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ENACTED by the Parhhament of Botswana

PART 1 Preliminary

1. This Act may be cited as the Co-operative Societies’ Act, Short itle

1989.

2. In this Act unless the context otherwise reqmres — Inter-

“accounting reference date” has the meaning given to it by preation
section 77;

“accounting reference period’ has the meaning given to 1t by
section 78;

“bonus’’ means the share in the net surplus of a society divided
amongst 1ts members in accordance with section 73 sub-
section (5);

“bye-laws’’ means the registered bye-laws made by a society in
exercise of any power conferred by this Act, and includes a
registered amendment of the bye-laws;

“Commissioner”’ means the Commissioner for Co-operative
Development appointed under section 4 and includes any
person on whom any or all the powers of the Commissioner
have been conferred in accordance with this Act;

“committee’’ means the committee of management of a society;



“Co-operative Central Fund” means the Fund established under
section 89;

“dividend” means a share of the net surplus of a society divided
amongst its members in proprtion to the share capital held
by them;

“honorarium’ means a share in the net surplus of a society
divided amongst some or all of the members of the commuittee,
chairman, the secretary or the treasurer in consideration of
their services which would not otherwise be remunerated;

“legal personal representative’ in relation to a person who 1s
dead means the person who in law or in customary law,
whichever may be applicable, represents the estate of that
person;

“officer’’ means the chairman, vice-chairman, secretary, treasurer,
members of the committee or of any supervisory board or
manager of a society and includes any employee or other
person empowered under this Act, any regulations or the
bye-laws of a society to give directions 1mn regard to the
business of a society or to supervise such business;

“primary society’ ' means a society whose membership is restricted
to individuals;

“producers society’’ means a society one of whose objects is the
provision of paid work for its members;

“school society’” means a society whose membership is restricted
to the pupils and staff of a school;

“secondary soclety’”’ means a society whose membership 1s
restricted to societies registered under this Act; such societies
may be primary societies or secondary societies or both;

““society’’ means a co-operative society registered in terms of this
Act;

“society with limited liability” means a society in which the
liabtlity of its members is limited by its bye-laws to —

(a) the amount unpaid on the shares held by them; or
(b) such amoun1 as they may undertake to contribute to the
assets of the society in the event of 1ts being liquidated;

“society with unlimited liability’”’ means a society the members of
which are jointly and severally liable —

(a) for all its obligations; and
(b) to contribute 10 any deficit 1n 1ts assets in the event of 1ts
liquidation;

“special resolution’” means a resolution passed by a majority of
not less than three-fourths of the members present and
voting at a general meeting of which due notice has been
given of the intention to propose the resolution as a special
resolution and at which not less than one-halt of the total
membership is present.
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PART Il Commissioner for Co-operative Development
3. The Minister in consultation with the Commissioner shall
take such measures as he may see fit for the registration and
supervision of co-operative societies and for the encouragement
of the development of a self-reliant co-operative movement
providing for the economic interests and welfare of 1ts members
within the framework of the policies for national development,

4. (1) The Minister shall appoint by notice in the Gazette a
Commissioner for Co-operative Development and may appointa
Deputy Commissioner and Assistant Commissioners for Co-
operative Development along with such other persons as may be
necessary to assist the Commaissioner in carrying out the purposes
of this Act; and the Minister may confer on any such personsall or
any of the powers of the Commissioner under this Act.

(2) Any power or duty imposed on the Commissioner by this
Act may be exercised or performed by a Deputy Commissioner
if —

(a) the Commissioner is unable to exercise or perform that

duty or power owing to illness or absence; or

(b) the Commissioner authorizes the Deputy Commissioner in
writing to exercise or pertorm that power or duty.

5. (1) The Commissioner shall —

(a) register co-operative socleties and ensure thetr compliance
with this Act;

(6) encourage the formation of co-operative societies by provid-
ing 1nformation on co-operative principles and practice
and by facilitating registration;

(c) assist the organisation and efficient operauon of co-
operative societlies;

(d) provide advice and training for officers of co-operative
societies, thelr members and employees;

(e) carry outsuch other dutiesas may be assigned by this Actor
the Minister.

(2) The Commissioner shall present an annual report to the
Minister on the operation of this Act and the societies registered
under it.

(3) The Commissioner may establish consultative procedures
with the co-operative movement in Botswana to secure efficient
co-operative development.

(4) Where a secondary society has been registered under this
Act which includes in its objects the provision of educational and
advisory services for co-operative enterprises the Commissioner
may authorize the secondary society to provide information,
assistance and advice on co-operative principles and practice, and
on co-operative management to facilitate the registration of a
proposed society and the efficient operation of existing societies.



6. The Commissioner shall keep or cause to be kept at his
office a register of co-operative societies in which shall be entered
particulars relating to the registration of societies and their bye-
laws, and which shall be open to inspection by the public at all
reasonable times and iree of charge.

7. (1) The Commissioner shall maintain such registers as may
be necessary to carry out the provisions of this Act.

(2) The Minister may by regulation prescribe the form in
which such registers shall be maintained.

(3) Until such time as any new register may be prepared and
opened, the Commuissioner shiall continue to keep the register in
use immediately prior to the commencement of this Act.

PART III Registration
8. A society which has as 1ts principal objeci the promotion of
the economic interests of 11s members in accordance with co-

operative principles, or a society established with the object of
facilitating the operations of such a society, and complying with
the provisions of this Act, may be registered under 1t with or
without limited liability.

9. For the purpose of this Act “‘co-operanve principles’ shall
inter alia mean that —

(a) membership is voluntary and open to all, men and women,

able to use the services of the society;

{(5) the services of the society are mainly provided for its
members;

(c) the society 1s democratically controlled;

(d) the surplus of the society is distributed 1n a fair and just
manner amongst its members with a Iimited dividend on
share capital;

(e) thesociety promotes education and training on co-operative
matters for 1ts members:

(f) societies co-operate at local, national and international
levels.

10. (1) An application to register a society shall be submitted
to the Commissioner on the prescribed form which shall be
signed —

(a) (1) 1n the case of a primary society that i1s a producers
co-operative society, by at least 15 persons quahified
for membership in terms of section 29; or

(11) 1nthecase of a primary society that has as its object the
promotion of thrift and the acceptance ol savings
from and the making of loans to 1ts members for
productive and provident purposes, by at least 50
persons qualified for membership in terms of section
29; or
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(111) 1n the case of any other primary society, by at least 20
persons qualified tor membership 1n terms of section
29:
(&) 1n the case of a secondary society by two authorized officers
of at least two societies.

(2) The application shall be accompanied by —

(a) 3 copies of the bye-laws 1n English;

(b) areporton the viability of the proposed society which shall
be in the prescribed form or as near thereto as circumstances
permit;

(¢) 1nthecase of anapplication relating toa secondary society
copies of the resolutions authorizing the participation of
the primary societies;

(d) the prescribed fee.

