disciplinary proceedings, or termination by an employer, or ever resigned from
any position in any jurisdiction in circumstances where, but for the resignation, there would
likely have been an alternative sanction such as dismissal? (If the answer is yes, please cross
refer to the relevant personal questionnaire)

YES/NO

() Is the applicant engaged in any litigation in any jurisdiction?

YES/NO
(i) Are you aware of any other matter that may be material to an assessment, by the Regulatory
Authority of the balance of skills available to, the integrity of or the financial soundness of
the applicant?

YES/NO
(/) Have you supplied all the information specified in Schedule 2 of the Securities (Institution
Licensing) Regulations?

YES/NO

(10) Certification

[ certify that the above information and all information supplied with this application is
complete and comect to the best of my knowledge. I undertake 1o advise the Regulatory
Authority of any material change that occurs at any time afier this form is submitted and until
such time as the applicant ceases to conduct the licensed activity.

I authorise the NBFIRA to contact any person named herein to verify the contents of this form.
In so doing the Regulatory Authority may refer to the application,

IR LN ONN: o cevenehonnansnesmsisssis s s R i B b AR T g

Signature.....o.oooa Fer s s DM oy s s AT G e S




C82

Form IB
(reg.6 (1)

APPLICATION FOR AN AMENDMENT TO A LICENCE TO PERMIT THE
UNDERTAKING OF ADDITIONAL ACTIVITIES

Please answer every question, writing “not applicable” where appropriate. If there is
insufficient space, please continue on a separate sheet, identifying, on the separate sheet, the
question for which the additicnal information is supplied.

1. Name of applicant (Please give the name of the licensed securities institution)

T T T T T T L e e T L e L e

b R R R R RARE TR R b bR R

2. Name and capacity of the person submitting this form (Please note that this form shall
be submitted by the chief executive officer or another executive director or partner)

AP AP PR PR T PP

3. Current Registered Office Address (Please give the full physical address. Postal address
is not acceptable)

T T T T T T T e PP T PEL LT

4. Nature of additional business to be conducted. (Please indicate which of the activities
described below the applicant wishes to undertake in addition to those currently undertaken.
Show all that apply with a tick alongside the activity. If the applicant wishes to discontinue
any of the activities currently undertaken please state which are to be discontinued):

Asset manager

Custodian

.
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Investment adviser
Market maker

Participant

Securities broker or dealer

Transfer agent or a transfer secretary

1. Name and addresses of any additional key persons or controllers
e o A B B 0 0 0 0 e B 4B B BB 6 P
2. Positions key persons are to take up

B B 2 0 B B 8 b i e L .6

3. Please provide any amendments to the information provided for the previous
application that is relevant to the new services (Please refer to Schedule 2 and provide any
additional information such as a revised business plan):

B B B M B B B 0 e B 6

8. Declaration (please answer “yes"” or *no” to each of the following questions. If the answer
is “yes", please give full details on a separate sheet of paper.)

(a) Is the applicant, for any reason, precluded in any from carrying on (fully or
partially) the additional services which the applicant proposes to offer?

YES/NO
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(b)Has any of the key persons or controllers ever been convicted of any offence
by any court in any jurisdiction? (If the answer is yes, please cross refer
10 the relevant personal questionnaire)

YES/NO
(c)Has any of the key persons or controllers ever been subject, in any jurisdiction
to investigations, disciplinary proceedings, or termination by an employer, or
resigned from a position in any jurisdiction, in circumstances where, but for the

resignation, there would likely have been an alternative sanction such as dismissal?
(If the answer is yes, please cross refer to the relevant personal questionnaire)

YES/NO
9. Certification
I certify that the above information and all information supplied with this application
is complete and correct to the best of my knowledge. I undertake to advise the
Regulatory Authority of any material change that occurs at any time afier this form
is submitted and until such time as the applicant ceases to conduct the licensed

activity.

1 authorise NBFIRA to contact any person named herein to verify the contents of
this form. In so doing the Regulatory Authority may refer to the application.

BAgnature. (i s vl SRR R R T Date,,omtediiitiaisini ok i

—
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Form 1C
(regs.6and 7)

APPLICATION FOR THE APPOINTMENT OF A NEW KEY
PERSON OR CONTROLLER

Please answer every question, writing “not applicable” if appropriate. If there is insufficient
space, please continue on a separate sheet, identifying, on the separate sheet, the question
for which the additional information is supplied. The term “controller” includes a partner. A
partner or controller may also be a key person.

1. Name of applicant {Please give the name of the licensed securities institution)

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

T R BB T TR RN R TR AR AR AR R E AR AR R E SRS RS R RS RS S

2, Name and capacity of the person submitting this form (Please note that this form shall
be submitted by the chief executive officer or another executive director or partner)

T T T T B R R R R LR LR PR R E e

e T T L LRI LLT,

3. Current Registered Office Address (Please give the full physical address. Postal address
is not acceptable)

A A S I T R A PP P

B T T T T L L Ll Lt T e T R R R PR P e LR

B T T e e R PR )

4. Name and addresses of any additional key persons or controllers
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5. Positions key persons are to take up (Controllers who are not key persons shall state that
this question is not applicable)

R T e
B B T T B0 B B B8 6 B 8 0 0 T BT T B BB B0 B B B8 B8 BB A A 88 b ah b g B s R e b r TR ma

B KB B B A e b RN e NN AR AR e

6. Explanation how the skills and experience relate to the position (Controllers who are
not key persons shall state that this question is not applicable)

7. Assessment of how the new appointment will affect the balance of skills available to
the sccurities institution (Controllers who are not key persons shall state that this question
is not applicable)

8. Declaration (pleasc answer “yes™ or “no” to each of the following questions. If the answer
is “yes”, please give full details on a separate sheet of paper)

(a) Has any of the key persons or controllers ever been convicted of any offence by
any court in any jurisdiction? (if the answer is yes, please cross refer to the
relevant personal questionnaire)

YES/NO

(b} Has any of the key persons or controllers ever been subject in any jurisdiction, to
investigations, disciplinary proceedings, or termination by an employer, or
resigned from a position in any jurisdiction, in circumstances where, but for the
resignation, there would likely have been an alternative sanction such as dismissal?
{if the answer is yes, please cross refer 1o the relevant personal questionnaire)

YES/NO

—
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{c) Are you aware of any other matier that may be material to an assessment by the
Regulatory Authority of the balance of skills available to the integrity of or the
financial soundness of the applicant?

YES/NO
9. Certification

[ certify that the above information and all information supplied with this application
is complete and correct to the best of my knowledge. 1 undertake to advise the
Regulatory Authority of any material change that occurs at any time after this form
is submitted and until such time as the applicant ceases to conduct the licensed
activity.

1 authorise NBFIRA to contact any person named herein to verify the contents of
this form. In so doing the Regulatory Authority may refer to the application.
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Form 1D
(reg. 10(1))

APPLICATION FOR RENEWAL OF LICENCE OF
A SECURITIES INSTITUTION

Please answer every question, writing “not applicable” if appropriate. If there is insufficient
space, please continue on a separate sheet, identifying, on the separate sheet, the question for
which the additional information is supplied.

1. Name of applicant (Please give the name of the licensed securities institution)

B B 0 8 0 b B B B BB R B B4 4 B4 £ 84 B 48 B r i b SR T PR TR R R R R R R R R RRa RS RS b aa R
BB B e B BB BB b S B8 B B P P P B BT NN B BN R R BB B LA AR EE B A8 2 88 b # 5o oo r e e r e R

0 T R B S K B B 6 6 6 R 6 A b T e e LR A AR SRR e St

2. Name and capacity of the person submitting this form {(Please note that this form
shall be submitted by the chicf executive officer or another executive director or partner)

B T N T BB BB B o B S B B B P P BB B R R A AR R R R SRR a8 bR m b bbb a b ndbana

3. Current Registered Office Address (Please give the new physical address. A Postal
address is not acceptable)

B e L L L L LR R T P R T PR T P T R T T T T TP T T T T PR T P PR E T P S S

-------------------------------------- A T T T R B R 0 B8R EFESEEE B b T A NSRS A B

4. Details of licence being renewed:
() LROBOOE INO. ...oocoeiisrerssismsins o arasmsremmssmsesmssmmas s smen saes PP S PSSR HE S Prmar b e s s eae s Semme et sttt pas
e D e s e T T T T R s e e s s e

(o) Diie Of ERPINY crioniecieticimisinasonininss R i A A A R T G
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5. Please provide any amendments to the information provided for the previous
application that is relevant (Please refer to Schedule 2 and provide any additional information
such as a revised business plan. Please give full details on a separate sheet of paper):

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

Certification
I certify that the above information and all information supplied with this
application is complete and correct to the best of my knowledge. I undertake
to advise the Regulatory Authority of any material change that occurs at any
time after this form is submitted and until such time as the applicant ceases to
conduct the licensed activity.

1 authorise NBFIRA to contact any person named herein to verify the contents
of this form. In so doing the Regulatory Authority may refer to the application.

CAPACTEY I crceeenreaiarsrassve i sss st e bbb SRR b SR SR P TS 0R RSB S n

SIENALUTE.....oovererreeriesrsnsrrmss s et s rasss s nssanas Date..cooiiiiiii s

COMPANY SEAL
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SCHEDULE 2
(regs. 4 (6) and 10 (4))

1. INFORMATION TO ACCOMPANY A LICENCE APPLICATION
(1) General licence application requirements

(a) An application for a licence in the form set out in Schedule |, together with any
relevant attachments shall be enclosed in a sealed envelope and filed with the
Regulatory Authority. There shall be further submissions through the electronic
medium as advised by the Regulatory Authority.

(b} An application shall be accompanied by personal questionnaires signed and dated by
each key person or controller.

(2) Information to be supplied by applicants for a licence —

(a) Each applicant shall supply a description of business it secks to undertake and the
licence category for which it is applying.

(b) Each applicant, unless it is a newly formed business, shall supply copies {certified
by the director, partner, as the case may be) of the last balance sheet, the last profit and
loss account, the last cash flow statement and a statement of changes in equity,
incorporating the results of its last financial year, and which have respectively been
audited by a qualified auditor (including every document required by law to be
attached). The copies of the financial statements shall be accompanied by a copy of
the report of the auditors thercon (certified as aforesaid).

(¢} Where the audited accounts are for a period that ends more than 6 months before the
date of application, the applicant, unless it is a newly formed business, shall supply
unaudited accounts for a period ending not earlier than 6 months prior to the date of
application (which shall also be certified by a director or partner, as the case may be,
as being a true and fair reflection of the company’s financial position to the best
knowledge of the applicant).

{d) Each applicant shall supply a business plan containing the particulars of -

(i) the names and addresses of the key persons or controllers,

(ii) the names of the key person (of which there shall be at least two) who shall be
registered with the Regulatory Authority as being responsible for the conduct of
the business, and

(iii)  where the applicant is a company, the shareholding structure which shall disclose —

(aa) whether any of the shareholders will have an executive role to oversee the day
to day operations of the business, or

(bb) where controllers are incorporated, the full group structure,

(cc) wherc the applicant is a partnership, the names and addresses of the parmers
and information as to which of the partners will have an executive role to
oversee the day to day operations of the business,

(dd) the qualifications, experience and expertise of key person and an explanation
of how those qualifications individually and coliectively will be sufficient
for the business to be undertaken,

(ee) the financial projections for three years, together with the key assumptions
on which the business plan is based,

.
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(f) one bank reference from the applicant’s current bank, or, if the applicant
has yet to establish a bank account, the applicant should supply a bank
reference for at least two of the directors or partners,

(gg)two business references relating to the applicant or, if the applicant
has yet to commence business, references relating to at least two of the
directors or partners,

{(hh)the proposed premises suitably located and equipped to provide
satisfactory service to clients in the field of activity to which the
licence relates or evidence acceptable to the Regulatory Authority
that such premises will be
available, and

(i) the human and technology resources available to the securities
institution that will be capable of providing professional services
to clients in the field of activity to which the licence relates or
evidence acceptable to the
Regulatory Authority that such resources will be available; and

(if) the proposed independent auditor.

