Statutory Instrument No. 85 of 2006

COMPANIES ACT
(Cap. 42:01)

COMPANIES ACT (AMENDMENT OF SCHEDULES) ORDER, 2006
{Published on 3rd November, 2006)

ARRANGEMENT OF PARAGRAPHS

PARAGRAPH
1. Citation
2. Substitution of Second Schedule to Cap. 42:01
3. Substitution of Fourth Schedule to the Act
4. Substitution of Fifth Schedule to the Act

IN EXERCISE of the powers conferred on the Minister of Trade and Industry by section
320 (c) of the Companies Act, the following Order is hereby made —

1. This Order may be cited as the Companies Act (Amendment of Citation
Schedules) Order, 2006.

2. The Second Schedule to the Companies Act, (hereinafier referred to as  Substitution

¢ »y ¢ Tt : of Second
the Act”) is amended by substituting, for Part 1, the following new Part 1. Schedule o

Cap. 42:01

“SECOND SCHEDULE
FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO
REGISTRAR BY A PRIVATE COMPANY ON CEASING TO BE A PRIVATE
COMPANY AND REPORTS TO BE SET OUT THEREIN
{Sections 33, 314 and 320)

PART 1
Form of Statement and Particulars to be Contained therein

THE COMPANIES ACT (Chapter 42:01)

Statement inlieuof Prospectus delivered forregistration by ... ... e cvsnoennssssessssnes

(Insert the name of the Company)
Pursuant to section 33 of the Companies Act (Chapter 42:01)

Delivered for Tegistration BY........ciiiiiiini i s s s



Names, description and addresses of

directors or proposed directors.
P
{a) the nominal share capital of the company;  Shares of P each
Divided INt0....c.vecnrireereersveieenreerrvarseeaessssens Shares of P each
Shares of P each
Shares of P each
{b) amount, if any, of above capital which
consists of redeemable preference shares;
(c) the earliest date on which the company has
power to redeem these shares.
{a) Amount of shares issued Shares of P.............covveervrnenneach
Divided into............ccoovemmirieciinenrciineenessissene . ShaRSOf P...overnn. each
Shares of P...........cccooovvveennennach
Shares of P.........ccooeveeevvrennnenach

(b) amount of commissions paid in connection
therewith.

Unless more than one year has elapsed since the
date on which the company was entitled to
commence business —

(a) amount of preliminary expenses by whom P
those expenses have been paid or are payable;

(b) amount paid to any promoter Name of promoter
Amount: P
(c) consideration for the payment; Consideration:

(d) any other benefit given to any promoter; Name of promoter
Nature and value of benefit:
{e} consideration for giving of benefit. Consideration:

If the share capital of the company is divided into
different classes of shares, the right of voting at
meetings of the company conferred by, and the
rights in respect of capital and dividend attached
to, the several classes of shares respectively.

Number and amount of shares and debentures 1. .............shaies of P......fully paid
issued within the two years preceding the date

of this statement as fully or partly paid-up 2. ......... shares upon whick P...
otherwise than for cash or agreed to be so issued per share is credited as paid.

at the date of this statement. Consideration for 3. ... .debentures: P..................

issue of those shares or debentures. 4, Consideration



7.

The substance of any contract or arrangement or
proposed contract or arrangement, whereby any
option or preferential right of any kind has been
or is proposed to be given to any person to sub-
scribe for any shares in or debentures of a company
or to acquire themn from a person to whom they have
been allotted or agreed to be allotted with a view
to his offering them for sale; giving the number,
description and amount of any such shares or
debentures and including the following particulars
of the option or right —

(a)
(b)

(c)

{d)

{e)

(a)

(b)

(c)

the period during which it is exercisable
the price to be paid for shares or debentures
subscribed for under it;

the consideration, if any, given or to be given
for or for the right to it;

the names and addresses of the persons to
whom it or the right to it was given or if given
to existing members or debenture holders as
such, the relevant shares or debentures;

any other material fact or circumstance
relevant to the grant of such option or right.

Names and addresses of vendors of property
(1) purchased or acquired by the company
within the two years preceding the date of
this statement, or (2) agreed or proposed
to be purchased or acquired by the company,
except where the contract for its purchase
or acquisition was entered into in the ordinary
course of business and there is no connection
between the contract and the company ceasing
to be a private company or where the amount
of the purchase money is not material;

amount (in cash, shares or debentures) paid
or payable to each separate vendor;

amount paid or payable in cash, shares or

debentures for any such property, specifying
the amount paid or payable for goodwill;

L e o s e
20 . shares of P...............and
e debentures of P. ...,

5. Consideration:

6. Names and addresses:

Total purchase
price.