11. {1) No society shall be registered by a name which 1s
1dentical with that of a registered society, or so closely resembles
such a name as to mislead members of the publicas to its identity
or which 1s, in the opinion of the Commissioner, undesirable,

(2) The word ““co-operauive’ shall form part of the name of
every society and the word “limited’’ shall be the last word in the
name of every society registered with limited hability.

12. The hye-laws of a society shall, inter alia, include provision
for the matters detailed tn Schedule 1 and shall be adequate tor the
etficient running of the society.

13. Before registering a proposed society the Commissioner
shall be satisfied that —

(a) the society 1s a bona fide co-operative society;

(b) the name and bye-laws of the soctety comply with sections

1l and 12;

(c) there 1s a reasonable expectation of benefit to the members
of the society;

(d) the application complies with the provisions of this Act.

14. The Commissioner may requestany additional informaton
that he considers necessary about the proposed society,
including —

(a) the economic or other need for the establishment of the

soclety;

(b) the number of persons expected to become members when
the society begins its activities;

(c) the availability of sufficient capital to be subscribed by the
applicants and other persons expected to become members;
the availability of officers capable of managing the affairs
of the society and keeping the records and accounts
required for its efficient operation and for complying with
this Act;

(e) the educational and advisory work on co-operative




principles and the operation of the society carried out
amongst the applicants and the other persons expected to
become members.
15. (1) If the Commissioner approves the registration of the Regisiration
soctety he shall 1ssue a certificate of registration to the society
together with a copy of the bye-laws certified by him as having
been approved and registered.

(2) A ceruficate of registration signed by the Commissioner
shall be conclusive evidence that the society mentioned in it is
duly registered, unless 1t 1s proved that the registration of the
soclety has been cancelled.

(3) On registration the Commissioner shall supply, free of
charge, a copy of this Act and any regulations made hereunder.

16. (1) If the Commissioner refuses to register a society he Refusal of
shall give his reasons for his refusal in writing to the applicants, Ttgisranon

(2) An appeal shall lie to the Minister within one month from
the date of refusal.

(3) The Minister’s decision on the appeal shall be final.

17. (1) It the Commuissioner is not satisfied that a proposed Provisional
society ought to be registered at the time of the application for ‘'egistration
registration but is of the opinion that steps can and will be taken
with diligence, by the persons by whom or on whose behalf the
application 1s made, to comply with all the conditions for
registration, he may provisionally register the society for such
period not exceeding two years and subject to such conditions as
he may specity:

Provided that 1t shall be competent for the applicants for
registration of a proposed society to apply for provisional
registration only.

(2) A society which has been provisionally registered shall,
subject to the conditions of this section and any conditions
specified by the Commissioner, have all the status and powers of a
soclety registered under this Act and be entitled to operate as a
socliety.

(3) The fact that a society 1s provisionally registered shall be
legibly stated on all documents issued by the society and on every
other place where the society’s name is displayed to the public,

(4) The Commissioner may cancel the provisional registration
of a soclety, without assigning any reason, by a notice in writing
addressed to the society; the notice of cancellation shall operate as
arefusal to register the society in terms of section 16 and from the
date of service of the notice the society shall cease 10 be registered
as a society.

(5) It upon the expiry of the period for provisional registration
the society has not been registered, the society shall cease to be
registered as a society,

(6) Where either sub-section (4) or sub-section (5) apply —
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(a) the provisions of Part XI shall operate for the setilement of
the societv’s attairs;

(&) the Commissioner shall by notice require surrender of the
certificate ol provisional registration to him for cancel-
lation;

(c) thevahidity of any transaction by or with the scciety entered
into pricer to the cancellation or cessation of its registration
shall not be atiected by such cancellation or cessation.

(7) (a) Il at any time during the period of provisional

registration the Commissioner is satisfied that the society complies
with the conditions for registration and ought to be rvegistered he
may register the society under section 15 and the society shall
thereupon be deemed to have been registered on the date of s
provisional registration.
(&) The sociery shall on registration surrender the certificate of
provisional registration 1o the Commissioner who shall then
Issue a certificate of registration bearing the date of registration in
terms of paragraph (a).

PART IV  Rights and Duties of Societies

18. (1) From the date of issue of the certificate of registration a
society shall be a body corporate by the name under which it 1s
registered, capable of exercising all the functions of an” incor-
porated society having perpetual succession but with such
liability on the part of its members to contribute 1o the assets of
the society 1n the event of its being wound up as is mentioned in
this Act.

(2) Allsocieties, primary or secondary, shall have the power 1o
form secondary societies to facilitate their operations or 1o
provide such other services as may be necessary for their members.

19. (1) Asociety shall have an address registered it accordance
wtth this Act to which all notices and communications may be
addressed; and the secretary shall, within 14 days thereof, notify
the Commissioner in wilting of any change in that address and
the Commissioner shall record such change in the register.

(2) A society shall display its name in legible letiers on the
outside of every place or office in which its business is carried on,

(3) A society shall include its name 1n all business letters,
notices, other official documents and publications of the society
and on its common seal,

20. (1) A society may amend its bye-laws, including a change
of name, by a special resolution of the members passed at a
general meeting convened for that purpose.

(2) Within 14 days from the passing of an amendment of the
bye-laws, three copies of the amendment accompanied by the
prescribed form shall be sent to the Commissioner who shall,



subjeci to the provisions of sub-section (3), register the amendment
and the amendment shall thereupon come into effect.

(3) The Commissioner shall refuse to register any amendment
that is, in his opinion, contrary to the provisions of this Act or
regulations made hereunder.

(4) If the Commissioner registers the amendment, he shall
issue a certified copy of the amendment 1o the society, which shall
be conclusive evidence of due registration.

(3) If the Commiuissioner refuses to register an amendment, he
shall record his reasons therefor and notify them to the society
along with his decision.

(6) The Society may appeal therefrom to the Minister within
one month from the date of the decision, and the Minister’s
deciston on such appeal shall be final.

(7) An amendment which changes the name of a society shall
not affect any right or obligation of the society or its members or
past members, and any legal proceedings pending may be
commenced or continued by or against the society under its new
name,

(8) A change in the registered address of a society shall not,
where the address forms part of the bye-laws, be an amendment of
the bye-laws.

21. A society shall keep at its registered address and open to
inspection, without charge, by its members and the public —

(@) a copy of this Act and any regulations made hereunder;

(b) a copy of its bye-laws;

(c) a list of its members.

22. A society shall keep —

(a) aregister of members in which shall be entered —

(1} the name, address and occupation of each member;
(11) the date on which each person was entered in the
register and the date on which any person ceased to be
a member;
(in) the value of shares held by each member and the
amounts paid up thereon;
(1v) the nominee appointed under section 40;

(6) aregister of officers showing the offices, the holders of the
offices and the dates of appointment and termination of
officers;

(¢) such other books as may be prescribed by the Commissioner,

23. (1) The register of members shall be evidence of any
matters directed or authorized by this Act to be entered therein.
(2) A copy of an entry in a book of a society regularly kept in
the course of business shall, if certified in the manner prescribed
in sub-section (3), be received 1n any legal proceedings as evidence
of the existence of the entry and of the matters comained in it, and
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shall be admissible to the same extent as the original entry.