(e} Each applicant shall give an overview of its proposed corporate governance
arrangements, which shall include —

(i) the legal form of the applicant and if —

(aa)it is a company, its documents of incorporation,

{bb)it is a partnership, ils partnership agreement, or

(cc) it takes any other legal form, details of that legal form and accompanying
verification documents,

(i) particulars of the Board and Board Committees (if any),

(iii) particulars of any procedures, codes or protocols that the Board may have
adopted at the time of the application and an overview of the procedures,
codes and protocols that the applicant intends that the Board shall adopt by
the time business commences,

(iv) particulars of the management and organisation structure, providing an
organisation chart with brief descriptions of the powers and duties of the
posts,

(v) an overview of the applicant’s assessment of risks and policies to mitigate
those risks,

(vi) an overview of the applicant's proposed internal controls, including inter
alia —

(aa) an explanation of how the controls mitigate the risks to which the
applicant is subject, and

(bb)a copy of the procedures manual designed to implement internal
controls, or

(cc) an overview of the proposed contents of such a manual, and

(dd)an undertaking that such a manual will be completed by the time the
applicant commences licenced activities, and

(vif) the applicant’s code of conduct for staff, which shall include, inter alia -
(aa) the provisions regarding the holding or trading of securities,

(bb) other measures for avoiding staff conflicts of interest,

{cc) confidentiality provisions, or

(dd)the measures to be taken in the event of any breach of the code, and

(viif) where the applicant seeks to use agents or other third parties to provide
the services for which it will be responsible, the applicant should provide
details of the agents or other third parties and should supply a copy of the
contract and, where appropriate and available, the service level agreement.
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() Each applicant shall provide evidence that it has the minimum financial resources
required for the activities it proposes to undertake as specified in Financial Resources
Requirements Rules.

(g) Each applicant shall provide evidence that it has the required insurance policies in
place as specified in Financial Resources Requirements Rules.

(3) Additional information requirements for applicants for a licence to act as securities
brokers or dealers.

In addition to the general application requircments specified in paragraph 2, an applicant
for a licence who proposes to be a securitics broker or dealer shall provide the following
information —

{a) details of the securities exchanges, over the counter markets, central securities
depositories with which it proposes to transact business:

(b) the identity of the person or persons who have the right to execute trades on the
securities exchange;

(¢) details of the proposed information technology and access to the trading network in
compliance with the trading, clearing, delivery and settlement requirements of the
securities exchange, central securities depository and central counterparty with
which the applicant intends to transact business; or

() adeclaration that no person is a director or holds a beneficial interest either directly or
indirectly in more than one member of a securities exchange.

(4) Additional information requirements for applicants for a licence to act as investments
advisers and asset managers —

{a) An applicant for a licence that proposes to be an investment adviser or asset manager
shall inform the Regulatory Authority of the nature and scope of advice that is to be
given or the assets that are to be managed, as the case may be. The information shall
include —

(i) the categories of investment (whether collective investment undertakings or
direct investment),
(if) the asset classes (whether bonds, equities, derivatives, commodities or other
asset classes),
(iii) the geographic scope (whether the securities institution shall be confined to
investments in Botswana or in other countries and if the latter which countries),
(iv) the types of mandate (discretionary or non-discretionary), and
(v) the potential clients.

(b) The applicant shall also provide information on the terms by which the nature and

scope of the advice shall be disclosed.

2. INFORMATION TO ACCOMPANY A LICENCE RENEWAL APPLICATION
(1) Updated business plan which shall include —
(a) list of controllers;
(b) shareholding structure and group structure if any;

(¢) organisational structure; and
(<) latest audited financial statemenis.
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(2) Particulars of Board and Board Committees.

(3) Updated intemal control procedures which shall include —
(a) the manual and/or other policies setting out the procedures for the conduct of
business and day to day operations:
(&) risk management policy;
() AML/CTF Policy; and
(d) complaints procedure,

(4) Staff code of conduct which shall include-

(a) provisions regarding the holding or trading of securities;
(b) measures in place to avoid staff conflicts of interest;

(¢) confidentiality provisions; and

(d) disclosures of non-public informatjon,




co4

SCHEDULE 3
(reg. 4 (8))

PERSONAL QUESTIONNAIRE
Please answer every question, writing “not applicable™ if appropriate. If there is insufficient
space, please continue on a separate sheet, identifying on the separate sheet the question for

which the additional information is supplied.

1. Name of Respondent (Please give the name of the person completing the questionnaire,
i.c. the key person or controller)

..---......-..n.a..--..-....-.-q....-.-u-..-..n...--..‘..--......-.........-......4....--..a..

2. Previous Names Change of name(s)/Surname(s); (Please list all previous name(s)/
surname(s) and reasons for the change of name)

3. Name of Applicant (please give the name of the entity that is either a licensed market
intermediary or an applicant for a licence)

4. Proposed Capacity in which the Respondent is completing this questionnaire (e.g. key
person or controller ete.)

...+.....................................-.a.....-|.u..-..-|-....--..-...-.-+.......-.-...n...---......
+ 4 - .
..._.__....._.._......__....._..........__......;_....,.1.......;....-,.-...-.-..q....--a.“....".-...u..--.--..

5. Current Private Address (Please give the full physical address and pustal address)

...-+....1-+.--..----....---......--a.....---..-..---....---..n..--.-..-.-.-+.....-+-..n..----.u.-...--.......----.......---
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6. Date and Place of Birth (Please give the city and country)

7. Passport/Identity Card Number (Please delete as appropriate)

8. Nationality and Citizenship (if different from narionality)

9. Contact Numbers (Please list your contact numbers and email address)

D L R T e

10. Current Membership of professional bodies and year of admission (Please give name
and address of the body, the nature of the membership and the date of admission)

BB AR E SRR R R R R R R R AR A r R B R R m kR E TR TR R P EETE ETET A R E N NN EA N R4k Rk R EFRFE R EFRFAEA AR EE SRR

11. Present Occupation or employment (Please give the name and address of the employer,
the nature of the employer’s business, the position held and the date of appointment to the
position)
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12. ANl other positions (Please state all the other occupations or positions that will continue
to be held concurrently with the appointment as key person or controller of the market
intermediary. Please state in each case the name, address and business of the entity with
which the position is held, the nature of the position and the date of appointment)

B RE AR PR FE N F R A bk Rk Bk B BN Bd Rk B n

B L L L LT T o T T T

13. Shareholding (Please provide details of any other entitics in which you are a shareholder,
including the percentage of shareholding and the company’s country of incorporation)

14. Daties (Plcase describe the specific duties and responsibilities that you will assume,
indicating whether you will be acting on the directions or instructions of any other person{s))

15. Full Curriculum Vitae, (Please attach full CV, which gives the details requested at
question 9 for each post or occupation and identify the posts or other occupations that were in
the financial services sector and which are regarded as relevant experience for the proposed
appointment. The CV should include the address of the company or companics which you
have worked for, indicate the reason for leaving employment and include a minimum of |
referee)

16. Relevant Qualifications or Skills (Please give for qualifications, the name and address of
the awarding body, the nature of the qualification and the date of the award)
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17. Bank details (Please provide the name and address of your main bank and state how long
you have been a customer of that bank)

S

18. Previous regulatory history (Pleasc give details of any regulatory authority that has
exercised financial services supervisory authority over you or an entity with which you have
been associated in the past 7 years. Include the company name, positions held and time period
spent with the company}

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

19. Declaration (Please answer “Yes” or “No” to each of the following questions. If the
answer is "Yes”, please give full details on a separate sheet of paper.)

(¢) Are you, through any previous or current occupation, employment or otherwise,
precluded in any way from carrying on (fully or partially) the services which the
company (identified in 1 above) offers?

YES/NO
(b) Have you atany time been convicted of any offence by any court in any jurisdiction?
YES/NO
(c) Have you ever been criticized, censured, suspended, fined or been the subject of
any other disciplinary action by any banking supervisory or financial regulatory
authority, professional body, government agency or stock exchange?
YES/NO
(d) Have you or any entity with which you are or have been associated ever been
the subject of any disciplinary, legal, other investigations or other comparable

proceedings, by any law enforcement, regulatory or professional body in any
Jurisdiction, whether or not there were any sanctions or other findings as a result?

YES/NO
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{e)

(8)

(h)

Have you or any entity with which you are or have been associated ever been
refused or have withdrawn any authorisation, licence, membership or equivalent
authorisation to carry on a business activity in any jurisdiction?

YES/NO

Have you ever been subject to investigations, disciplinary proceedings or
termination by an employer in any jurisdiction, or have you ever resigned from a
position in any jurisdiction in circumstances where but for the resignation, there
would likely bave been an alternative sanction such as dismissal?

YES/NO

Have you or any entity with which you have been associated with ever been subject
inany jurisdiction to bankruptcy, liquidation, insolvency proceedings or compulsory
winding up as the case may be, or made other agreements or arrangements with
creditors?

YES/NO

Are you engaged in any personal litigation in any jurisdiction with respect 1o the
management of any business entity?

YES/NO

Are you aware of any other matter that may be material to an assessment by the
Regulatory Authority of your competence, integrity or financial standing?

YES/NO

20. Certification

[ centify that the above information is complete and correct to the best of my knowledge. !
undertake to advise the Regulatory Authority of any material change that occurs at any time
after this form is submitted and until such time as 1 am no longer connected to the applicant

entity.

I authorise the Regulatory Authority to conlact any person named hercin to counter-verify
the contents of this form. In so doing the Regulatory Authority may refer to the application.

Name of ReSPONUENL ......ivcoiveneimmeiisiiesiiroissssistisnsasmssssasssassaasnsssssrtsss ronsbss s 18 hem LIRS S8 1 L L RS LuS 1S

SIEnature.... it i DReL TR A
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SCHEDULE 4
{reg.5and 12 (1))

MINIMUM QUALIFICATIONS FOR KEY PERSONS

Securities Institution

Asset Manager
Chief Executive Officer, Directors,
partners or registered key personnel
with responsibility for the conduct of
the business
Compliance officer, Internal auditor

Minimum Qualifications

CEO, compliance officer and internal auditor,
directors or any person carrying out similar
functions

A degree or diploma or certificate offered by an
Institution of Higher Educational Leaming

A foreign qualification similar to qualifications
above

An industry or specific qualification

Financial examination approved by Regulatory
Authority

An industry or professional/special qualitications
(e.g. regulatory examinations) offered through a
professional body recognised by the regulator or
an accredited provider

Compliance Officer additional

Hold a legal or business diploma or degree
recognised by the Regulatory Authority and or
have the relevant experience

Have attained any specific financial services
industry or compliance related certificate,
diploma or degree recognised by the
Regulatory Authority and or have the relevant
experience or

Be an accredited member of any organisation
recognised by the Regulatory Authority as
being appropriate for this purpose and or have
the relevant experience

At least have 3 years' experience in compliance
or risk management function in the financial
services industry

Internal Auditor additional

Hold a legal or business diploma or degree
recognised by the Regulatory Authority and or
have the relevant experience

Have attained any specific financial services
industry or accounting related certificate,
diploma or degree recognised by the Regulatory
Authority and or have the relevant experience or
Be an accredited member of any organisation
recognised by the Regulatory Authority as being
appropriate for the purpose and or have the
relevant experience
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Custodian
Chief Executive Officer
Directors
Compliance Officer
Internal Auditor

At least have § years’ experience in internal
auditing or risk management function in the
financial services industry

CEQ, compliance officer and internal auditor,
directors or any person carrying out similar
functions

A degree or diploma or certificate offered by an
institution of higher education/learning
A foreign qualification similar to qualifications
above _

An industry or specific qualification
Financial examination approved by the
Regulatory Authority
An industry or professional/special qualification
(e.g. regulatory examinations} offered through a
professional body recognised by the regulator or
an accredited provider

Compliance Officer Additional

-

Hold a legal or business diploma or degree
recognised by the regulator, and/or have the
relevant experience

Have anained any specific financial services
industry or compliance related certificate,
diplrma or degree recognised by the regulator as
being and/or have the relevant experience

Be an accredited member of any organisation
recognised by the regulator as being appropriate
for this purpose, and/for have the relevant
experience

At least have 3 years of experience in compliance
or risk management function in the financial
services industry;

Internal auditor additional

Hold a legal or business diploma or degree
recognised by the regulator and/or have the
relevant experience

Have attained any specific financial services
industry or accounting related certificate,
diplema or degree recognised by the regulator
and/or have the relevant experience or

Be an accredited member of any organisation
recognised by the regulatory Authority as being
appropriate for this purpose and/or have the
relevant expericnce

At least have 5 years of experience in internal
auditing or risk management function in the
financial services industry.

—



Investment Advisor
Chief Executive Officer
Directors, partners or registered
key personnel with responsibility
or the conduct of the business
Compliance Officer
Internal Auditor

Securities broker or dealer
Chief Executive Officer
Directors, partners or registered
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CEQ, compliance officer and internal auditor,
directors or uny person carrying out similar
functions

A degree or diploma or certificate offered by an
institution of higher education/learning

A forejgn qualification similar to qualifications
above

An industry or specitic qualification

Financial examination approved by the Regulatory
Authority

An industry or professional/special qualification
(e.g. regulatory examinations) offered through a
professional body recognised by the regulator or
an accredited provider

(..omplmnce Officer Additional

Hold a legal or business diploma or degree
recognised by the regulator, and/or have the
relevant experience

Have attained any specific financial services
industry or compliance related certificate,
diploma or degree recognised by the regutator as
being and/or have the relevant experience

Be an accredited member of any organisation
recognised by the regulator as being uppropriate
for this purpose, and/or have the refevant
expericnce

At least have 3 years of experience in compliance
or risk management function in the financial
services industry

Internal anditor additional

Hold a legal or business diploma or degree
recognised by the regulator and/or have the
relevant experience

Have attained any specific financial services
industry or accounting refated certificate,
diploma or degree recognised by the regulator
and/or have the relevant expericnce or

Be an accredited member of any organisation
recognised by the regulator as being appropriate
for this purpose and/or have the relevant
experience

Al least have 5 years of eapericuce in internal
auditing or risk management function in the
financial services industry.