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



10

11.

(b)
(c)

(a)

(b)

(c)

(d)
(e)

(a)

{b)

rate of commission;

the number of shares, if any, which
persons have agreed for a commission
to subscribe absolutely.

Estimated amount of preliminary expenses;

by whom those expenses have been paid or
are payable;

amount paid or intended to be paid to
any promoter;

consideration for the payment;

any other benefit given or intended to be
given to any promoter;

consideration for giving of benefit.

Dates of, parties to and general nature
of every material contract (other than
contracts entered into in the ordinary
course of the business intended to be
carried on by the company or entered
into more than two years before the
delivery of this statement);

time and place at which the contracts or
copies thereof may be inspected or (1)
in the case of a contract not reduced to
writing, a memorandum giving full
particulars thereof, and (2) in the case
of a contract wholly or partly in a foreign
language, a copy of a translation thereof
in English or embodying a translation in
English of the parts in a foreign language,
as the case may be, being a translation
certified in the prescribed manner.

Names and addresses of the auditors of the
company, if any.

Full particulars of the nature and extent of the
interest, if any, of every director or promoter in
the promotion of, or in the property acquired
within two years of the date of the prospectus or
proposed to be acquired by, the company, or
where the interest of such director or promoter
consists in being a member of a partnership,

Rate per cent.

Name of promoter

AmOUNtP.......cvivimninini s

Consideration:

Name of Promoer:
Nature and value of benefit:

Consideration:



12.(a}  Rates of the dividends, if any, paid by the
company in respect of each class of shares
in the company in each of the five financial
years immediately preceding the date of this
statement or since the incorporation of the
company, whichever period is the shorter;

(b) particulars of the cases in which no dividends
have been paid in respect of any class of shares
in any of those years.

(Signatures of the persons above-named as directors or
proposed directors or of their agents authorized in writing.)

DIALC...cvvcerriricrmrmrrersaassrrrssrassssesesssossrasses

Note, Companies approved to operate under the Botswana Financial Services Centre may
denominate their share capital in major convertible currencies, namely, the United States Dollars-
USD, the British Pound Sterling -GBP and the Euro-EUR.”.

Substitution of Fourth Schedule 1o the Act 3. The Fourth Schedule to the Act is
amended by substituting, for Part 1,
the following new Part 1.
“FOURTH SCHEDULE

FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO
REGISTRAR BY A COMPANY WHICH DOES NOT ISSUE A PROSPECTUS OR
WHICH DOES NOT GO TO ALLOTMENT ON A PROSPECTUS ISSUED, AND
REPORT TO BE SET OUT THEREIN

(Sections 53, 314 and 320)

PARTI
Form of Statement and Particulars to be Contained therein

THE COMPANIES ACT (Chapter 42:01)

Statemment in lieu of Prospectus delivered for registration BY ..o ssnnsseseens

(Ins;;t the name of the Company)
Pursuant to section 53 of the Companies Act (Chapter 42:01)

Delivered for registration by




Names, description and addresses of
directors or proposed directors.

{a) the nominal share capital of the company  Shares of P ....each
divided into.......veeecvrrrrerrnrieecracirennienes Shares of P each
Shares of P......o.cveveireveiniesnannnns each

{b) amount, if any, of above capital which
consists of redeemable preference
shares; Shares of P..........cccoeeveverevennne.aCh

{c) the earliest date on which the company
has power to redeem these shares.

If the share capital of the company is divided
into different classes of shares, the right of
voting at meetings of the company conferred
by, and the rights in respect of capital and
dividends attached to, the several classes
of shares respectively.

(a) Number and amount of shares and ) P shares of P..... fully paid
debentures agreed to be issued as fully or 2. ....c.ee....shares upon which P.....
pattly paid up otherwise than in cash; per share is credited as paid.

veennnndebentures Pl
. Consideration:

{b) the consideration for the intended issue of
those shares and debentures.

o

The substance of any contract or amrangement Lo e
or proposed contract or arrangement, whereby

any option or preferential right of any kind has 2. ..ccoceeeo.Shares of P..............and
been or is proposed to be given to any personto = ............ debentures of P.................
subscribe for any shares in or debentures of a

company of to acquire them from a person to

whom they have been allotted or agreed to be

allotted with a view to his offering them for

sale; giving the number, description and amount

of any such shares or debentures and including

the following particulars of the option or right -

(a) the period during which it is exercisable; 3. UDGL et

(b) the price to be paid for shares or debentures 4. Po...ooiveiiiiiiiiiiiiinne
subscribed for under option;

(c) the consideration, if any, given or to be 5. Consideration:
given for it or for the right to it;

(d) the names and addresses of the person to 6. Names and Addresses:
whom it or the right to it was given or if
given to existing members or debenture



holders as such, the relevant shares or
debentures;

{e) any other material fact or circumstances e ettt asas et saees
relevant to the grant of such option or right.