(3) A copyofanentry may be certified by a declaration, written
at the foot of the copy, thatt is a true copy of the entry and that
the book containing the entry is still in the custody of the society;
the declaration shall be signed by one commaittee member and the
secretary of the society.

(4) No otficer of a society shall in any legal proceedings to
which the society 1s not a party be compelled to produce any of the
books of a society, the contents of which can be proved by a
certified copy under sub-sections (2) and (3), or to appear as a
witness to prove any matter so recorded, unless the court, for
special reasons, so directs,

24. (1) A society which has as one of its objects the disposal of

any article produced or obtained by the work of its members,
whether the produce of agriculture, animal husbandry, fisheries,
forestry, handicraft, the manufacture of goods or otherwise, may
either provide in its bye-laws or otherwise contract with its
members —

(a) that every member who produces or obtains any specified
article shall dispose of the whole or any specified proportion
thereof to or through the society; and

(b) that any member who is proved to be in breach of the
bye-law or contract shall pay as liquidated damages any
sum ascertained in the manner provided for in the bye-laws.

(2) Where failure to deliver such produce to the society was due
to the fact that before becoming a member of the society or
signing the contract with the society he had contracted to deliver
such produce to another and the prior contract was disclosed to
the society when applying for membership or signing the
contract, such failure shall not be a breach within the meaning of
sub-section (1).

(3) No bye-laws or contract entered into under the provisions
of subsection (1) shall be contested in any court or other
proceedings on the ground only that it constitutes restraint of
trade.

25. A society shall have a charge upon and be entitled to set off
any debt due from any member, past member or deceased member
against any share in the society’s capital or any deposit made by or
dividend due to that person.

26. Subject to the provisions of section 25, the shares or other
interests of a member in the capital of a society shall not be liable
to attachment or sale under decree or order of any court 1n respect
of any debt or hability incurred by the member; and neither his
trustee nor his assignee in insolvency nor a curator bonis duly
appointed shall have any claim on the shares or other interests.



27. (1) On the death of a member a society may either —

(@) transfer the membership and share or interest 1n the capital
of the society belonging to the deceased member to the
person nominated under section 4; or

(&) pay to the nominee, or if there 1s no person so nominated,
to the legal personal representative of the deceased member,
a sum representing the value of the member’s share or other
interest 1n the capital of the society ascertained in
accordance with any regulations or the bye-laws of the
socliety: ,

Provided that —

(1) in the case of a society with unlimiied liability the
nominee or legal representative, as the case may be,
may require payment by the society of the value of the
share in the capital of the society of the deceased
member ascertained as afore-said; and

(11) 1n the case of a society with limited hiability the society
may transfer the membership and share or other
interest in the capital of the society of the deceased
member 1o such nominee if the nominee is qualified
in accordance with the bye-laws of the society for
membership of the society, or on his applicatuon
within six months of the death of the deceased
member to any person specified in the application
who 1s so qualified.

(2) A society shall pay all other monies due to the deceased

member to his legal personal representative.

(3) All transfers and payments made by a society under this

section shall be valid against any demand made on the society by
any other person.

PART V Rughts and Liabilities of Members

28. (1) The first members of a soctety shall be those persons
who sign the application for registration and have agreed to
become and become members on the registration of the society.

(2) Every other person whose application for membership has
been accepted by the committee and who has signed the register
of members shall be a member of the society.

(3) A person whose application for membership has been
rejected by the committee may appeal to the next general meeting
of the_society and if such application is accepted by a
two-thirds majority of the members present and voting at that
meeting, such person shall be a member of the society.

29. (1) To be qualified for membership of a primary society a
person must —

(a) have attained the age of —

(1) five years 1n the case of a school saciety; or
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(11) eighteen years 1n the case of any other society; and

(b) beresidentoremployed within or be 1n occupation of land

within the society’s area of operation as described in its
bye-laws.

(2) No soctety, company or other association, incorporated or
not, shall be a member of a primary society.

(3} Membership of secondary societies is restiricted to societies
registered under this Act.

30. Where a person, who has attained the age of 18 years but
has not yet attained the age of majority, becomes a member of a
soclety, he shall for the purpose of contracting with the society be
taken to be of full legal capacity in so far as age is concerned:

Provided that in the case of a school society no pupil shall be
registered as a member without the prior written consent of his
parentor guardian and the head of the school and in that case this
secuon shall apply as if 5 were substituted for 18.

31. No member of a society shall exercise the rights of a
member unless he has paid such membership fee and acquired
such share 1n the capital of the society as may be set out in its
bye-laws.

32. No member of a primary society shall hold more than
one-fifth of the share capital of that society.

33. Except with the written consent of the Commissioner, no
person shall be a member of more than one society which has as
one of its objects the granting of loans to its members.

34. (1) Each member of a primary society shall have one vote
in the affairs of the society and shall vote in person and not by
proxy.

(2) Each member of a secondary society shall have such voting
rights as may be prescribed by the secondary society’s bye-laws
and may, subject to such bye-laws, appoint any number of
delegates not exceeding the number of votes allocated to exercise
its voting rights.

(3) In the case of an equality of votes, the Chairman of the
meeting shall have a casting vote in addition to his original vote.

35. (1) The transfer of the share of a member, past member or
deceased member in the capital of a society shall be subject to the
conditions of maximum holding in section 32.

(2) In the case of a society registered without limited hability a
member shall not transfer any share held by him in the society
unless —

(a) he has held such share for not less than one year; or



(b) the transfer is made to the society, or to a member of the
soclety or to a person whose application for membership
has been accepted by the society.

36. The hability of a past member or the estate of a deceased
member shall be limited to those liabilities which existed at the
date of termination of membership and shall cease on the expiry
of one year commencing on that date.

37. A member may withdraw from a society by giving such
notice as may be prescribed by its bye-laws.

38. Following a resolution of the committee the name of a
member who ceases to qualify for membership under section 29
shall be struck from the register of members, and he shall cease to
be a member from that date.

39. (1) Thebye-laws of a society may provide for the expulsion
by special resolution of a member who has persistently
contravened the provisions of this Act, any regulations or the
bye-laws.

(2) Any bye-law authorized by this section shall require any
complaint against a member to be made to the committee in
writing; and the committee may resolve to accept the complaint
and recommend to the general meeting that the member be
expelled. Special notice of at least 14 days must be given to the
member concerned containing —

(a) the time, date and place of the general meeting;

(b) a copy of the complaint against him and the recom-
mendation of the committee;

(¢) details of his right to attend the general meeting and state
any reason or make any submission as to why he should not
be expelled.

40. (1) Onadmission to a society a member may nominate one
person to whom his membership and shares or other interests 1n
the capital of the society may be transferred on his death.