CEQ, compliance officer und internal auditor,
directors or any person carrying out similar
functions
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key personnel with responsibility
for the conduct of the business
Compliance Officer

Internal Auditor

A degree or diploma or certificate offered by an
institution of higher education/learning

A foreign gualification similar 1o qualifications

above

An industry or specific qualification

Financial examination approved by the
Regulatory Authority

An industry or professional/special qualification
(e.g. regulatory examinations) offered through a
professional body recognised by the regulator or
an accredited provider or

Compliance Officer Additional

Hold a legal or business diploma or degree
recognised by the regulator, and/or have the
relevant experience

Have attained any specific financial services
industry or compliance related certificate,
diploma or degree recognised by the regulator as
being and/or have the relevant experience

Be an accredited member of any organisation
recognised by the regulator as being appropriate
for this purpose, and/or have the relevant
experience

At least have 3 years of experience in compliance
or risk managetnent function in the financial services
industry

Internal auditor additional

Hold a legal or business diploma or degree
recognised by the regulator and/or have the
relevant experience

Have attained any specific financial services
industry or accounting related certificate,
diploma or degree recognised by the regulator
and/or have the relevant experience or

Be an accredited member of any organisation
tecognised by the regulator as being appropriate
for this purpose and/or have the relevant experience
At least have 5 years of experience in internal
auditing or risk management function in the
financial services industry.

MADE this 9th day of March, 2017.

ONTEFETSE K. MATAMBO,
Minister of Finance and Economic
Development.
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Statutory Instrument No. 32 2017

SECURITIES ACT
{Act No. 26 of 2014)

SECURITIES (PERSONS OPERATING A SECURITIES INFRASTRUCTURE

BUSINESS) REGULATIONS, 2017
(Published on 31st March, 2017)

ARRANGEMENT OF REGULATIONS
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28. Offences and penalties




C.104

IN EXERCISE of the powers conferred on the Minister of Finance and Economic
Development by section 59 of the Securities Act, the following Regulations are hereby made —

Parr | - Preliminary

Citation 1. These Regulations may be cited as the Securities (Persons Operating a
Securities Infrastructure Business) Regulations, 2017.
Interpretation 2. Inthese Regulations, unless the context otherwise requires —

“key person” means Chief Executive Officer, Director, Chicf Financial
Officer, company secretary, compliance officer, internal auditor, and
any other person fulfilling a similar function but with a different name,
and the term “key personnel” shall be construed accordingly; and

“settlement operator” means a person operating a central securities depository,
other clearance and settlement sysiem, or a central counterparty,

Application 3. These Regulations shall apply to a —

(a) person who wishes Lo operate a securities infrastructure business and
who secks to apply io the Regulatory Authority for a licence under
section 3 of the Act; and

(b) securilies business infrastructure whose place of business is in Botswana.

Part Il - Requiremenyts for application for licence

Application 4. (1} A person shall not operate a securities infrastructure business unless
for licence that person has been issued with a licence in accordance with section 3 of the
Act,

(2) A person who wishes to apply for a licence to operate a sccurities
infrastructure business shall make an application to the Regulatory Authority
in Form | set out in Schedule 1.

(3) Anapplicant referred to in subregulation (2) may apply to be an operator
of more than one category of securities infrastructure business and shall
indicate on the application form, the category or calegories of the sccurities
infrastructure business the applicant wishes to operate.

(4) Nowwithstanding subregulation (3), the Regulatory Authority shall grant
a single licence to an applicant and shall provide in the licence, the category or
categorics of the securitics infrastructure business that the applicant is licensed

to operate.
Cap. 46:08 (5) An application for a licence shall be accompanied by a non-refundable
(Sub, Leg ) fee specified in the Non-Bank Financial Institutions Regulatory Authority

(Supervisory Levies and Licensing Fees) Regulations, and where an application
is for more than one category of securitics infrastructure business, the applicant
shall pay an application fee for cach category of sccurities infrastructure
business,
(6) An applicant shall, in addition to an application for a licence and a
non-refundable fee, submit to the Regulatory Authority the —
(a) additional information specified in Schedule 2; and
(b) questionnaire set out in Schedule 3 for cach of the key persons and
controllers of a securities infrastructure business, which shall be signed
and dated by the person who is its subject.



(7) Where a questionnaire has been submitted 1o the Regulatory Authority
prior to the submission of an application for a licence, the applicant may
submit a copy of the questionnaire to the Regulatory Authority, giving details
of any changes to the information contained in the guestionnaire, including a
declaration by such applicant and the person to who the questionnaire relates
that —

{(a) the changes indicated, if any, are accurate; and

(&) inall other respects, the information in the questionnaire remains true
and is not misleading,

(8) If after submitting an application, an applicant becomes aware of a material
change in any of the information submitted with the application, or any
material event that may affect such application, the applicant shall notify the
Regulatory Authority of the changes or the event, irrespective of whether the
Regulatory Authority has considered the application or not.

(9) An applicant may, after submitting an application, withdraw the
application at any time.

5. (1) The Regulatory Authority shall, where an applicant and the
applicant’s  key person and controller satisfy the requirements specified in
subregulation (2}, grant the applicant with a licence in accordance with section
4 of the Act.

(2) Anapplicant shall, before the applicant is granted a licence in accordance
with section 4 of the Act, satisfy the Regulatory Authority that —

(a) the securities infrastructure business to be established by the applicant
has the ability to contribute to the development of the financial market
and the protection of the interests of the investor and the public;

(h) the corporate governance of the applicant is in compliance with the
Non-Bank Financial Institutions Regulatory Authority (Securities Business
Corporate Governance) Rules;

{c) the applicant has the capacity and the intention to comply with any —

(i) condition of a licence that applies to such applicant, and
(ii} other requirement imposed under the Act, these Regulations,
rules or other applicable financial services law;

(d) the skills and experience available to the applicant are sufficient for
the category or categories such applicant proposes to undertake;

(e} the financial resources of the applicant are sufficient for the category
or categories for which such applicant is seeking a licence as specified
in Non-Bank Financia! Institutions Regulatory Authority (Financial
Resource Requirement) Rules:

Provided that where such applicant wishes to undertake more
than one category of securities infrastructure business, the financial
resources required shall be the total sum specified in the Non-Bank
Financial Institutions Regulatory Authority (Financial Resource
Requirement) Rules for each of the category, or such other amount as
the Regulatory Authority may require;

(f) the applicant has the appropriate technology resources required under
regulation 6;

(g) the applicant meets the requirements on conduct of a person operating
a securities infrastructure business in accordance with regulation 18;

(1) where the applicant seeks to operate a —

(i) securities exchange, such applicant meets the requirements under

Part IV, or

C.105

Licence
criteria




C.106

6)

(k)

)

(ii) central securities depository or clearance and settlement system,
such applicant meets the requirements under Part V;
the business plan submitted by the applicant demonstrates that such
applicant has the ability to conduct business in compliance with the
requirements under these Regulations, without being a risk to the stability
of the capital market;
the applicant has not, at any time or in any jurisdiction —
(i) been subject to any insolvency or liquidation proceedings,
(ii) made any arrangement with any creditor,
(iii) been the subject of a compulsory winding up of a securities institution,
(iv) engaged in any other conduct, and
(v) entered into any other agreement,
that might compromise such applicant’s ability to maintain the financial
resource requirements applicable to the applicant;
the applicant has not, at any time. been found guilty of misconduct or
unprofessional conduct or other conduct that may compromise such
applicant’s integrity as an applicant, by a competent tribunal, board or
body legally constituted within or outside Botswana, for the purpose of
adjudicating on matters of discipline and conduct;
there are no factors that might compromise the —
(i) integrity, financial standing or professional skills of the applicant
or such applicant’s key person or controllers,
(ii) sustainability of the financial position of the applicant and its
likely impact on the stability of the financial system, or
(iii) capacity of the applicant 10 meet requirements under these Regulations
and the obligations to which such applicant may be subject to in
Botswana or elsewhere, whether imposed by statute or other lawful
means; and

(m) there arc no factors that might impede the Regulatory Authority’s

effective oversight of the sccuritics infrastructure business.

(3) An applicant shall, in respect of cach of the applicant’s key person,
satisfy the Regulatory Authority that the key person has the skills and
experience appropriate to such key person’s position as set out in Schedule 5.

(4) In respect of an applicant’s key person and a controller, the applicant
shall, before the applicant is granted a licence, satisfy the Regulatory Authority
that such key person or controller, as the case may be, has —

(a)
(b}

()

not been convicted of a criminal offence involving dishonesty;

not been found guilty of misconduct or unprofessional conduct or other
conduct that may compromise his or her integrity as a key person or
controller, by a competent tribunal, board or body legally constituted
within or outside Botswana, for the purpose of adjudicaling on matiers
of discipline and conduct;

not, al any time, being a holder of a professional qualification, been
suspended or barred from practising the profession, trade or skill within
or outside Botswana;

not been removed from any office of trust on account of misconduct,
by any court within or outside Botswana;

not been the subject of termination of employment by an employer, ot
of resignation from a position, in circumstances where there would
likely have been an alternative sanction such as dismissal;



(/) not, at any time, been subject to bankruptcy proceedings or made other
arrangements with creditors or any other person of a nature that might
compromise the financial resources of the applicant and their ability to
maintain a sound financial position;

(g) not been involved, as a director or controller, or in any capacity with
significant influence over the management of an entity, of any such
entity whether a company. partnership or any other legal form, that has
been the subject of any investigations refesred to in subregulation (2)
(k), unless the Regulatory Authority is satisfied that the circumstances
are such that they do not compromise their financial resources; and

() no other factors that might compromise the integrity, competence of
financial resources of the applicant.

(5) Where an applicant for a licence to operate as a settlement operator has

not obtained a Certificate of Recognition as required by regulation 26 —

(a) the applicant shall submit a copy of its application for a Certificate
of Recognition, if any, to the Regulatory Authority; and

(& the licence, if granted, shall contain a condition stipulating that the
Regulatory Authority shall cancel the licence if the application for a
Certificate of Recognition is not successful.

6. (1) A person who operates a sccurities infrastructure business shall not
appoint a key person for the operation of the securities infrastructure without
the approval of the Regulatory Authority.

(2) A person who operates a securities infrastructure business, who wishes
to appoint a key person shall make an application in Form 2 set out in Schedule 1.

(3) Anapplication in accordance with subregulation (2) shall be accompanied
by a questionnaire set out in Schedule 3 which shall be completed, signed and
dated by the person appointed as the key person.

(4) The Regulatory Authority shall, if it is satisfied that a key person meets
the requirements under these Regulations, give approval for a person to be
appointed as a key person by an applicant.

(5) Where a person who operates a securitics infrastructure business
appoints a key person without the approval of the Regulatory Authority, the
Regulatory Authority may impose a penalty not exceeding —

(a) P50 000 against the securities infrastructure business; or

() P10 000 against the person appointed as the controller, and may direct
the securities infrastructure business to dismiss the key person.

7. (1) A person who operates a securities business infrastructure shall not
appoint a controller for the operation of the securities business infrastructure
without the approval of the Regulatory Authority.

(2) A person who operates a securities infrastructure business, who wishes
to appoint a controller shall make an application in Form 2 set out in Schedule 1.

(3) An application made in accordance with subregulation (2) shall be
accompanied by a questionnaire set out in Schedule 3 which be signed and
dated by the person appointed as the controller.

(4) Where an application referred 1o in subregulation (2) is for the
appointment of a new controtler, such application shall be accompanied by
a fee specified in the Non-Bank Financial Institutions Regulatory Authority
(Supervisory Levies and Licensing Fees) Regulations.
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(5} The Regulatory Authority shall, if it is satisficd that a controller meets
the requirements set out in these Regulations, give approval for a person (o be
appommted as a controller.

(6) Where a person who operates a sccurities infrastructure business
appoints a controller without the approval of the Regulatory Authority, the
Regulatory Authority may impose a penalty not exceeding —

(a) P30 000 against the securities infrastructure business; or

(M) P10 000 against the person appointed as the controller and may direct

such person 1o cnsure that he or she immediately disposes of his or her
interest in the securities infrastructure business.

8. (1) A person who operates a securities infrastructure business who wishes
to obtain a declaration that the securities infrastructure business shall be a
scli-regulatory organisation, shall —

(1) make such declaration on the application for a licence in Form 1 set out

in Schedule 1,

{(#) provide an overview of the responsibilities the securities infrastructure

business he or she wishes (0 undertake;

(c) indicate how its rules, if any, shall be enforced;

{cIy indicate whether its rules, if' any, arc consistent with its responsibilities

under these Regulatious: and

(e) enter into an agreement with the Regulatory Authority that shall be

reviewed annually

(2) A declaration made in accordance with subregulation (1) (a) shall be
accompanied by a non-refundable fee specified in the Non-Bank Financial
Institutions Regulatory Authority (Supervisory Levies und Licensing Fees)
Regulations.