(e) Names and addresses of vendors of property
purchased or acquired, or proposed to be
purchased or acquired by the company
except where the contract for its purchase or
acquisition was entered into in the ordinary
course of the business intended to be carried
on by the company or the amount of the
purchase money is not material;

(b) amount (in cash, shares or debentures)
payable to each separate vendor;

(c) the amount payable by way of premium, if
any, on each share which has been or is to
be issued stating the reasons for any such
premium, and where some shares have been
or are to be issued at a premium and other
shares at a lesser or no premium, also the
reasons for the differentiation, and how any
premium is to be or has been disposed of;

(d) amount, if any, paid or payable (in cash or  Cash................. P
shares or debentures) for any such property, Shares.............. Pt
specifying amount, if any, paid or payable  Debentures....... | ROOOTOTO
for goodwill; Goodwill..........  Poococnecraniinnnns

Total purchase
price P

(e) short particulars of any transaction relating
to any such property which was completed
within the two preceding years and in which
any vendor to the company or any person
who is, or was at the time thereof, a
promoter, director or proposed director of the
company had any interest direct or indirect
with particulars of such interest.

(@) Amount, if any, paid or payable as commission Amountpaid: P..........ccc.oooveiennnannn...
for subscribing or agreeing to subscribe or  Amountpayable: P............cccevinnnn.
procuring or agreeing o procure subscriptions
for any shares or debentures in the company;



10.

11.

{b)
(c)

(a)

(®)

()

{(d)
{e)

(a)

(b)

rate of commission;

the number of shares, if any, which
persons have agreed for a commission
to subscribe absolutely.

Estimated amount of preliminary expenses;

by whom those expenses have been paid or
are payable;

amount paid or intended to be paid to
any promoter;

consideration for the payment;

any other benefit given or intended to be
given to any promoter;

consideration for giving of benefit.

Dates of, parties to and general nature
of every material contract (other than
contracts entered into in the ordinary
course of the business intended to be
carried on by the company or entered
into more than two years before the
delivery of this statement);

time and place at which the contracts or
copies thereof may be inspected or (1)
in the case of a contract not reduced to
writing, a memorandum giving full
particulars thereof, and (2) in the case
of a contract wholly or partly in a foreign
language, a copy of a translation thereof
in English or embodying a translation in
English of the parts in a foreign language,
as the case may be, being a translation
certified in the prescribed manner.

Names and addresses of the auditors of the
company, if any.

Full particulars of the nature and extent of the
interest, if any, of every director or promoter in
the promotion of, or in the property acquired
within two years of the date of the prospectus or
proposed to be acquired by, the company, or
where the interest of such director or promoter
consists in being a member of a partnership,

Rate per cent.

Name of promoter

AmountP.....

Consideration:

Name of Promoer:
Nature and value of benefit:

Consideration:



company, syndicate or other association of
persons, the pature and extent of the interest of
such partnership, company, syndicate or, other
association and the nature and extent of such
director’s or promoter’s interest in the nature
and extent of the interest of such partnership,
company, syndicate or other association and

the nature and extent of such director’s or
promoter’s interest in the partnership, company,
syndicate or other association, with a statement
of all sums paid or agreed to be paid to him or to
it in cash or shares or otherwise by any person
either to induce him to become, or to qualify
him as, a director or otherwise for services
rendered by him or by it in connection with the
promotion or formation of the company.

(Signature of the persons above-named as
directors or proposed directors or of their
agents authorized in writing.)

DAt s ssensseesseisasissassiensssstses

Note: Companies approved to operate under the Botswana Financial Services Centre may
denominate their share capital in major convertible cutrencies, namely, the United States Dollars-
USD, the British Pound Sterling-GBP and the Euro-EUR.”.