(2) A member may at any time cancel the nominaton made
under sub-section (1) or substitute another person as nominee in
place of the person nominated under sub-section (1).

(3) Any nomination or change in nomination shall be 1n
writing and signed by the member in the presence of two attesting
witnessess, and shall be recorded in the register of members.

PART V1 Management and Administration
41. Theauthority of the members as joint owners of the society
15 vested 1n the general meeting of members and subject to section
31 every member shall have the right to attend, speak and vote at
every general meeting.
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42. The first 10 subscribers to the application for registration,

or, if there are less than 10, all of the subscribers to that

application, shall form a provisional committee, with one of
their number elected to act as secretary/treasurer, and such
committee shall have power to —

(a) admit applicants to membership of the society and to

recelve share subscripttons and membership fees;

(b) to do all things necessary to convene the first general
meeting of the members as provided for in section 43.

43. The first general meeting shall be held within two months
of the date of the society’s certificate of registration and the
members present shall, under the chairmanship of a co-operative
officer —

(a) electa committee of management and such other officers as
this Act or the bye-laws may require to serve until the first
Annual General Meeting;

(6) receive and consider any reports and decide any matters as
may be necessary for the conduct of the society in the
ensuing financial year.

44. A society shall provide 1n 1its bye-laws for an Annual
General Meeting to be convened by the committee and to be held
as soon as practicable but not later than 6 months after the end of
each financial year.

45. (1) The ordinary business of the Annual General Meeting
shall be —

(a) to approve the minutes of the last general meeting of the
soclety and of any other general meeting not previously
approved;

(b) to consider and approve the reports from the auditors and
any report or recommendation of the Commissioner;

(c) to approve the accounts;

(d) to decide the manner in which any available surplus shall
be invested or distributed in accordance with the bye-laws;

(e) to elect the committee and otficers for the ensuing year;

(f) to decide or review any maximum borrowing limit as
required by law.

(2) The Annual General Meeting may transact any other
business within 1ts authority of which due notice has been given
to the members.

46. (1) A Special General Meeting may be convened at any
time by the commuittee,

(2) (a) A Special General Meeting shall be convened by the
committee on receipt of a written requisition signed by at least
one-fifth or twenty of the members, whichever 1s the lesser,
stating the objects of the meeting.

(b) If the committee fails to convene the meeting requisitioned
under paragraph (a) within one month of receipt of the



requisttion, the members who have signed the requisition shall
have power to convene the meeting themselves by nouce to the
members stating the objects of the meeting and that the commuttee
has failed to convene a meeting.

47. All general meetings shall be convened after at least 14
clear days notice thereof has been given to members and a copy of
this notice shall be sent to the Commaissioner.

48. Unless the bye-laws have alternative provistons for notice,
quorum and proceedings at general meetings the provisions of
Schedule 2 shall apply thereto.

49, A society shall have a committee consisting —

(a) in the case of a producers co-operative society of at least 3

members: or

(&) in the case of any other society of at least 5 members.

50. (1) Subjecttosection 42 the first committee members shall be
elected at the inaugural general meeting held under section 43; at
the first Annual General Meeting they shall be replaced by the
persons elected thereat.

(2) At the Annual General Meeting In every subsequent year
one-third of the then members of the committee shall retire from
office, or if their number is not three or a multiple of three the
number next below one-third shall retire.

(3) The Commissioner or his representative present under
section 106 may conduct the election of committee members and
of any officers elected by the members.

(4) The committee members to retire each year shall be those
who have been longest in office since their last election, but
between persons who became committee members on the same
day those to retire, unless they otherwise agree among themselves,

shall be determined by lot. _
(5) A retiring committee member may stand for re-election:

Provided, however, that a committee member who has served
for two consecutive three year terms shall not be eligible for
re-election for a third consecutive term during the period of 2
years from the date of his last vacation of office.

(6) If a general meeting removes a committee member 1t shall

elect a new member to hold office ti1ll the next Annual General
Meeting.
51. (1) To be qualified for election to the committee a person
shall be a member of the society and 21 years of age or more.
(2) A member shall be disqualified from being elected to the
committee 1f —
(a) exceptin a producers co-operative society, he is in receipt
of a salary or payment from the society other than an
honorarium authorized by section 60;
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(b) heis carrying on for his private profit any trade or business
in which the society 1s engaged;

(¢) hehas, within 5 years immediately preceding such election,
been convicted of any offence under this Act or any
regulations made hereunder or of any offence involving
dishonesty or has been imprisoned for 6 months or more
without the option of a fine;

(d) he has been removed by a court from an office of trust on
account of misconduct;

(¢) he 1s an unrehabilitated insolvent.

52. A committee member shall cease to hold oifice 1f —

(a) he resigns by notice in writing;

(6) exceptin a producers co-operative society, he accepts any
salary or payment from the society other than an honorarium
authorized by section 60;

(c) he 1s convicted of any offence under this Act or any
regulations made hereunder or of any offence involving
dishonesty or suffers lawful imprisonment for 6 months or
more;

(d) he 1s removed by the court from any office of trust on
account of misconduct;

() he becomes of unsound mind;

(f) he becomes 1nsolvent or makes any arrangement or
composition with his creditors generally;

(g) he 1s disqualified for any other reason specified in the
bye-laws; or

(h} he has ceased to reside within the society’s areas of
operation for 6 months or more.

53. A society may remove any committee member before the

expiration of his term of office by a resolution of 1ts members

passed at a general meeting after due notice of the intention to
propose the resolution has been given to its members.

54. (1) The committee shall be responsible tor the direction
and supervision of the business of the society and, subject to this
Act, any regulations, the bye-laws and any directions given by a
general meeting, may exercise all the powers of the society that
are not reserved to the general meeting.

(2) Without restricting the generality of sub-section (1) the
commuittee shall —

(a) consider and decide all applications for membership of the

society;

(b) call for and examine reports from all officers of the society
which disclose the true position of the society, 1ts operations
and financial position;

(¢) open and operate bank accounts and ensure that all
cheques are properly signed and countersigned after produc-



tion of supporting vouchers sufficient to explain the
under-lying transactions and establish that they are in
accordance with the resolutions of the committee;

(d) in conformity with section 69 exercise the borrowing
powers ot the soclety;

(e) keep the members informed of the progress of the society,
encourage interest and a sense of ownership on the part of
the members and have charge of the educational and
advisory work amongst the members on co-ooperative
principles and practice and the operation of the society.

(3) A fulland accurate record shall be kept of all proceedings of
the committee and any sub-committee and the records shall be
available for inspection by or under the direction of the Commis-
sioner and by the auditor.

(4) The committee may appoint, on such terms as 1t thinks fit,
a manager to carry out the affairs of the society and may employ
such other persons as the committee considers necessary to assist
the manager.

(5) The committee may at any time suspend or remove the
secretary, treasurer or manager for irregularity in the performance
his duties.

55. Except as otherwise provided, any document requiring
authentication by a society shall be authenticated in the manner
prescribed in its bye-laws; and where no such manner is prescribed
1t shall be signed by one cornmittee member and the secretary.