(3) I aficr submitting an application with a declaration referred to in
subregulation (1), an applicant becomes aware of a material change in any of
the information supplied in relation to the declaration, or any material event
that may alfect such declaration. the applicant shall inform the Regulatory
Authority of the change. irrespective of whether the Regulatory Authority has
considered the application or not.

(4) The Regulatory Authority shall, afier considering an application,
recommend the approval of the application to the Minister and in doing so the
Regulatory Authority shall consider whether the applicant has the capacity and
intention to —

{a¢) incorporate in the rules of the sccurities infrastructure business, the

obligations for which such applicant is responsible;

() entoree the requirements for which such applicant is responsible;

{€) enter into an arrungement and cooperate with the Regulatory Authority

in implementing the regulatory regime for which it is responsible; and

() acceptthe oversigi of the Regulatory Authority over the self-regulatory

organisation responsibilitics.

9. (1) The Regulatory Authority may, after receipt of an application for
a licence 1o operate a securitics infrastructure business, require additional
information from the applicant, key person or controller,

(2} Where the Regulatory Authority has required additional information in
accordance with subregulation (1), the applicant, key person or controller shali
provide such information within 14 days.



{3) The Regulatory Authority may, where additional information is
not supplied in accordance with subregulation (1), decline to process the
application.

(4) The Regulatory Authority shall, where an applicant does not meet
the requirements to operate as a securities infrastructure business or to be
recommended to the Minister to be declared a self-regulatory organisation —

(a) inform the applicant of its decision and the reasons for that decision, in
writing and give its opinion and reasons;

{b) allow the applicant to make representations within a period of 30 days
after being informed of the Regulatory Authority’s decision in accordance
with paragraph (a); and

(c) consider any representations that may be made and either —

{i) confimm its decision to reject the application, or refuse to recommend
the applicant to be declared a self-regulatory organisation to the
Minister, as the case may be,

(1) approve the application, or
(iii) request further information from the applicant.

(5) Where the Regulatory Authority intends to recommend to the Minister (o
declare that a securities infrastructure business should be declared a self-regulatory
organisation, the Regulatory Authority shall, in accordance with the Non-Bank
Financial Institutions Regulatory Authority Act, enter into an arrangement with
the securities infrastructure business for the performance by such securities
infrastructure business, of regulatory or supervisory functions.

(6) After entering into the arrangement referred to in subregulation (5) has
been concluded, the Regulatory Authority shall forward its recommendation
that the securities infrastructure business should be declared a self-regulatory
organisation to the Minister.

(7) Where the Regulatory Authority intends to approve a licence application
with conditions, it shall —

{a) inform the applicant of its decision and give reasons;

{(h) give the applicant 30 days notice within which such applicant shall

make its representations to the Regulatory Authority; and

{(¢) consider any represcntutions that may be made and either —

(i} confirm its decision to impose conditions,

(ii) approve the application without conditions, and subregulation
(8) shall apply,

(iii) reject the application, and subregulation (4) shall apply, or

(iv) request further information from the applicant,

(8) Where the Regulatory Authority intends to approve a licence application
without conditions —

(a) it shall inform the applicant of its intention; and

(b) the applicant shall, in accordance with regulation 14 (2), pay the first
supervisory levy.

(9) The Regulatory Authority shall, after the applicant has paid the first
annual supervisory levy in accordance with subregulation (8)(b), approve the
application and inform such applicant of the date the approval shall take effect.

(10} Where the Regulatory Authority approves a licence application with
conditions —

(a) itshall give written notice to the applicant of the approval;

(b) the approval of such application shall take effect from a date specified
by the Regulatory Authority; and
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() the applicant shall. in accordance with regulation 14 (2), pay the first
supervisory levy.

10. (1) A licence issued under the Act shall, unless previously rencwed or

revoked, expire at the end of three years from the date of issue.

(2) Notwithstanding subregulation (1), a licensec shall pay an annual licence
fee specified in the Non-Bank Financial Institutions Regulatory Authority
{Supervisory Levies and Licensing Fees) Regulations at least 30 days before
the elapse of every 12 months of the duration of the licence referred to in
subregulation (1).

11. The Regulatory Authority may revoke a licence, recommend that the
Minister revokes a sclf-regulatory ganisation declaration or exercise its powers
under any other financial services law o revoke a licence, where —

{a) the licensee so requests;

(h) it has been ascertained that any information given to the Regulatory
Authority by the licensee, its key person or controller, for the purpose
of obtaining the licence, was false at the time when the information was
given;

{¢) the licensee has, withoul reasonuble excuse, failed to comply with a term or
condition of the licence or requirement under these Regulations;

() the licensee has been convicted of an offence under the Act or any other
financial services law; or

() the Regulatory Authority has reasonable grounds to believe that either
the licensee, its key person or controller, is not a fit and proper person
to continve with the business.

12. (1) An application for the renewal of a licence shall be made w© the
Regulatory Authority by the licensce in Form 1 or 2 set out in Schedule 1
and such application shall be accompanied by a fee specified in the Non-Bank
Financial Institutions Regulatory Authority (Supervisory Levies and Licensing
Fees) Regulations.

(2) An application referred to in subregulation (1) shall be made six months
prior to the date of the expiry of the licence.

(3) Where an application for renewal is made after a period not exceeding
12 months after the expiry of the licence, the Regulatory Authority may
renew such licence subject to the payment of a fee for the late rencwal of
licence specified in the Non-Bank Financial Institutions Regulatory Authority
(Supervisory Levies and Licensing Fees) Regulations.

{4} An application for the renewal of a licence that expired 12 months  or
more prior to the application for renewal shall be —

(¢2) treated as an application for a new licence and the provisions of regulations

5,6,7,8,9and 10 shall apply; and

(b) accompanied by a penalty for failure to renew of P2 500 for every day
during which such failure continues, but such penalty shall not exceed
P50 000.

13. (1) A licence issued under the Act shall not be transferable.

(2) A licensee shall undertake the securities infrastructure business specified

in the conditions of a licence.

e
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Part I — Obligations of persons voperating securities infrastructure business

14, (1) A person who operates a securities infrastructure business levy shall
pay a supervisory levy to the Regulatory Authority in accordance with the
Non-Bank Financial Institutions Regulatory Authority Act.

(2) The first supervisory levy shall be payable when the Regulatory
Authority has indicated its intention to approve a licence application.

(3) Where the Regulatory Authority indicates its intention to approve a
licence application on a date other than the 1st April of every year, the first
supervisory levy shall be reduced by 1/12 for every month that passes after
Ist April.

15. (1) Aperson who operates a securities infrastructure business shall ensure
that the business maintains the minimum financial requirements specified in
the Non-Bank Financial Instituions Regulatory Authority (Financial Resources
Requirements) Rules, or such other amount as the Regulatory Authority may
specify.

(2) Notwithstanding subregulation (I), the Regulatory Authority may
increase the minimum financial requircments as it may deem necessary
depending on the risk profile of the securities infrastructure business.

(3) Notwithstanding the minimum financial requirements that the
Regulatory Authority may impose under this regulation, a person operating
a securities infrastructure business shall ensure that such business has the
additional financial resources as are necessary having regard to the nature, size
and complexity of its business for the purposes of guarding against the risk of
failure to fulfil the business’ liabilities as they fall due.

16.(1) A person who operates a securities infrastructure business shall
ensure that the business has the necessary technological resources to conduct
such a business.

(2) For purposes of subregulation (1) the resources shall be —

{a) used for the maintenance of records and the operation of the securities

infrastructure business;

(b) reliable;

(c) regularly evaluated 1o ensure that they are operating as intended;

(¢) maintained 10 an appropriate standard, with appropriate safeguards

against failure;

(¢) maintained by the skilled personnel; and

(f) securc, in order to protect the confidentiality of the data contained in

the resources.

17. (1) A person operating a securities infrastructure business shall keep and
maintain proper books of accounis and records of accounts in respect of every
financial year relating to the assets, liabilities, income and expenditure of the
business, and shall prepare in each financial year, a statement of such accounts.

(2) The accounts of the securities infrastructure business in respectof
each financial year shall, within three months of the end thereof, be audited
by an independent auditor appointed by the person who operates a securities
infrastructure business.

(3) A person operating the securities infrastructure business shall not
appoint an independent auditor under this regulation without the approval of
the Regulatory Authority.

Supervisory

Minimum
financial
requirements

Technological
resources

Accounts and
audit




C.112

Conduct of
[reTson operating
securities
infrastructure
business

(4) Where a person operating a securities infrastructure business stops an
auditor from executing his or her duties as such, the business and the auditor
shall inform the Regulatory Authority and the Regulatory Authority may
request for an explanation, if any, from such business and the auditor.

(5} In default of the appointment of an independent auditor under
subreguiation (2), the Regulatory Authority shall appoint an independent
auditor.

{6) An independent auditor appointed under subregulation (2) shall report
in respect of the accounts for cach financial year, in addition to any other
matier on which the auditor considers it necessary to comment on, whether or
not the —

(#) auditor has received all information and explanations which, to the best
of the auditor’s knowledge and belief, were necessary for the performance
of the auditor’s duties;

(5 accounts and related records of the securities infrastructure business
have been properly kept;

(¢) securities infrastructure business has complied with all the financial
provisions of these Regulations with which itis its duty to comply; and

(d) statement of accounts prepared by the securities infrastructure business
was prepared on the basis consistent with that of the preceding year
and represents a true and fair view of the transactions and financial
affairs of such business,

(7} The report of the auditor and a copy of the audited accounts shall, within
14 days of the completion thercof, be forwarded to the securities infrastructure
business and the Regulatory Authority.

(8) A person operating a securities infrastructure business shall, as soon as
possible but not later than 90 days after receipt of the annual report, publish
in a local newspaper, such report which shall include such business’ audited
financial statements and the audit report for a every financial year to which the
statements relate.

18. (1} A person who operates a securities infrastructure business shall —

(«) actwith integrity;

(b) exercise due care, skill and diligence in maintaining the integrity of the
market;

(c) observe high standards of conduct;

() treat all similarly situated market participants consistently and fairly;
and

(¢) perform a duty of care to any person who uses the facilities of the securitics
infrastructure business either directly or through other securities institutions.

(2) A person who operales a securities infrastructure business shall not
conduct any business, other than that permitted by the licence, without the
permission of the Regulatory Authority.

(3) A person operating a securities infrastructure business shalk include in
its assessment of a risk associated with the operation of the business, any factor
that may —

{a) inhibit the fair, transparent, orderly and efficient functioning of the

markets;

(b) adversely affect the intercsts of market users; or

(c) arise from conflicts of interest, and shall implement measures and
procedures designed 1o mitigate the risk.



(4) Without derogating from the generality of subregulation (3), the
measures and procedures that the person may use to mitigate the risk associated
with the operation of a securities infrastructure business shall include —

(a) asurveillance programme with respect 1o a participant’s or issuer’s
compliance with the rules of the business, including any rules imposed
by such business where the business is declared a self-regulatory
organisation, and shall include —

(i) arisk assessment of each participant subject to such rules, which
shall be submitted to the Regulatory Authority,

(i} arequirement from a member or participant to make a financial
report, operations report and any other report to the person
operating the securities infrastructure business, which reports
shall, where possible, be in accordance with the requirements of
the Regulatory Authority,

(iii) an on-site inspection programme based on a risk assessment,
accompanied by the appropriate report and action plan, which
shall be disclosed to the Regulatory Authority as the Regulatory
Authority may require,

(iv) a facility to initiate an investigation where there is suspicion of a
breach of the rules by the participant or issuer,

(v) the procedure to be followed for imposing sanctions, where
appropriate, subject to section 32 of the Act, and

(vi) an annual review of compliance with its rules; and

(b} aformal agreement with any other person who operates a securities
infrastructure business, in order to provide for the appropriate
co-operation.

(5} Where a person vperating a securities infrastructure business creates a
structure thal, in the opinion of the Regulatory Authority, creates a risk to such
business, the Regulatory Authority may require the person to take measures to
mitigate that risk.

(6) A person operating a securities infrastructure business shall ensure that,
where its facilities provide for the safeguarding and administration of assets
which belong to the market participants —

(a) satisfactory arrangements are made for that purpose;

(&) clear terms of an agreement exist between the market participants and

the securities infrastructure business; and

(c) the assets of the participants are clearly separated from those of the
securities infrastructure business.

(7) A person who operates a securities infrastructure business shall ensure

that the —

(a) rules of the business are accessible to the public; and

(b) feces set by the business are published in a local newspaper.