4, The Act is amended by substituting, for the Fifth Schedule, the following  Substition of
new Schedule — Fifth Schedule

to the Act
“FIFTH SCHEDULE
{Sections 82, 98, 314 and 320)
FORM OF ANNUAL RETURN OF A COMPANY HAVING A SHARE CAPITAL

THE COMPANIES ACT (Chapter 42:01)

Annual Return ofthe ... . vioreinsinnnnnnr . COMpAny,
Limited, made up O the ...cecvinivcnvcciimicimsismisssisens day of ...t 20 .
(being the date of the first or only ordinary meeting in 20 ...........ccnncinn )

The address of the registered office of the company is -

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

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



10.

Summary of Share Capital and Shares

Nominal Capital P .........

divided into 2 (@) cvveececeee e shares of P each,
Total number of shares takenup *(a) to the ............. day of 20

(date of retum) P

Number of shares issued subject to payment wholly in cash %a)

(i) Number of shares issued as fully paid up otherwise than in cash *a)

(ii) The nature of the consideration given for such shares

(i) Number of shares issued as partly paid up to the extent of. per
share otherwise than in cash *(5)

(i1) The nature of the consideration given for-such shares

RTTTY TN

Amount called up on each of ......cccemneeerns shares * (b)

Total amount of calls received, including payment on application and allotment and on
shares forfeited ..........ccceeernsece p .

Total amount (if any) agreed to be considered as paid on.............ccce...........shares issued as

fully paid up otherwise than in cash (b) . P

Total amount (if any) agreed to be considered as paid on..........coowieceenanas shares issued as

fully paid up to the extent of ............... per share otherwise than in cash %(b) .........c..ccccenne.
P...

Total amount of calls unpaid |

“The aggregate number of shares held and not the distinctive numbers must be stated, and the aggregate must be

added up througout so as to make one total to argree with that stated in the summarry to have been taken up.
*When the shares are of different classes these columns should be subdivided so that the number of eachclass held or
transferred may be shown separatety.

“When the shares are of dif ferent classes these columns should be subdivided so that the number of each class held or
transferred may be shown separately.



11. Total amount (if any) of sums paid by way of commission in respect of any shares or

debentures or allowed by way of discount in respect of any debentures since date of last

retum P.
12.  The total number of shares forfeited (1). oo P
13.  Total amount (if any) paid ON wuvcrres vecrerereesorerenes

FOIFRIEA ..ocvnerrererr s arsnsmassssesis s sssssssensssserer |

(a} if the shares are of different classes, state them separately,
() where various amounts have been called, or there are shares of different classes,
state them separately.

Particulars of Indebtedness
Total amount of debt due from the company secured otherwise than by operation of law.
P.. s

The return must be sxgned at the end by adirector and the secretary of the company

Presented for filing by
List of persons holdmg shares not fully paid up in the Company, Limited, on the ............... day
(17 ST OIUROTRTRY. | SRR , and of persons who have held shares therein not fully paid up at any time

since the date of the last retum, or in the case of the first return, of the incorporation of the company.

Name and Addresses Acoount of shares not fully paid-up
Number of | Particulars of Particulars of Names and
shares held | shares shares addressesof
Folio in by existing | transferred transferred transferees
register members at | during the during the
ledger Sumame | Forename | Address | date of preceding year preceding year
containing retum by persons by persons
particulars Xa)and *(b) | who are still who have
members *(c) ceased to be
members '(¢)
Number $(5}{ Date of | Number®(b)| Date of
ReQistra registra-
tionof tion of
transfer transfer
Secretary Director

NOTE: Where the names of the members are entered in alphabetical order on the Register, no folio number need be given.

* The aggregate number of shares held and not the distinctive numbers stated, and the aggregate must be added vwp
throughout 8o as to make one total to agree with that stated in the surnmary to have been taken up.

¢ When the shares are of different classes these columns should be subdivided so that the number of each class held or
transferred may be shown separately.

7 The date of registration of each transfer should be given as well as the number of shares transferred on each date. The
particulars should be placed opposite the name of the transferor and not opposite that of the transferee, bt the name of the
transferee shall be inserted in the column provided therefor.



Names and addresses of the directors, auditors and seCrEtaries Of the.......coovuvevvrcimriorrericrieossorsisoons
e eesressbessreiseareesare st raasaas st b eaaasbesasebrare 1o Limited, on the «.veeneon.

Ay OF .o srasssaasrans ,20
Directors
Names Addresses
Auditors
Names Addresses
Secretaries
Names Addresses

Secretary

Copy of last audited balance sheet and accounts of the company (not required in the case of a private
company unless one or more shareholders of such private company is a company which is not a

private company).

Note: This return must include a copy, certified both by a director and by the secretary of the
company to be a true copy, of every balance sheet (including every document required by law to be
annexed t the balance sheet) laid before the company in general meeting during the period to
which the summary relates, and of the report of the directors accompanying such balance sheet.