56. The acts of any committee member or officer of a society
shall be valid notwithstanding any defect that may afterwards be
discovered in his appointment.

57. (1) The commitiee may delegate any of its duties to a
sub-commitiee or to an officer of the society.

(2) Nothing in sub-section (1) shall be taken to absolve the
committee from its supervisory duties and from its responsibility
for the proper conduct and direction of the affairs of the society.

58. (1) The committee shall meet whenever the affairs of the
society so require and in any case not less frequently than once
each month.

{2) In the absence of contrary provisions in the bye-laws —

(a) the quorum for a meeting of the committee shall be half the

number of 1ts members:

(b) decisions shall be takefi by a simple majority of votes, and

the chairman shall have no casting vote;

(¢) thechairman shall be responsible for the proper conduct of

the business of the committee in accordance with any
standing orders it may adopt,

59. In the conduct of the alfairs of a society the members of the
committee shall exercise the prudence and diligence of ordinary
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men of business and shall be jointly and severally liable for any
losses sustained through any of their actions which are contrary
to this Act, any regulations the bye-laws or the directions of the
general meeting:

Provided that if in any proceedings to recover from a person
mentioned in this section any amount for which he is liable, i1
appears that he has acted honestly and reasonably and ought

tairly to be excused in whole or in part he may be relieved wholly
or partly tfrom personal liability.
Payments 60. (1) Exceptin a producers co-operative society no member
toofficers  of the committee shall hold any office of profit in the society.

(2) The bye-laws may provide for the chairman or a member of
the committee, or the secretary or treasurer, if not otherwise
recerving an allowance or salary, to receive an honorarium from
the soclety.

(3) Notwithstanding section 52, and sub-section (1) and (2) ot
this sectton a committee member shall be entitled to recover out of
pocket expenses, incurred with the specific approval of the
committee 1in connexion with the affairs of the society.

Election 61. (1) Every society shall have a chairman, a secretary and a
of chairman, (reasurer, or a secretary-treasurer, elected from among the
secretary and - . : :

Lreasurer committee members in the manner provided for in the bye-laws.

(2) If the committee appoints a person as manager of the
society’s business, any of the duties of secretary or treasurer may
be delegated to the manager and where all the duties are so
delegated the society may operate with the manager acting as
secretary-treasurer of the society:

Provided, however that the manager shall not thereby
become a committee member nor be entitled to vote at meetings of
the commuittee.

Duties of 62. (1) The chairman shall preside at all general meetings and
chairman ;1) meetings of the committee and shall perform the other duties

conferred upon him by the bye-laws.

(2) In the absence of the chairman, his duties shail be carried
out by any vice-chairman whose appointment is authorized by
the bye-laws or in the absence of a vice-chairman by one of the
committee members elected by the committee.

Duties of 63. The secretary shall serve the society on a regular basis and
secretary shall carry out the duties conferred upon him by the bye-laws
including the duty —

(a) to maintain accurate and up-to-date registers, books and

other papers of the society;

(b) to summon and attend general meetings and committee

meetings and to record the proceedings 1n the minute book;

(¢) to conduct and sign correspondence on behalf of the

committee.



64. The treasurer shall serve the society on a regular basis and
shall carry out the duties conferred upon him in the bye-laws
including the duty —

(a) to maintain accurate and up-to-date accounts and

accounting records for the society;

(b) to take charge of all financial transactions of the society
and to ensure the safe-keeping of the society's funds;

(c) to prepare or cause to be prepared all necessary receipts,
vouchers and accounts required by this Act, the regulations
and the bye-laws.

65. (1) The duties of the manager shall be specified in the

bve-laws and by any resolutions of the committee delegaung to
him any particular tunctions. -

(2) Where the duties ol secretary or treasurer are partially
delegated to the manager under section 61 the duties of these
officers may be modified accordingly.

66. (1) The bye-laws of the society may provide for the election
by the members of a supervisory board to be responsible to the
members of the society for ensuring that the affairs of the society
are conducted 1n accordance with this Act, any regulations, the
bye-laws and any directions of the general meeting.

(2) Such bye-laws shall provide for the election, tunctions,
proceedings and term of office of the supervisory board and its
members and in particular shall —

(a} disqualify any committee member from election to the

supervisory board;

(b) confer anight of access to all books, accounting records and
documents of the society and the committee and the right to
require information or explanation from any otficer or
employee of the society.

PART VII Property and Funds
67. (1) The capital of a society which shall be devoted only to
the carrying out of the objects of the society, the administration of
the society and any other purpose authorized by this Act, any
regulations or 1ts bye-laws, may be raised from —
(a) membership fees;
(b) payments tor shares;
(¢) savings deposits from members;
(d) surplus carried to reserve funds; and
(¢) loans or deposits from non-members.
(2) Sub-secuon (1) is subject to the following —
(a) no membership fees shall be refunded except where an
application for admission 1s refused;
(b) no share may be redeemed except in accordance with the
bye-laws and subject to the minimum shareholding
specified therein;
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(¢) savings deposits shall be made and may be withdrawn in
accordance with the bye-laws of the society;

(d) the Statutory Reserve Fund shall be kept and used in
accordance with section 72:

(¢} loans and deposits from non-members shall be subject to
section 69.

68. (1) Asocietyshall not makealoan to any person whois not

a member:

Provided that a society may with the consent of the
Commisstoner make loans to another society or person specified
by the Commissioner or to other societies or persons generally.

(2) Except with the permission of the Commissioner a society
shall not lend money on the security of any movable property

other than produce or goods in which the society 1s authorized to
deal.

(3) The Minister may by regulation prohibit or restrict the
lending of money on a mortgage on any particular description of
immeovable property by any society.

69. (1) Asociety’s bye-laws may contain provisions authorizing
the society to receive loans and deposits from members and from
non-members; any such bye-laws shall also provide that the
general meeting shall set down the maximum amount of loans,
deposits and bank overdrafts that may be outstanding at any time.

(2) Notification of the maximum so fixed shall be sent to the
Commissioner within 14 days, and that maximum shall be
subject to the approval of the Commissioner who may at any time
reduce 1t or impose such condituons as he may consider necessary,
and his decision thereon shall be final.

70. A society may invest or deposit its funds in —

(a) the Botswana Co-operative Bank LLimited or with any other

bank authorized under the Financial Institutions Act or the
Post Otfice Savings Bank of Botswana; or

(b) with any other registered society approved for the purpose

by the Commaissioner; or

(¢} 1n any security 1ssued or guaranteed by the Government of

Botswana; or

(d) in any other manner approved by the Minister by

regulations under this Act.

71. (1) A society shall not utilise its funds for capital
expenditure, such as the acquisition of land, buildings, vehicles,
plant or machinery, in a sum exceeding the prescribed limit
without first obtaining the written approval of the Minister.

(2) The prescribed limtt shall be P3 000 or such other figure as
the Minister may by regulation prescribe providing that the

Minister may prescribe different limits for different classes of
socleties.