{(8) Where a person operating a securities infrastructure business permits
access 10 its facilities by a participant of another country, that person shall —

(a) require the participant to be licensed or approved by the Regulatory
Authority by concluding a memorandum of understanding with the
regutatory authority of such participant, who is responsible for the
regulation of the activity the participant proposes to conduet with the
business;
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(#) commission, or where it is available, consult an updated analysis of any
material differences between the legislation on market abuse to
which the participant is subject in its country and that which applies in
Botswana, and where necessary, refuse to accept a participant from a
country that do not have adequate legislation that prohibits market
abuse;

{c) require the participant to arrange for a bank based in Botswana, subject
to supervision by the Bank of Botswana, to guarantee any financial
obligations of the participant;

() restrict membership or participation in the business to an entity of
another country that is licensed by the regulatory authority of that
country to conduct the business it proposes to conduct with the securities
infrastructure business; and

(e) conclude an agreement with the regulatory authority of the participant
that —

(i) gives such person operating the securities infrastructure business
the right to make on-site inspections of such participant, and

{(ii} includes the responsibility to inspect, investigate and impose
sanctions in order to monitor and enforce the applicable rules,

19.(1) A person who operates a securities infrastructute business shall
ensure that the business has clear and fair rules that —

(er) are consistent with such a business;

(h) encompass any regulatory responsibility that the business has as a

self-regulatory organisation;

(c) operate as a contract between any member or participant and such business;

(c) permit the business, where it is a self-regulastory organisation, to issue
directives within the framework of these Regulations where such
directives are necessary to meet the obligations of such business;

(e} are legally enforceable; and

() are published and made available 1o the public.

(2) Where the rules are binding on, or intended to guide a member or
participant, a person operating a securities infrastructure business shall adopt
a procedure for consulting any market user when adopting rules for trading,
clearing, settlement or any other matter,

(3) A person who operates a securities infrastructure business shall, with the
approval of the Regulatory Authority in writing —

(@) make rules for the business; and

(b) amend or vary any rule of the business.

(4) The Regulatory Authority may —

(a) determine the scope of the rules; and

(1 direct the person operating the securities infrastructure business to
make such changes to its rules as the Regulatory Authority may specify,

(5) The rules made in accordance with subregulation (3) («) shall include
rules for a member or participant that shall —

{a) allow access to the business by any licensed intermediary that has the
skills, financial resources and operational capacity to conduct business with
the securities infrastructure business without prejudicing the stability of the
technology used by such business;



(b)

(c)
(d)
(e}
0

(8)

(h)

0]

allow any new member or participant to be granted access on a fair and

equitable basis, and to refuse access by the new member or participant

who fails to meet the set criteria;

treat the member or participant and any potential member or participant

fairly and consistently;

provide for the management of any conflict of interest;

provide for fees to be paid by the member or participant;

provide for inspections and investigations of the member or participant

and the imposition of sanctions for any breach of the rules;

provide for powers for the person operating the securities infrastructure

business to exercise its role as a self-regulatory organisation, where the

business is registered as such, to monitor the conduct of the member or

participant through mandatory reporting, on-site inspection and any

other means;

require a member or participant to adhere to the rules and directives of

the securities infrastructure business and any decision that may be

made in accordance with the rules; and

include the objectives and procedures for the suspension and removal

of a member or participant that no longer meets the criteria, from the

membership or participation in the business, and such objectives and

procedures shall include the —

(i) manner of communication of reasons for the suspension or
removal of the member or participant, and
(ii) procedures for the review of the business’ decision as provided

under section 32 of the Act, where the member or participant is
aggrieved by such decision.

(6) A person who operaltes a securities infrastructure business shall —

(a)

(b)

(c)

(d}

treat an applicant, for membership and participation in a securities
infrastructure business under the Botswana Stock Exchange Member
Rules approved by the Authority, fairly and consistently;

provide an opportunity for representations if the applicant for membership
or participation in the securities infrastructure business does not meet
the criteria for such membership or participation set out in the
Botswana Stock Exchange Member Rules approved by the Authority;
allow the applicant, for membership or participation in the securities
infrastructure business under the Botswana Stock Exchange Member
Rules approved by the Regulatory Authority, to have the decision of
the business reviewed by the Regulatory Authority if such applicant is
not satisfied with such decision; and

implement an appropriate mechanism for resolving disputes between a
member or participant and any person who may wish to use the services
of the business.

{7) Where a person who operates a securities infrastructure business wishes
to vary or amend the rules in terms of subregulation (3) (b}, such person shall
consult any person affected by such variation or amendment,

8)

A person who operates a securities infrastructure business may make

provision for any of its rules to be waived where necessary and such waiver
shall be —

(a)
(&)

determined by that person;
approved by the Regulatory Authority; and
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(c) published in a local newspaper, along with any criteria that has 10 be
met by any person affected.
(9) The Regulatory Authority shall, after consultation with the person who
operates the securities infrastructure business, override a decision of that
person where it considers it right to do so:

Provided that the Regulatory Authority —
(a) publishes its decision in a local newspaper; and
{b) gives its reasons for so doing,.

20. (1) A person who operates a securities infrastructure business shall cnsure
that the business has a procedure to be used by any member or participant
where such member or participant has a complaint.

(2) The procedure referred to under subregulation (1) shail include the —

(a} allocation of the responsibility to handle a complaint to a person who
does not have an interest in the complaint;

{b) period within which a complaint shall be dealt with;

(¢} period within which a complainant shall be informed of the progress
made on the complaint, and such period shall not be more than three
months; and

(d) manner of review of any decision regarding a complaint in accordance
with section 32 of the Act.

(3) Wherz a complaint is with regards to a member or participant of the
securities infraswructure business, the person who operates the business shall
inform the member or participant concerned and shall —

(@) determine whether it concerns a matter of conduct within the responsibility

of that person or of the Regulatory Authority;

(&) where the complaint is within the Regulatory Authority's responsibility, refer
the complaint to the Regulatory Autherity and inform the complainant;
and

(c) where it is within the responsibility of that person, maintain oversight
of the complaint until it is resolved,

{4) Inthe case where the complaint is with regards to the securities infrastructure

business, the person operating the business shall —

(a) deal with such complaint in a fair and timely manuer; and

(&} inform the complainant of the outcome.

(5) Depending on the naturc of the complaint, the person operating a
securities infrastructure business shall —

(a) provide the appropriate restitution, where the complaint is justilicd;

(D) address any weaknesses in the internal sysiem of the business that may
have led to the complaint; and

{c) record any decision that is made regarding the complaint.

(6) Where the person who operates a securities infrastructure business has
failed to resolve a complaint within a given period, that person shall inform the
Regulatory Authority.

(7) A person who operates a securities infrastructure business shall keep
and maintain a proper record of complaints and that person shall enter in the
record, the —

(a) the particulars of the person from whom the complaint was received;

(b) the nature of the complaint;

{



(c) the particulars of the person dealing with the complaint;

{d) the particulars of the person being complained or who is responsible
for the action that led to the complaint;

(e) information on whether the complaint was resolved or not;

(/) the manner in which the complaint was resolved; and

(g) the time it took to resolve the complaint.

(8) Notwithstanding subregulation (7), a person who operates a securities
infrastructure business shall maintain a register containing a summary of all
complaints received.

21. (1) A person who operates a securities infrastructure business shall —

(¢) co-operate with the Regulatory Authority and give the Regulatory
Authority such assistance as the Regulatory Authority may
require for the performance of its functions; and

(k) submit to the Regulatory Authority, reports and notifications as
specified in Schedule 4.

(2) The Regulatory Authority may, after consultation with the person who
operates a securities infrastructure business, direct such person to do, or refrain
from doing, anything that the Regulatory Authority has reason to believe that
if done, or omitted to be done, is necessary in the interest of any investor or the
capital market.

(3) A person who operates a securities infrastructure business who fails to
comply with the directions of the Regulatory Authority issued in accordance
with subregulation (2) commits an offence,

(4) The Regulatory Authority may require the person who operates
a securities infrastructure business or any other person specified by the
Regulatory Authority to appoint a qualified person to undertake a study into a
matter related to the performance of the business and its regulatory obligations.

(5) A person under subregulation (4) shall, aficr the completion of his or
her study, compile a report and submit a copy of the report to the Regulatory
Authority.

22.(1) A person who operates a securities infrastructure business, whether
the business is part of any financial group or not, shall identify any conflict of
interest that —

(a) is likely to occur in the course of such business; or

(b) may arise as a resuit of its membership of the financial group, and adopt
appropriate measures designed 1o minimise such conflict.

(2) A person who operates a securities infrastructure business shall adopt
procedures to ensure that such person, a key person, a controller or an employee
shall not —

{a) take advantage of the status of the business in order to make any material
gain for the benefit of that person, the key person, the controller or the
employee; and

(b) receive any gift or benefit that may alter the decisions of such person,
key person, controller or employee, or alter the operation of the business,
in a way that would not have occurred if the gift had not been offered.

{(3) A person who operates a securities infrastructure business that issues
transferable securities which are traded using facilities operated by the
operator of the securities infrastructure business shall abide by the Regulatory
Authority’s determination of the appropriate procedures for avoiding conflicts
of interest.
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(4) A person who contravenes the provisions of this regulation commits
an offence and is liable to a fine not exceeding P30 000 or to a term of
imprisonment not exceeding two years, or to both.

23.(1) A person who operates a securities infrastructure business, its key
person, controller or employee shall observe and preserve the confidentiality
of any information regarding the market users and such confidentiality shall
subsist even after the winding up of the business.

(2) A person who operates a securities infrastructure business, its key
person, controller or employee to whom confidential information is revealed
shall not disclose that information to any other person unless —

{(a) suchdisclosure is made with the consent of a market user of the business:

(b) such information is already in the public domain;

(c) such disclosure is made in proceedings under the Act;

(d) required to do so in terms of any written law or for purposes of any

judicial proceedings; or

(e) suchdisclosure is made to the Regulatory Authority, or to the regulatory

authority of another country.

(3) A person who operates a securities infrastructure business shall, subject
to the approval of the Regulatory Authority and in the interests of the relevant
market in Botswana or elsewhere, or in the interests of an investor in Botswana
or elsewhere, establish rules and procedures to be followed when disclosing
information to -

(a) any other securities infrastructure business in Botswana;

(b) a securities infrastructure business in another country; and

(c) aregulatory authority in another country.

(4) A person who contravenes the provisions of this regulation commits
an offence and is liable to a fine not exceeding P30 000 or to a term of
imprisonment not exceeding two years, or to both.

Part IV — General provisions relating to persons operating securities exchange

24. (1) A person who operales a securities exchange shall establish and
operate a proper market that —

(a) is conducive to the economic good;

(b) is fair and ransparent;

(c) is efficient in securing price discovery, allocating capital and

transferring risks; and

{d) does not cause or promote instability in the markets.

(2) Without derogating from the generality of regulation 19, a person
who operates a securities exchange shall mitigate any risk associated with the
operation of the exchange by ensuring that —

(@) suchexchange has surveillance technology that permits the person who
operates the exchange to —

(i) monitor the market in real time,
(ii) monitor compliance with any trading rule, and
(iii) detect trading patterns that might indicate market misconduct,
financial crime or money laundering;

(b) there is affective use of technology to monitor and analyse trading

activities;

(¢) such person has ability to suspend or halt trading where appropriate or

when required to do so by the Regulatory Authority; and



(d) there are other mechanisms for dealing with disorderly trading conditions.
(3) A person who operates a security exchange shall publish such
information to the market as may be necessary to ensure transparency and fair
treatment of any investor.
(4) The information referred to in subregulation (3) shall be provided on an
equitable basis to every market participant and shall include —
{(a) the securities exchange rules;
(b) the securities exchange order routing and any other procedure;
(c) any transaction completed in the trading of the securities exchange; and
{d) any other trading information.
(5) A person who operates a securities exchange shall, where such person —
(a) takes responsibility for clearing and settlement, be bound by the any
law or rule that applies to a settlement operator, including the reporting
requirements specified in Schedule 4; or
(b) does not take responsibility for clearing and settlement, enter into an
agreement with a settlement operator that is permitted under these
Regulations.
25.(1) A person who operates a securities exchange that offers trading
facilities for transferable securities shall have listing rules that —
(a) give such person the power to determine whether or not to accept traded
securities for listing, having regard to any relevant factor, including the -
(i) issuer of the securities,
(ii) form and design of the securities instrument, and
(iif) nature of the public offering;
. (&) describe procedures for the admission of transferable securities to the
exchange;

(¢) setminimum disclosure and other relevant requirements for public offers
of transferable securitics that will be listed, which may vary according
to the nature of the security;

(d) where necessary, set minimum reporting and other requirements for
issuers, which may vary according to the nature of the security;

(e) make provision for such person to -

(i) monitor conduct of the issuers through mandatory reporting, and

other ways,

(i) appoint investigators to conduct investigations into alleged
breaches of the exchange rules,

(iii) impose a sanction, if justified, subject to a review of that person’s
decision in accordance with section 32 of the Act, and

(iv) suspend transferable securities from trading, with the necessary
protection of any investor that may be affected by the suspension;

(f) make provision for such person to require the removal of a security from the
list, with the necessary protection of any investor that may be affected
by the removal by consulting the investor and maintaining an orderly
market; and

(g) make provision for the review by the Regulatory Authority, if an issuer
or potential issuer is aggrieved by a decision of such person to refuse
to list a transferable security or to suspend or insist on withdrawal of
that security.