CERTIFICATES TO BE GIVEN BY A PRIVATE COMPANY

A. Wecertify that thecompany has not since the date of the incorporation of the company/the last
Annual Return issued any invitation to the public to subscribe for any shares or debentures of
the company.

Director
Secretary )
B. Should the number of members of the company exceed 50, the following certificate is
required—

We certify that the excess of members of the company above 50 consists wholly of
persons who are in the employment of the company and/or of persons who, having been
formerly in the employment of the company, were while in such employment, and have
continued after the determination of such employment, to be members of the company.

Director

Secretary
RETURN OF TRANSFER OF SHARES OF A COMPANY
THE COMPANIES ACT (Chapter 42:01)

RETURN OF TRANSFER OF SHARES of the
Company Limited

A. Information relating to transferee who is to be the beneficial holder of the shares transferred:

1. Name
SUMAME ...covveerrrrnrarsrvennses

Age

Nationality....... ceduesasnmra e A Ta s SE SRS SRS AR 04SSR SRS A RS S SRR LRSS h R0 b0

OCCUPALON. ...ouvviusisisssescsevenson s sessssnssassssarsorsasans

Number of shares transferred ............coveeeane.

Mode of transfer (i.e. whetherby sale, assignment.etc.)

© ® N e WP

Price of shares transferred .......oovevveeverieereeseseseeeesessssssesssnene

—
e

Dateof transfer........ovocerveeveeieeinireenn.

*Delete whichever is inappropriate



B. Information relating to the person who is the beneficial holder of the shares transferred:

1. INAITIC ..ot tatie et st eaveets st eaesb et s ae et b vanbateabet 444 s 4 s b NS aa s s aead et des abeadatsbebansssdsbenantss oborasbnses
SUIMIAINIC .1t se s it sae srersrsreet s ssae s s sinsssarsetasesretsssssarasssarssssnsesrasrssssaressrssarsesns
Firstname(s)...

2. Sex FM

3. NAONALLY ... cvrvvrererirereriroriresirarienresssassssmnssestrostsasssmossorsssressaressssesressssssensasessrasssase
4. POStAl AQAIESS ...t virerine st e sores s s st st et sssssren e e enssssssssnsnssons
5. OCCUPALION covovviivisesmnssniesis s s asaa s st bebt bbb aaartSrasobt s besst sttt
6. Number of ShareS aAllOted ........c.covvirevirimmeceimunmcimiimmrcscmeniurecessosmossossersassressocssare
7. Date of allotment Of ShATES .......coomeiiinmniiininmimeniimesssssissasianiosaiessssies

8. Value of ShareS allOtIEd .......oo.iviiiiiveniveiiiniasesies b eessessssiissssriess s sntsevansstssssssnrsssienssn

Secretary Director

DECLARATION OF BENEFICIAL SHAREHOLDERS OF A COMPANY

e resssnssssssssntaresasenssnrssssarasassssssssssssssssssssararesrasnassssrsenners COIMPpaNyY Limited made on the ...........
day of 20 ...

A. Particulars of beneficial shareholder not being a corporate shareholder
1. INAIEIE .ot ciretiereetenmi st esi s ceresaesatsaa et e bebas e b ebat s s asabaaasansedsasaos aebbonss asaesonsosssbebissbasassin
SUIMAINE «.cvviiiriacteis s aeaeserers s s rassesae e ae s aes s st s s asasssssrrsabsaas sbesassassiabans

2. Sex FM

4. INAUONAILY .....ooveviirerenriiiiiiirisrerssisammesssmesnimssnissssssssmassirmssressnssssssressssssassssrasssessonssssssses
5. OCCUPALION .. iriisiiiressiaiis s seis sttt ssassssissss st bast s b s ase s s er b s h0ns



B. Particulars of corporate beneficial shareholder

L. Name of COMPAnY .........ccccecenerecrnsnremsscarenne
2. Particulars relating to principal representative of the company in Botswana
{a) Sumame .
First name(s}
{b) Sex M

{c) Age rereesseenterasiabbsarens et esras e nsesasbebare
(d) Nationality
(2] Occupation

Secretary Director
Note. Companies approved to operate under the Botswana Financial Services Centre may
denominate their share capital in major convertible currencies, namely, the United States Dollars-
USD, the British Pound Sterling-GBP and the Euro-EUR.”.
MADE this 20th day of October, 2006.

NID. MOROKA,
Minister for Trade and Industry.

L2/7/111 Xi1(31)