72. (1) Every society shall establish a Statutory Reserve Fund Swatutory
which shall be indivisible and in which no member shall be Reserve Fund
entitled to claim a specified share.

(2) A society shall pay into the Statutory Reserve Fund at the
end of each financial year at least twenty-five percent of the net
surplus shown 1n the audited annual accounts.

(3) The Commissioner may, by written order in the case of a
society with limited liability, grant exemption wholly or partly
from contributions, to the Statutory Reserve Fund and may revoke
or vary such exemption at any time.

(4) The Statutory Reserve Fund shall be invested in the
manner provided in section 70.

(5) The Statutory Reserve Fund may, with the written consent
of the Commissioner, be utilised in the business of the society or
for capital expenditure.

(6) On the hiquidation of a society the Statutory Reserve Fund
shall be applied in the discharge of the liabilities of the society in
the manner authorized by section 101.

¢3. (1) The remainder of any net surplus together with any Distribution
unallocated surplus remaining from past years which is available ©f net
for distribution may be allocated to other funds of the society or surplus
divided amongst the members by dividend or bonus or used to pay
an honorarium to officers of the society as authorized by this Act
or the bye-laws.

(2) The bye-laws of a society may establish a fund for the
redemption of bonus certificates or shares, a share transfer fund,
an education and training fund or any other fund for the efficient
operation of the society.

(3) (a) No society shall pay a dividend on shares in excess of
ten percent of the paid up value of the shares or such other figure
as may be specified by regulations.

(b) No dividend shall be paid by any society while any claim
due to a creditor from the society remains unsatisfied.

(4) No society with unlimited liability which receives loans,
deposits or goods on credit from its own members shall distribute
its surplus until 10 years have elapsed from the date of its
registration, but shall instead carry such surplus to its Statutory
Reserve Fund.

(5) “Bonus’” means the distribution of a share in the net
surplus of a society divided amongst its members in proportion to
the volume of business done or use made of the society’s facilities,
from which the surplus of the society was derived, by each
member,

(6) The bye-laws of a society may provide for the distribution
of any part of the free net surplus in the form of bonus certificates
or bonus shares.

(7) A bonus certificate shall entitle the holder to claim
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payment of the sum for which the certuficate is 1ssued out of the
society’s funds on a date specified in the certuficate which date
shall not be earlier than 5 years from the date of issue of the bonus
certiftcate. No 1nterest or dividend shall be paid on a bonus
certificate.

(8) A bonus share may not be withdrawn or transferred before
the expiry of ten years from the date of issue unless the holder has
ceased to be a member.

(9) A society may, after twenty-five percent of the net surplus
has been carried to the Statutory Reserve Fund, contribute an
amount not exceeding ten percent of the remaining net surplus to
any charitable, educational or public purpose.

74. (1) No society shall pay any dividend or bonus either 1n
cash or by way of bonus certificates or shares until the proposed
scheme of division has been approved by the Commissioner.

(2) The Commissioner shall approve the scheme of division
prepared by the committee before it is submitied to the Annual
General Meeting and if the Annual General Meeting decides to
alter the approved scheme 11 shall be re-submitted tor approval
belore any payment is made.

(3} The Commissioner shall not approve the payment of
dividend by a society with unlimited liability unless he ts satistied
that its share capital and reserve funds are paid up and sufficient
to cover 1ts liabilities to non-members.

PART VIII Accounts and Audit

75. A society shall maintain the prescribed accounting records,
which records shall be sufficient to show and explain the society’s
transactions and shall —

(a) at any given time disclose, with reasonable accuracy, the

financial position of the society at that time;

(&) enable the committee to ensure that the profit and loss
account and balance sheet required by this Act comply with
section 79; and

(¢} contaln —

(1) entries from day-to-day of all sums of money received
and expended by the socilety and the matters in respect
of which the receipt and expenditure take place;

(11) a record of assets and liabilities of the society;

(111) il the society’s business invoives dealing in goods, a
statement of stock held by the society at regular
intervals.

76. The accounting records shall be kept at the registered
address of the society or such other place as the committee may
decide and shall be open at all umes to the inspection of the
committee members.



77. (1) Asociety shall have an accounting reference date, being
the date on which, in each successive calendar year, the society's
financial year comes to an end.

(2) The accounting reference date of a society shall be the 30th
April, 31st August or 31st December next following the date of
registration of the society:

Provided that if a society is registered on one of these days,

the date of registration shall be its accounting reference date.
(3) The Commissioner may determine that some date other

than the 30th April, 31st August or 31st December next following
the date of registration shall be the society’s accounting reference
date.

78. (1) The first accounting reference period of a society shall
be that period ending on the soclety’s accounting reference date
and beginning either —

(1) on the lst of January immediately preceding the
., passing of this Act; or
fi1)} on the date of incorporation of the society,
whichever shall be the later and 1s or was a period ¢xceeding 6
months but not exceeding 18 months.

(2) Each successive period of 12 months following as from the
end of the society’s first accounting reference period shall also be
an accounting reference period.

79. (1) The committee shall cause to be prepared a profit and
loss account for each accounting reference period and balance
sheet as at the date to which the profit and loss account was
prepared.

(2) The profitand loss account shall give a true and fair view of
the income and expenditure of the society for the accounting
reference period; and the balance sheet shall give a true and fair
view ol the state of affairs of the soctety at the end of the
accounting reterence period.

(3) For the purpose of this part of the Act a profit and loss
account shall be taken as referring to an income and expenditure
account when the society does not trade for profit.

80. The committee shall prepare a report for each accounting
period, to be attached to the relevant accounts required by section
79, containing a fair review of the affairs of the society and its
position at the end of the accounting reference period and stating
the committee’s recommendations for the allocanon of any
surplus 1n accordance with section 73.

81. (1) Theannual accounts of a society shall be prepared and
laid before the Annual General Meeting within 3 months of the
date of the auditors report referred to in section 88.

(2) The annual accounts shall consist ot —

(a) the profit and loss account;

() the balance sheet;
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(c) the report of the commuttee, referred to in section 80; and

(d) the auditors report thereon required by section 88.

82. The secretary shall send to the Commaissioner within 14

days of the Annual General Meeting —

(a) an annual return in the prescribed form signed by the
chairman and one other committee member or the secretary;
and

(b) a certified copy of the annual accounts laid before that
Annual General Meeting.

83. The accounts of every society shall be audited at least once
every year by an auditor authorized by the Commissioner,

either —
(a) to audit the accounts of societies generally; or
() to audit the accounts of a soctety specified in the
Commissioner’s letter of authorization.

84. (1) The general meeting of a society may nominate a
person to be auditor of its accounts and shall apply to the
Commuissioner for a letter of authorization in terms of section
83(b) before the nominee acts as auditor.

(2) The Commissioner may grant such a letter of authorization
provided he is satisfied as to the accountancy and auditing
qualifications, experience and independence of the nominee.