(2) A person who operates a securilies exchange that trades listed derivatives

shall have rules that —
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{a) state the forms of listed derivatives that may be traded on the exchange;

() state the obligations of the holders of such securities; and

(c) provide for the launching and withdrawal of listed derivatives from the
exchange.

(3) Aperson who operates a securities exchange that trades listed derivatives
shall enter into an exchange contract with the holder of the listed derivatives
that is consistent with international standards and shall ensure that the —

(a) contract meets the risk management needs of potential users;

(b} contract promotes price discovery of the underlying securities;

(¢) terms and conditions of the contract shal} refiect the operation of any

relevant underlying cash market that does not hinder delivery;

(d) views of potential users of the contract are involved in the drafting of
such contract; and

(¢) information concemning the terms and conditions of the contract, delivery
and pricing is readily available to the Regulatory Authority, any other
relevant regulatory body and the market users.

(4) A person who operates a securities exchange shall have trading rules

that provide for the —

(a) conditions under which sccurities shall be traded;

{b) availability of bids and offers, the price of the bids and offers and the
volume of securities being bid and offered to all market users;

(c) matching and execution of bids and offers according to fair priority
rules;

() availability of any post trade information, such as the prices and volumes
of any completed transaction, to the market in a timely manner;

(e) procedure 1o be used for dealing with any disruption to the market,
suspension of trading or any other matter that may inhibit the orderly
functioning of such market; and

() procedures to prohibit any —

(i) abusive trading, including insider trading and market manipulation,
(ii) false trading activity,
(iii) cross trade executed for improper purposes,
(iv) trade intended to assist or conceal any potentially identifiable
trading abuse, and
(v} trade in which one of the parties to the trade does not intend to
close or settle.

(5) A person who operates a securitics exchange shall have disciplinary
rules for any member or participant who does not fulfil its obligations under
these Regulations.

Part V- General provisions relating to settlement operators

26.(1) A settlement operator shall obtain a Certificate of Recognition
from the Bank of Botswana to operate a clearance and settlement system in
accordance with the National Clearance and Settlement Systems Act.

(2) A settlement operator shall ensure that there are procedures for securing
the timely discharge of the rights and liabilities of the parties to any transaction
conducted on or through its facilities.

(3) The procedures referred 10 in subregulation (2) shall include —



(@) an arrangement for matching trades in a timely manner, verifying the
trades and ensuring that a party to the trades agrees with the trade
details and their obligations;

(b) in the case of transferable securities, a legally binding arrangement for
transferring title to securities;

(c) an arrangement for making payments for securities purchased that are
secure and, by the end of a settlement period, final; and

(d) an arrangement that —

(i) ensures that a participant meets its obligations when trading, and

(ii) provides that no settlement of any securities purchased or sold by
a participant shall be achieved unless every obligation of that
participant is met.

(4) Where the clearance and settlement system encompasses a central
securities depository, the settlement operator shall ensure that —

(a) there is a legally binding arrangement for the transfer of title to the

securities;

(b) any payment for transferable securities is made simultaneously with
the transfer of title of the transferable security;

{c) the central securities depository has sufficient detail of a beneficial
owner of dematerialised securities and the intermediaries through
which they operate;

{d) the central securities depository has an arrangement that ensures that a
shareholder has a right to dividends, to vote and any other applicable
right;

(e) the central securities depository provides a facility for a shareholder to
choose in order to change if the shareholder wishes to do so, the
intermediary through which they operate; and

(f) the central securities depository has a facility that is used to alert
a shareholder to trades conducted in the securities they own.

(5) Where a clearance and settlement system is designed for a market in

listed derivatives, the settlement operator shall ensure that —

(a) for cash settled securities, payment and collection are done simultaneously;

(b) for securities that are settled through physical delivery, payment and
delivery arc done simultaneously; and

(c) the settlement and delivery procedures reflect any relevant underlying
cash market and promote price convergence.

(6) The settlement operator shall have a payment system which shall be —

(a) approved by the Bank of Botswana;

(b) used by any bank licensed by the Bank of Botswana; or

(c) licensed under the National Clearance and Settlement Systems Act.

(7) A settlement operator shall disclose to a participant, its procedures and
the basis for calculating the obligations of the participant.

(8) A scttlement operator shall ensure that there is an effective mechanism
for the monitoring of any open market position in order to identify any potential
risk when securing a settlement.

(9) A settlement operator shall have risk management procedures that shall
ensure a safe and secure settlement and these shall include —

(a) measures for identifying any exposure which may heighten the
monitoring of any open market position or credit exposure;
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(b} mechanisms to make available, to the settlement operator, information
on beneficial ownership of an open market position held by a market
participant; and

(¢) measures for dealing with market users who fail to make information
available on any open market position.

(10) A settlement operator shall ensure that funds received from a participant
arc invested in the appropriate liquid instruments so that they are immediately
available to the participant with minimal adverse price effect.

(11} In the case of a settiement operator who operates a central counterparty,
such operator shall have procedures for the novation of a contract to which it
becomes a party. and for the assumption and discharging of the obligations of
the contract.

{12) A settlement operator who operates a central counterparty shall have
an arrangement 10 enable such operator to ensure that a participant that has a
contract with the counterparty has risk management procedures and financial
resources sufficient to enable them 1o meet their obligations.

(13) A settlement operator who operates a central counterparty shall -

{e) monitor any of its exposure to its counterparties;

{b) develop mechanisms for extreme but plausible market conditions and
calculate its exposure in the event of default by the largest two clearing
participants; and

(c) have regard to the calculation referred to in paragraph (&) when assessing
the appropriate level of financial resources it should hold.

Clearing and 27.(1) A settlement operator shall have rules for participation in the market,
seltlement that —
rules

(a) distinguish between a clearing participant that —

(i) clears a transaction for that participant only, and
(ii) clears a transaction for any other participant; and

(b) impose financia? resource and operational capacity requirements on
any clearing participant.

{2) A settlement operator shall have rules for the operation of the clearance

and settlement system in order to ensure that —

(a) aclearing participant that clears a transaction for a third party has
procedures for segregating the funds, assets and positions of one client
from another, and from its own {unds, asscts or positions;

(b) the settlement operator or any other operator has the capacity to impose
appropriate risk management procedures on any participant;

{c) the settlement operator has the capacity to impose some or all of the
following requirements, with the approval of the Regulatory Authority —

(i) the payment of margin calls,
(ii) the posting of collateral,
(iii) limits on the positions taken by participants for themselves or on
behalf of clieats, and
(iv) contributions to a setitlement guarantee fund;

(d) the scttlement operator or any other operator has the capacity to take
appropriate action to reduce the risk of default by requiring a participant
to, in a timely manner —

(i) reduce any exposure,
(ii) increase payment of margin calls,
(iii) deposit additional collateral,



(iv) co-operate in the transfer of assets or positions of any client to
another participant, or
(v) take any other necessary action; and

{e) the settlement operator has the capacity to deal with any failure of the

settlement and clearance system.

(3) The rules goveming the action to be taken in accordance with
subregulation (2) (d) shall clarify the —

{(a) circumstances in which the action shall be taken;

{b) person who shall take the action; and

{c) nature of the action that shall be taken.

(4) Where a settlement operator permits access to its market by a participant
of another country, that operator shall address the risks that such permission
may create, including requiring the participant to arrange for a bank in
Botswana, subject to the supervision by the Bank of Botswana, to guarantee
any financial obligations of such participant.

Part VI — Offences and penalties

28. A person who, without reasonable cause, fails to comply with the
provisions of these Regulations commits an offence and on conviction is liable
10 a fine not exceeding P200 000 or to imprisonment for a term not exceeding
5 years or to both, and in the case of a continuing offence, to a fine of P350 for
every day during which such offence continues, but such fine shall not exceed
P200 000.
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SCHEDULES
Schedule 1

Form 1
(regs. 4 (2)and 12(1))

APPLICATION FOR A PERSON TO BECOME AN OPEKATOR OF A
SECURITIES INFRASTRUCTURE BUSINESS/APPLICATION
FOR RENEWAL TO OPERATE A SECURITIES
INFRASTRUCTURE BUSINESS

Please answer every question, writing “not applicable” if appropriate. If there is insufficient
space, please continue on a separate shect, identifying, on the separate sheet, the question for
which the additional information is supplied.

(1) Name of applicant (Please give the name of the applicant )

a. Name and capacity of the person submitting this form (Please note that this
form must be submitied by the chief executive or another executive director)

b. Current registered office address (Please give the full physical address. A
postal address is not acceptable)

¢. Other addresses used by the applicant (Please give the head office address, if
different from the registered office, and any other addresses used by the applicant)

d. What is the Securities Infrastructure Business the applicant wishes to operate?
(please state whether it is an exchange, central securitics depository, other clearance
and settlement body - and, if so, whether it cncompasses a central counterparty,
or any combination of these)

e. Does the applicant seek a declaration that the securities infrastructure business
should be a Self-Regulatory Organisation? (if yes, please give an overview of
the regulatory responsibilities to be taken on by the Self-Regulatory Organisation)
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3
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(5)
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Previous regulatory history (Please give details of any regulatory authority that has
exercised financial services supervisory authority over the applicant in the past 7
years)

Name and address of the key persons or controllers

Name of the positions the key persons are to take up

Declaration (Please answer “Yes” or “No” to each of the following questions. If the
answer is “Yes”, please give full details on a separate sheet of paper.)

a. Is the applicant, for any reason, precluded in any way from carrying on (fully or
partially) the business which the applicant proposes to conduct?
YES/NO

b. Has the applicant ever been convicted of any offence in any jurisdiction?
YES/NO

c. Has the applicant ever been the subject of any disciplinary, legal, other investigations
or other comparable proceedings, by any law enforcement, regulatory, or professional
body in any jurisdiction, whether or not there were any sanctions or other findings
as a resuit?

YES/NO

d. Has the applicant, ever been subject, in any jurisdiction to liquidation, insolvency
proceedings, or compulsory winding up, as the case may be, or made other
agreements or arrangements with creditors?

YES/NO

e. Has the applicant ever been refused a licence or equivalent authorisation to carry
on a business activity in any jurisdiction?
YES/NO

J. Have any of the key persons or controllers ever been convicted of any offence by
any court in any jurisdiction? (if the answer is yes, please cross refer to the
relevant personal questionnaire)

YES/NO
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. Have any of the key persons or controllers ever been subject to investigations,

disciplinary proceedings, or termination by an employer in any jurisdiction, or

resigned from a pesition in any jurisdiction in circumstances where, but for the

resignation, there would likely have been an alternative sanction such as

dismissal? (if the answer is yes, please cross refer to the relevant personal questionnaire)
YES/NO

. Is the applicant engaged in any litigation in any jurisdiction?

YES/NO

i, Are you aware of any other matter that may be material 10 an assessment, by

the Regulatory Authority of the balance of skills available to, the integrity of or
the financial soundness of the applicant?
YES/NO

. Have you supplied ail the information specified in Schedule 2 of the Licensing

Regulations?
YES/NO

{6) Certification

I certify that the above information and all information supplied with this application is
complete and correct of the best of my knowledge. 1 undertake to advise the Regulatory
Authority of any material change that occurs at any time after this form is submitted and
until such time as the applicant ceases to conduct licensed activity.

1 authorise the Regulatory Authority to contact any person named herein to verify the contents
of this form. In so doing, the Regulatory Authority may refer to the application.

Name
Position

Signature
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Form 2
(regs.6(2),7(2)and 12 (1))
APPLICATION FOR A KEY PERSON OR CONTROLLER/APPLICATION
FOR RENEWAL OF KEY PERSON OR CONTROLLER

Please answer every question, writing “not applicable” if appropriate. If there is insufficient
space, please continue on a separate sheet, identifying, on the separate sheet, the question
for which the additional information is supplied. The term “controtler” includes a partner. A
partner or controller may also be a key person.