(3) The Commissioner’s decision on whether or not to grant a
letter of authorization shall be final.

'85. Anauditor authorized under section 83 (&) shall be entitled
to charge his normal professional fee, from the Cooperative

Central Fund, and that right shall exist whether or not his
appointment was 1mtiated by the society under section 84.

86. The Commissioner may appoint a Deputy or an Assistant
Commissioner, who has such accounting and audiung
qualifications and experience as the Commaissioner shall consider
appropriate, to be responsible for the organization, execution
and supervision of the auditing of societies’ accounts and to
report to the Commissioner in accordance with sub-section (5) ot
section 88.

87. (1) If a secondary society is registered with objects which
include the auditung of the accounts of its member societies and if
the Commissioner is satisfied as to the capability of the secondary
society to carry out the duties of an auditor under this Part, he
may authorize the secondary society to act as auditor of its
member societies.

(2) The continued adequacy of the services provided to societies
under any authority granted under sub-section (1) shall be subject
to the regular review of the Commaissioner.



88. (1) The auditor shall make a report to the members of the
society on the profit and loss account and balance sheet examined
by him.

(2) (a) The report shall state —

(1} whether the society’s profit and loss account and
balance sheet agree with its accounting records and
show a true and fair view of the society’s affairs in
respect of the relevant accounting reference period;

(11) whether he has examined the accounting records and
vouchers of the society and 1its securities and whether
in his opinion proper accounting records have been
kept;

(111) whether in his opinion all the transactions of the
society which have come to his notice have been
within the objects and powers of the society; and

(1v) such other matiers arising out of the audit as he
considers to be matters that should be reported.

(b) The report shall also include —

(1) a report on any overdue debts; and

{(11) a report on the valuation of assets and liabilities.

(3) Itshall be the duty of the auditor, in preparing his report, to
consider whether the information given in the relevant commitiee
report prepared by the committee in terms of section 80 1s
consistent with these accounts, and if the report is not consistent,
he shall state that fact in his report.

(4) Immediately after his audit has been completed the auditor
shall discuss with the committee the state of the accounting
records as he found them, their sufficiency for the purposes of the
society, the condition of accounts payable by the society and
accounts receivable by the society including any debts cwed by
the members, and the need for any action on any of these matters.

(5) The auditor shall submit an aud:it report to the
Commissioner including a report of any discussion under sub-
section (4) and any other matter he considers should be drawn to
the attention of the Commuissioner.

(6) The auditor shall have a right of access at all times to the
accounting records, books and vouchers of the society and shall
be entitled 1o require from the officers such information and
explanation as he thinks necessary for the performance of his
duties.

(7) The auditor shall have the power —

(@) to require the production of any book, accounting record
or document relating to the atfairs of a society, or of any
cash or securiuies belonging to 1t, by any officer, agent,
employee or member; and

(b) to summon at the time of his audit any officer, agent,
employee or member of the society who he has reason to
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believe can given material information about any
transaction of the society or about the management of its

affairs. . ’
(8) If the auditor fails to obtain the intormation and ex-

planations which to the best of his knowledge and belief are
necessary for the purpose of the audit, he shall state that fact in his
report.

89. (1) There shall be Co-gperative Central Fund (in this
section referred to as ‘the Fund’).

(2) The Fund shall be used for the co-operative movement 1n
Botswana, to develop and maintain co-operative education,
training, audit and 1n any other way that the Commissioner
constders will benefit the movement as a whole.

(3) (a) Every society may be required by the Commaissioner to
make an annual contribution to the Fund.

(b) The Commissioner shall fix the amount of the annual
contribution which may be required from societies and different
amounts may be fixed for different classes of societies.

(¢} The amount of any annual contribution shall not exceed a
maximum of 10% of the gross annual turnover of a society or be
less than P5.

(4) The Commissioner shall administer the Fund and shall
report annually to the Minister on the total amount in the Fund,
the annual income received in contributions and the purposes for
which the Fund has been utlized during that year.

(5) Whenever a secondary society has been authorized to
perform any function under section 5 or 87 the Commissioner
may allocate such portion of the Fund, as the Commissioner in his
absolute discretion may see fit, to assist the secondary society 1n
the execution of those functions.

(6) The annual contribution due under sub-section (3) may be
levied at a lower rate or may be dispensed with in respect of
socleties whose accounts are audited by any secondary society
authorized under section 87 or an audito: authorized under sub-
section (b) of section 83.

(7) Any funds remaining in the Audit and Supervision Fund
established under the Co-operative Societies Regulations, shall
be transferred to the Fund.

PART IX Amalgamation and Diwision

90. (1) Two or more societies (in this section referred to as the
amalgamating societies) may, with the approval of the Com-
missioner, by special resolution (in this section referred to as the
preliminary resolution), resolve to amalgamate as a single society
(in this section referred to as the amalgamated society).

(2) Within 7 days of the date of the meeting at which the
preliminary resolution was passed a copy of it and a notice



detailing the rights conferred in sub-sections (3), (4) and (5) shall
be sent to all the members and creditors of each of the
amalgamating societies, and to all other persons whose known
interests in any of the societies will be affected by the amalga-
matlion.

(3) Any member of any of the amalgamating societies may,
notwithstanding any bye-law to the contrary, by notice in writing
given to his society within two months of the date of the meeting
at which the preliminary resolution was passed, intimate his
Intention not to become a member of the amalgamated society.

(4) Any creditor of any of the amalgamating societies may,
notwithstanding any agreement to the contrary, by notice In
writing given to the society concerned within two months of the
date of the meeting at which the preliminary resolution was
passed, intimate his intention to demand the payment of any
money due to him.

(5) Any other person whose interest will be affected by the
amalgamation, may, by notice in writing given to the society
concerned within two months of the date of the meeting at which
the preliminary resolution was passed, object to the amalgamation
uniess his claim 1s satisfied.

(6) Not less than three months after the date of the meeting at
which the preliminary resolution was passed a further Special
General Meeting of the amalgamating societies shall be held to
consider the preliminary resolution and any notice received
under this section.

(7) Atthe Special General Meeting held under sub-section (6),
provision shall be made by a further resolution of the society (1n
this section referred to as the second resolution) for —

(a) the repayment of the share capital of any member who has

given notice under sub-section (3);

(b) the satisfaction of any claims by creditors who have given

notice under sub-section {4); and

(c) the satisfaction of the claims of such other persons who

have given notice under sub-section (5) as the Commaissioner
determines, or the securing of their claims in such manner
as the Commissioner directs:

Provided that no member or creditor or other person shall be
entitled to such repayment or satisfaction until the preliminary
resolution 1s confirmed as provided for 1n sub-section (8).

(8) Thereafter the society may, by further special resoluuon,
confirm the preliminary resolution.