(1) Name of applicant (Please give the name of the securities infrastructure business)

a. Name and capacity of the person submitting this form (Please note that this
form must be submitted by the chief executive or another executive director)

b. Current registered office address (Please give the full physical address.
A postal address is not acceptable)

¢. Name and address of the key person or controller

d. Position the key person is to take up (controllers who are not also key persons
may state that this question is not applicable)

e. Explanation how the skills and experience relate to the position (controllers
wheo are not also key persons may state that this question is not applicable)
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f. Assessment of how the new appointment will affect the balance of skills

available to the securities infrastructure business (controllers who are not
also key persons may state that this question is not applicable)

(2) Declaration (Please answer “Yes"” or “No™ to each of the following questions. If the
answer is “Yes", please give full details on a separate sheet of paper.)

a. Has the key person or controller ever been convicled of any offence by any court

in any jurisdiction? (if the answer is yes, please cross refer to the relevant
personal questionnaire)
YES/INO

. Has the key person or controller ever been subject to investigations, disciplinary

proceedings, or termination by an employer in any jurisdiction, or resigned from

a position in any jurisdiction in circumstances where, but for the resignation,

therc would likely have becn an alternative sanction such as dismissal? (if the

answer is yes, please cross refer to the relevant personal questionnaire)
YES/NO

*. Are you aware of any other matter that may be material to an assessment, by

the Regulatory Authority of the balance of skiils available to, the integriiy of or
the financial soundness of the applicant?
YES/NO

(3) Certification

I certify that the above information is complete and correct of the best of my knowledge. 1
undertake to advise the Regulatory Authority of any material change that occurs at any
time after this form is submitted and until such time as the securities infrastructure business
ceases to operate.

I authorise the Regulatory Authority to contact any person named herein to verify the contents
of this form. In so doing, the Regulatory Authority may refer to the application.

Name
Capacity

Signatdite... it TSN SNE BRGNS DMte. LGB LB
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Schedule 2
(reg.4(6)(a))

INFORMATION TO BE SUPPLIED WITH AN APPLICATION F OR A LICENCE

1. The additional information to be supplied by an applicant for a licence to operate a
securities infrastructure business shall be as follows —

a.

except for a newly formed securities infrastructure business, an applicant shall supply a
copy, certified by the director or partner, as the case may be, of the last balance sheet
and of the last profit and loss account, if any, of the business, incorporating the results
of its last financial year, which have respectively been audited by a qualified auditor,
including any document required by law to be attached, and a certified copy of the
report of the auditor thereon;
except for a newly formed securities infrastructure business, if the accounts referred
to in paragraph (a) are for a period that ends more than six months before the date of
application, the applicant, shall supply a copy, certified by a director or partner, as the
case may be, of unaudited accounts for a period ending not earlier than six months
prior to the date of the application;
a business plan containing the names and addresses of the key persons and controllers,
and the shareholding structure which shall disclose —

i. the shareholders which shall be participants in the securities infrastructure business,

ii. whether any of the shareholders will have an executive role to oversee the day
to day operations of the business, and

iii. the incorporation of the controllers and the financial group structure;

the financial projections for three years preceding the application for a licence,

together with the key assumptions on which the business plan is based;

one bank reference from the applicant’s bank, or, if the applicant is yet to establish a

bank account, the applicant should supply a bank reference for at lcast two of the

directors;

two business references relating to the applicant or, if the applicant is yet to commence

the securities infrastructure business, references relating to at least two of the directors;

the proposed premises suitably located and equipped or evidence acceptable to the

Regulatory Authority that such premises will be available;

the proposed independent auditor of the securities infrastructure business.

an overview of its proposed corporate governance arrangement, which shall include —
i. the documents of incorporation,

ii. the particulars of the Board and Board Committees, if any, of the securitics
infrastructure,

iii. the details of any procedures, codes or protocols for the operation of the Board
that the Board may have adopted at the time of the application for a licence and
an overview of the procedures, codes and protocols that the applicant intends
that the Board shall adopt by the time the securities infrastructure business
commences its operation,

iv. the details of the management and organisation structure, providing an organisation
chart with brief descriptions of the powers and duties of the posts on the
organisation chart,

v. the applicant’s assessment of risk associated with the operation of a securities
infrastructure business and procedures to mitigate the risk,
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2. T

vi. the applicant's proposed internal controls that will be used to mitigate the risk
associated with the opesation of a securities infrastructure business,
vii. a copy of a manual on procedures designed to implement the internal controls
referred to in paragraph (vi),
viii. a summary of the proposed contents of the manual referred to in paragraph (vii),
and
ix. an undertaking that the manual referred to in paragraph (vii) will be completed
by the time the applicant commences the operation of a securities infrastructure
business;
the applicant’s proposals for monitoring compliance with the rules of the securities
infrastructure business or the SRO, which shall be consisient with regulation 20
and shall include an off-site review of the returns submitted by the participants of
the market;
a copy of the applicant’s code of conduct for employees, which shall be consistent with
these Regulations;
where the applicant seeks to use a third party to provide any service in the operation of
a securities infrastructure business for which it will be responsible, the applicant shall
provide the particulars of the third party and a copy of the contract with such third
party and, where necessary, the service level agreement;
a copy of the criteria for participation in the securities infrastructure business;
a copy of the rules to which the participants of the securities infrastructure business
shall be subject to and the procedures for making amendments to those rules;
a list of propased participants; and
an encloscd application.

he additional information required from an applicant who secks to operate a securities

exchange shall be as follows —

a.

b.

C.

2 list of transferable securities and listed derivatives and other instruments it proposes
to list on the exchange;

details of the operating procedures, controls and trading system of the exchange and
an explanation as to how this will enable the exchange to satisfy the requirement that
a market be established in accordance with regulation 24 and the maintenance of the
integrity of the market; and

details of the clearing and settlement system the applicant proposes Lo use which shall
meet the requirements of Part V.

3. The additional information required from an applicant who sceks to be a settlement
operator shall be as follows —

a.

b.

C.

where the applicant does not have a Certificate of Recognition in accordance with
regulation 26, such applicant shall submit a copy of its application for the Certificate;
details of the applicant’s operating procedures, controls and clearance and settiement
systein which shall meet the requirements of regulation 26; and

a copy of a legal opinion stating that its arrangements for transferring title to securities
are legally valid.

4. The additional information required from an applicant who seeks to be a settlement
operator that encompasses a central counterparty shall be as follows —

a.

b,

a copy of the applicant’s operating procedures, controls and systems which shall meet
the requirements of regulation 26 (10}, (11),(12) and (13); and

a copy of its assessment of its exposure in the event of its scenario testing and the
financial resources it considers necessary in the light of that calculation.
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Schedule 3
{regs.4(6) (b),6(3)and 7 (3))
QUESTIONNAIRE
Please answer every question, writing “not applicable” if appropriate. If there is insufficient
space, please continue on a separate sheet, identifying, on the separate sheet, the question for

which the additional informaticn is supplied.

(1) Name of Respondent (Please give the name of the person completing the
questionnaire)

a. Name of applicant { Please give the name of the securities infrastructure
business or applicant)

b. Proposed capacity in which the respondent is completing this questionnaire
{eg, key person or controller)

¢. Current private address (Please give the full physical address. A postal address
is not acceptable)

d. Date and place of birth (Please give the city and country)

e. Passport/Identity Card number (Please delete as appropriate)

f. Nationality
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2)

3)

L))

&)

(6)

Current membership of professional bodies and year of admission. (Please give
name and address of the body, the nature of the membership and, the date of admission)

Present occupation or employment (Please give the name and address of the employer,
the nature of the employer’s business, the position held and the date of appointment to
the position)

Al other positions (Plcase state all other occupations or positions that will continue
10 be held concurrently with the appointment as key person or controller of the securities
infrastructure business. Please state, in each case, the name, address and business of the
entity with which the position is held, the nature of the position and the date of
appointment)

Full curriculum vitae, (Plcase attach a full CV, which gives the details requested at
question 9 for each post or occupation and identify the posts or other occupations that
were in the financial services sector and which are regarded as relevant experience for
the proposed appointment)

Relevant qualifications or skills (Please give, for qualifications, the name and address
of the awarding body, the nawre of the qualification and the date of the award)
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(7) Bank details (Please provide the name and address of your main bank and state how
long you have been a customer of that bank.

(8) Previous regulatory history (Please give details of any regulatory authority that has
exercised financial services supervisory authority over you or an entity with which you
have been associated in the past seven years)

(9) Declaration (Please answer *Yes™ or “No” to cach of the following questions. If the
answer is “Yes”, please give full details on a separate sheet of paper.)

a.

d.

Are you, through any previous or current occupation, employment, or otherwise,
precluded in any way from carrying on (fully or partially) the services which
the company (identified in paragraph (1} above) offers?

YES/NO

Have you at any time been convicted of any offence by any court in any jurisdiction?
YES/NO

Have you or any entity with which you are or have been associated ever been

the subject of any disciplinary, legal, other investigations or other comparable

proceedings, by any law enforcement, regulatory, or professional body in any

Jjurisdiction, whether or not there were any sanctions or other findings as a result?
YES/NO

Have you or any entity with which you are or have been associated ever been
refused a licence or equivalent authorisation to carry on a business activity in
any jurisdiction?

YES/NO

Have you ever been subject to investigations, disciplinary proceedings, or

termination by an employer in any jurisdiction, or have you ever resigned from

a position in any jurisdiction in circumstances where, but for the resignation,

there would likely have been an alternative sanction such as dismissal?
YES/NO
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f. Have you or any entity with which you have been associated, ever been subject,
in any jurisdiction to bankruptcy, liquidation, insolvency proceedings, or
compulsory winding up, as the case may be, or made other agreements or
arrangements with creditors?

YES/NO

g. Are you engaged in any personal litigation with respect to the management of
any business entity in any jurisdiction?
YES/NO

h. Are you aware of any other matter that may be material to an assessment, by the
Regulalory Authority of your competence, integrity or financial standing?
YES/NO

(10) Certification

I certify that the above information is complete and correct of the best of my knowledge. |
undertake to advise the Regulatory Authority of any material change that occurs at any
time after this form is submitied and until such time as I am no longer connected to the
applicant entity.

I authorise the Regulatory Authority to contact any person named herein to counter-verify
the contents of this form. In so doing, the Regulatory Authority may refer to the application.

Name of Respondent

SHENALUNC...ovivieccte et sae e rneees DAL oigreareipiestns ety ss s
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Schedule 4
{regs.21 (1) (B) and 24 (5)a))

REPORTING REQUIREMENTS

1. Annual reporting by all securities infrastructure businesses

a.

.

A person operating a securities infrastructure business shall inform the Regulatory
Authority of the financial year that it adopts for its annual accounts and shall only
change that financial year with the approval of the Regulatory Authority.
A person operating a securities infrastructure business shall provide the Regulatory
Authority, annually, with an updated list of its key persons or controllers, its address,
and a Iist of its participants.
A person operating a securities infrastructure business shall provide the Regulatory
Authority with an updated list of employees and their qualifications and expericnce
in the case where they are occupying positions where such qualifications or experience
are specified.
A person operating a securities infrastructure business shall provide the Regulatory
Authority with a report on the key decisions the governing body of the business has
made in accordance with the Non-Bank Financial Institutions (Corporate Governance)
Rutes.
A person operating a securities infrastructure business shall provide the Regulatory
Authority with details of applications for participation received during the financial
year, showing the outcome of each application and the reasons for any decision taken
by the business,
A person operating a securities infrastructure business shall provide the Regulalory
Authority with a consolidated report, providing an overview of the quarterly reports
on—
i. the performance of the business,
ii. complaints, and
iii. compliance by participants with their obligations.
A person operating a securities infrastructure business shall submit a report on the
outcomes of the governing body of the business’ evaluations, as required by the Non-Bank
Financial Institutions (Corporate Governance) Rules, of its —
i. risk assessment,
ii. review of internal controls,
iii. review of the performance of any third party suppliers,
iv. review of its compliance with regulatory obligations. and
v. review of its business plan.

2. Quarterly reporting by all securities infrastructure businesses

A person operating a securities infrastructure business shall, no later than one month
after the end of each quarter of its financial year, submit to the Repulatory Authority —
i. the number of complaints received by the securities infrastructure business
about itself or its participants during the specificd period and the number that

have been outstanding for more than three months,

ii. an overview of the compliance by participants with the rules of the securities
infrastructure business, including, the number of on-site inspections, the number
of investigations, and the number and nature of any sanctions imposed by the
person operating the securities infrastructure business,
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3.
a.

iii. any changes to the information given by the person operating the securities
infrastructure business in respect of its name, address, key personnel, nature
of business. and

iv. any material change in other information that would reasonably be regarded
as relevant to a determination of the continuing fitness and properness of the
person operating the securitics infrastructure business.

Advance notification by all securities infrastructure businesses
A person operating a securities infrastructure business shall provide the Regulatory
Authority with four wecks advance written notification of the following matters —
i. any change in the name or address,
ii. any changes to its rules,
iii. any new appointments of the key persons or new conirollers,
iv. any change to the external auditor,
v. any decision to seck a licence from another regulatory authority in Botswana
or abroad,
vi. a substantial change to its capital structure,
vii. any change to its premises and any new premiscs it may acquire,
viii. any other material change in the information supplied in its application, or
ix. a decision to seck termination or revocation of its licence.
The advance notification shall be accompanied by an application for permission to
make the change if required by these Regulations.
If a person operating a securities infrastructure business becomes aware that the person
has failed to give advance notification in respect of any matier specified in these
Regulations, the person shall give immediate notice of the matter to the Regulatory
Authority, together with an explanation of the circumstances that resulted in a failure
1o provide the prescribed advance notice.

Immediate notification by all securitics infrastructure businesses

A person operating a securitics infrastructure business shall inform the Regulatory
Authority immediately should any of the lollowing events occur —

i. any event which could reasonably be expected to affect the Regulatory Authority’s
assessment of the on-going fitness and properness of the person, its controllers,
or key personnel,

ii. any serious failure of the systems of the securitics infrastructure business,

iii. any event that may interferc with the ability of the securities infrastructure
business to carry out its responsibility to enforce its rules,

iv. a material failure by the person operating the securities infrastructure business
to meet its responsibilitics including its regulatory requirements and any
material change in any of the information provided to support the initial application
that might reasonably be expected to affect investors’ interests or the Regulatory
Authority’s assessment of the on-going fitness and properness of the securitics
infrastructure business, its controllers, or key person,

v. a reduction in financial resource requirements below 120% of the minimum
specified in these Regulations or a reduction of 50% since the previous report to
the Regulatory Authority,

vi. any concern by the person operating the securitics infrastructure business that it
may not be able to meet obligations as they fall due,

vii. any inability to comply with any instruction or direction of the Regulatory
Authority imposed in accordance with the Act. Regulations or Rules.
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viii. any misstatement or ervor in any return or application previously submitted to
the Regulatory Authority of which the person operating the securities infrastructure
business becomes aware,

ix. any fraud on the securities infrastructure business or its participants by any person,

x. any disciplinary action against any of the key personnel of the securities
infrastructure business,

xi. any investigation, finding or conviction relating to the securities infrastructure
business, any of its controllers, or any of its key persons by a law enforcement
regulatory authority or professional association,

xii. any regulatory finding that may reasonably be expected to affect the Regulatory
Authority’s assessment of the continuing fitness and properness of a member, of
or participant, in the securities infrastructure business,

xiii. any civil claim against the securities infrastructure business, or

xiv. any litigation instigated by the person operating the securities infrastructure
business.

A person operating a securitics infrastructure business shall make pubilic the information

described in paragraphs (ii), (iii), (i), (ix), (xiii) and (xiv), unless it is able to satisfy the

Regulatory Authority that such public disclosure would not be in the interests of the

Botswana capital markets.

Additional reporting requirements for persons operating an exchange
A person operating an exchange shall provide a report, annually and quarterly on the
performance of the exchange, including —
i. an overview of market developments, including, inter alia relevant data on
market size, turnover and significant price movements,
ii. the number and nature of transferable securities or listed derivatives on the
exchange, including details of any new listings,
iii. details of any new forms of securities,
iv. any action taken in respect of potential or actual defaults, and
v. any other information material to an assessment of whether the market is
continving to function in an orderly fashion.
A person operating a securities infrastructure business shall submit a weekly market
report including —
i. an overview of market developments, including, inter alia relevant data on
market size, turnover and significant price movements,
ii. any action taken in respect of potential or actual defaults, and
iii. market positions or credit exposures of market participants that exceed a limit
agreed with the Regulatory Authority.
A person operating an exchange shall make an immedtate notification of the following
events —
i. any decision to halt or suspend trading,
ii. substantial market movements, or
iii. any indication that there may be serious market misconduct, or financial crime
or money laundering.
Additional reporting requirements lor persons operating a central securities
depository or other clearance and setilement system
A seftlement operator shall include, within its quarterly financial report, the margin
payments held from participants.
A settlement operator shall provide immediate notification of any —
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i. event that prompts the securities infrastructure business to consider using its
powers to take action to prevent a default by a participant,
ii. default by a participant, and
iii. potentially disruptive large position held by a participant.

7. Additional reporting requirements for settlement operators encompassing a central
counterparty

A scitlement operator that also encompasses a central counterparty shall provide immediate
notification of any default by a participant,

A—



~

Securities Infrastructure Business

C.139

Schedule 5
freg.5(3})

MINIMUM QUALIFICATION REQUIREMENTS FOR KEY PERSONS

Securities exchange:

Chief executive officer
Directors

Compliance officer
Interpal auditor

Minimum qualifications

CEO, compliance officer and internal
auditor, director, or any other person
fulfilling a similar function

* adegree or diploma or certificate offered

by an Institution of Higher Education or
Learning;

* aqualification obtained in another country

similar to the above qualifications;
* an industry or specific qualification;
* financial examination approved by Regulatory
Authority; or

* an industry, professional or special
qualification (e.g. regulatory examinations)
offered through a professional body
recognised by the regulator or an accredited
provider.

Compliance officer (additional
qualifications)

* hold a legal or business diploma or
degree recognised by the Regulatory
Authority, or has the relevant experience;

* has attained any specific financial services
industry or compliance related certificate,
diploma or degree recognised by the
Regulatory Authority, or has the relevant
experience;

* is an accredited member of any organisation
recognised by the Regulatory Authority
as being appropriate for this purpose, or
has the relevant experience; or

* has least has three years of experience in
compliance or risk management function
in the financial services industry;

Internal auditor (additional qualifications)

* hold a legal or business diploma or degree
recognised by the Regulatory Authority,
or has the relevant experience

* have attained any specific financial services
industry or accounting related certificate,
diploma or degree recognised by the
Regulatory Authority, or has the relevant
experience;
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Clearing and settlement system
Chief executive officer
Directors
Compliance officer
Internal auditor

be an accredited member of any organisation
recognised by the Regulatory Authority
as being appropriate for this purpose, or
has the relevant experience; or

has at least five years of experience in
internal auditing or risk mapagement
function in the financial services industry.

CEO, compliance officer and internal
auditor, directors, and any other person
fulfilling a similar function

a degree or diploma or certificate offered

by an Institution of Higher Education or

Learning;

a qualification obtained in another country

similar to the above qualifications;

an industry or specific qualification:

financial examination approved by

Regulatory Authority; or

an industry or professional/special

qualification (c.g. regulatory cxaminations)

offered through a professional body
recognised by the regulator or an accredited
provider.

Compliance officer (additional

gualifications)

holds a legal or business diploma or
degree recognised by the Regulatory
Autharity, or has the relevant experience;
hias auained any specific financial services
industry or compliance related certificate,
diplomu or degree recognised by the
Regulatory Authority, or has the relevant
cxperience;

is an aceredited member of any organisation
recognised by the Regulatory Authority
as being appropriate for this purpose, or
has the relevant experience; or

at least have three years of experience in
compliance or risk management function
in the financial services industry.
Internal auditor {additional
qualifications)

holds 2 legul or business diploma or degrec
recognised by the Regulatory Authority,
or has the relevant experience;

has attained any specific financial services
industry or accounting related certificate,
diploma or degree recognised by the



Central Securities Depository
Chief executive officer
Directors,

Compliance officer

Internal auditor
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Regulatory Authority, or has the relevant

experience;

be an accredited member of any organisation

recognised by the Regulatory Authority

as being appropriate for this purpose, or
has the relevant experience; or

at least have five years of experience in

internal auditing or risk management

function in the financial services.

CEQ, compliance officer and internal
auditor, directors, and any other
person fulfilling a similar function

a degree or diploma or certificate offered

by an Institution of Higher Education or

Learning;

a qualification obtained in another country

similar to the above qualifications;

an industry or specific qualification;

Financial examination approved by Regulatory

Authority; or

an industry, professional or special

qualification (e.g. regulatory examinations)

offered through a professional body
recognised by the regulator or an accredited
provider.

Compliance officer (additional
qualifications)

holds a legal or business diploma or degree
recognised by the Regulatory Authority,
or has the relevant experience;

has attained any specific financial services
industry or compliance related certificate,
diploma or degree recognised by the
Regulatory Authority, or has the relevant
experience;

is an accredited member of any organisation
recognized by the Regulatory Authority
as being appropriate for this purpose, or
has the relevant expcrience; or

has at least three years of experience in
compliance or risk management function
in the financial services industry.

Internal auvditer (additional
qualifications)

holds a legal or business diploma or degree
recognised by the Regulatory Authority,
or has the relevant experience;
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Clearing and settlement
syslem encompassing

a central counterparty
Chief exccutive officer
Directors,

Compliance officer
Internal auditor

has attained any specific financial services

industry or accounting related centificate,

diploma or degree recognised by the

Regulatory Authority, or has the relevant

experience;

be an accredited member of any organisation

recognised by the Regulatory Authority

as being appropriate for this purpose, or
has the relevant experience; or

has at least have five years of experience

in internal auditing or risk management

function in the financial services.

CEOQ, compliance officer and internal
auditor, directors, and any other
person fulfilling a similar function

a degree or diploma or certificate offered

by an Institution of Higher Education or

Learning;

a qualification obtained in another country

similar to the above qualifications;

an industry or specific qualification;

Financial examination approved by Regulatory

Authority; or

an industry, professional or special

qualification {e.g. regulatory examinations)

offered through a professional body
recognised by the regulator or an accredited
provider.

Compliance officer {additional
qualifications)

holds a legal or business diploma or degree
recognized by the Regulatory Authority,
or has the relevant experience;

has attained any specific financial services
industry or compliance related certificate,
diploma or degree recognised by the
Regulatory Authority, or has the relevant
experience;

is an accredited member of any crganisation
recognised by the Regulatory Authority
as being appropriate for this purpose, or
has the relevant experience; or

has at least three years of experience in
compliance or risk management function
in the financial services industry.

Internal auditor {additional
qualifications)

holds a legal or business diploma or
degree recognised by the Regulatory
Authority, or has the relevant experience;
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* has attained any specific financial services
industry or accounting related certificate,
diploma or degree recognised by the
Regulatory Authority, or has the relevant
experience;

* is an accredited member of any organisation
recognised by the Regulatory Authority
as being appropriate for this purpose, or
has the relevant experience; or

* has at least five years of experience in
internal auditing or risk management
function in the financial services.

MADE this 9th day of March, 2017.

O. K. MATAMBO,
Minister of Finance and
Economic Development,
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Sratutory Instrument No. 33 of 2017

TRADE ACT
(Cap. 43:02)

TRADE {EXEMPTION) (No. 4) REGULATIONS, 2017
{Published on 31st March, 2017)

ARRANGEMENT OF REGULATIONS

REGULATION
1. Citation
2. Exemption from regulation 29 (jf) of Cap. 43:02 (Sub. Leg.)

IN EXERCISE of the powers conferred on the Minister of lnvestment, Trade and Industry
by section 27 as read with section 31 (2) (/1) of the Trade Act, the following Regulations are
hereby made -

Citation 1. These Regulations may be cited as the Trade (Exemption) {No. 4) Regulations,
2017.

Exemption 2. Persian Investment (Pty) Ltd, is exempted from the provisions of regulation

I‘rmr: ” 29 (jj) of the Trade Regulations, which restricts a license holder to fixed

regulation 249 () [

of Cap.43.02  Premmises:

(Sub. Leg))

DATED this 20th day of March, 2017.

VINCENT T. SERETSE,
Minister of Investmemnt, Trade and Industry.
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Sratutory Instrument No. 34 of 2017

TRADE ACT
(Cap. 43:02)

TRADE (EXEMPTION) (No. 5) REGULATIONS, 2017
{Published on 31st March, 2017)

ARRANGEMENT OF REGULATIONS

REGULATION
I. Citation
2. Exemption from regulation 9 (3) of Cap. 43:02 (Sub. Leg.)

IN EXERCISE of the powers conferred on the Minister of Investment, Trade and Industry
by section 27 as read with section 31 (2) (/) of the Trade Act, the following Regulations are
hereby made —

1. These Regulations may be cited as the Trade (Exemption) (No. 5) Citation
Regulations, 2017.

2. The Clicks Organisation Botswana (Pty) Ltd operating at Pilane Mall, Exemption
is exempted from the provision of regulation 9 (3) of the Trade Regulations, from

which states that such business shall carry out its business from a store of at ;ggf:f’:;.ég)
least 1 500 square metres. {Sub. Leg.)
% DATED this 20th day of March, 2017.

VINCENT T. SERETSE,
' Minister of Investment,
Trade and Industry.
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Statutory Instrument No. 35 of 2017

SECURITIES ACT
{Act No. 26 of 2014)

SECURITIES ACT (DATE OF COMMENCEMENT)
ORDER, 2017
(Published on 315t March, 2017)

ARRANGEMENT OF PARAGRAPHS
PARAGRAPH
1. Citation

2. Commencement of Act No. 26 of 2014

IN EXERCISE of the powers conferred on the Minister of Finance and Economic
Development by section | of the Securities Act, the following Order is hereby made —

Citition 1. This Order may be cited as the Securities Act (Date of Commencement)
Order, 2017.

Communcernt 2. The Securities Act shall come into operation on 1st April, 2017,

of Act No._ 26

of 2014

MADE this 27th day of March, 2017.

0. K. MATAMBO,
Minister of Finance and Economic
Development.
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