(9) If, within such time as the Commissioner constders
reasonable, the Commissioner is satisfied that the provisions
of the second resolution of each of the amalgamating societtes
and the provisions of this section have been complied with, and
the certilicates of registration of the amalgamating societies have
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been surrendered to him, he may register the amalgamated society
and the bye-laws of such society in accordance with section 15,
and thereupon —

(a) the registration of all the amalgamating societies shall be
cancelled, and the amalgamating societies shall be
dissolved:

(b) the registration of the amalgamated soctety shall be a
sutlicient conveyance to vest the assets and liabilities of the
amalgamating societies in the amalgamated society;

(c) the remaining members of the amalgamating societies
shall become members of the amalgamated society and
subject toits bye-laws 1n accordance with section 18(1) and
(2) of this Act; and

(d) any creditors of the amalgamating societies, and whose
claims were not satisfied in accordance with the secondary
resolution, may pursue such claims or causes of action
against the amalgamated society.

(10) Where the Commissioner refuses to approve the amalga-

mation of two or more societies under-subsection (1), appeal shall
lie to the Minister whose decision shall be final.

91. (1) (a) A society (hereinafter referred to as the existing
soclety) may, with the approval of the Commissioner, by special
resolution (in this section referred to as the preliminary
resolution), resolve to divide itself into two or more registered
societies (hereinafter referred to as the new societies).

() The preliminary resolution shall contain proposals for the
establishment of the new societies into which it 1s proposed to
divide the existing soclety, and may prescribe the area of
operation of, and specify the members who will constitute, each

of the new societies. _ .
(2) Within 7 days of the date of the meeting at which the

preliminary resolution was passed, a copy of i1t and a notice
detailing the rights conferred by sub-section (3), (4) and (5) shall
be sent to all the members, creditors and other persons whose
known interests will be affected by the division ol the society.

(3) Any member of the existing society may, notwithstanding
any bye-law to the contrary, by notice in wrniting given to the
society within two months of the date of the meeting at which the
preliminary resolution was passed, intimate his intention not to
become a member of any of the new societies.

(4) Any creditor of the existing society may, notwithstanding
any agreement to the contrary, by notice in writing given to the
society within two months of the date of the meeting at which the
preliminary resolution was passed, intimate his intention to
demand the payment of any money due to him.

(5) Any other person whose interest will be affected by the
division may, by notice in writing given to the existing society



within two months of the date ot the meeting at which the
preliminary resolution was passed, object to the division unless
his claim 1s satisfied.

(6) Not less than three months after the date of the meeting at
which the preliminary resolution was passed a further Special
General Meeting of the existing society shall be held to consider
the preliminary resolution and any notices received under this
section.

(7) At the Special General Meeting held under sub-section (6),
provision shall be made by a further resolution of the existing
society (in this section referred to as the second resolution) for —

(a) the repayment of the share capital of any member who has
given notice under sub-section (3);

(b) the satisfaction ot any claims by creditors who have given
notice under sub-section (4); and

(c) the satisfaction of the claims of such other persons who
have given notice under sub-section (5) as the Commissioner
determines, or the securing of their claims in such manner
as the Commissioner directs:

Provided that no member or creditor or other person shall be
entitled to such repayment or satisfaction until the preliminary
resolution 1s confirmed as provided for in sub-section (8).

(8) Therealter the society may, by further special resolution,
confirm the preliminary resolution, either without changes or
with such changes as in the opinion of the Commissioner are not
substantial; the decision of the Commaissioner as to whether any
changes are or are not substantial shall be final for all purposes.

(9) If, within such time as the Commissioner considers
reasonable, the Commissioner is satisfied that the provisions of
the second resolution and the provisions of this secion have been
complied with and the ceruficate of registration of the existing
soclety has been surrendered, he may, subject to section 8 of this
Act, register the new societies and their bye-laws in accordance
with section 15, and thereupon —

(a) the registration of the existing society shall be cancelled
and the existing society shall be dissolved;

(&) the registration of the new societies shall be sufficient to
vest the assets and liabilites of the existing society 1n the
new societies in the manner specified in the preliminary
resolution, as confirmed;

(¢) the remaining members of the existing society shall
become members of one or other of the new societies, as
provided by the preliminary resolution, as confirmed; and

(d) any creditors of the existing society and any other persons
who have claims against the existing society, and whose
claims were not satisfied in accordance with the second
resolution, may pursue such claims or causes of action
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against one or other of the new societies, as provided by the
preliminary resolution, as confirmed.
(10) Where the Commissioner refuses to approve the division
of a registered society under sub-section (1), an appeal shall lie to
the Minister whose deciston shall be {inal.

PART X D:isputes

92. (1) If any dispute concerning the business of a society
arises —

(a) among members, past members, and persons claiming

through members, past members or deceased members; or

() between a member, past member or person claiming

through a member, past member or deceased member, and
the society, 1ts committee or any officer or employee of the
society past or present; or

(¢) between the society or its committee and any officer or

employee of the society past or present or any heir or legal
representative of any deceased officer or employee; or

(d) between the society and any other society,
such dispute shall be referred to the Commaissioner for decision.

(2) Aclaim by a society for any debt, demand or damages due to
it from a member, past member or the nominee or legal
representative of a deceased member, or an officer or employee of
the society past or present or any heir or legal representative of
any deceased officer, whether such debt, demand or damages be
admitted or not, shall be deemed to be a dispute touching the
business of the society within the meaning of this sub-section:

Provided that this section shall not apply to disputes
between a socliety and its employees arising out of their contracts
of services.

(3) The Commissioner may on receipt of a reference in the
prescribed form in terms of sub-section (1) —

(a) decide the dispute himself; or

() refer it for decision to an arbitrator or arbitrators he may

appoint for the purpose; or

(c) refer it toarbitration by an official referee, and the reference

shall be deemed to be a submission within the meaning of
the Arbitration Act.

(4) Any party aggrieved by an award made by an arbitrator or
arbitrators appointed in terms of sub-section (3) () mayappeal to
the Commissioner in accordance with the provisions of
Schedule 3.

(5) A decision of the Commaissioner under sub-section (3){a)or
on an appeal under sub-section (4) shall be final and shall not be
called in question 1n any civil court and shall be enforced in the
same manner as a Judgment or order of the court.



(6) An award made by a person appointed In terms of sub-
section {3) (b) shall, if no appeal is referred to the Commissioner
under sub-section (4), or if any such appeal i1s abandoned or
withdrawn, be final and shall not be called in question in any
civil courtand shall be entorced by any court having jurisdiction
in the same manner as a judgment or order of the court.

(7} The provisions of Schedule 3 shall apply to regulate the
arbitration procedure authorized by this section.

93. (1) Notwithstanding the provisions of section 92 the
Commaissioner, at any time after a dispute has been referred to
him under that section, or the Minister, at any ume when an appeal
has been referred to him against any decision of the Commissioner
from which an appeal lies to the Minister under this Act, may
refer any question of law that may be relevant to the dispute or
decision for determinauion by the High Court.

(2) A determination by the High Court on any question
referred to 1t under sub-section (1) shall be final.

PART X1 Liquidation

94, (1) The Commissioner may —

(a) after an inspection under section 107 or an investigation

under section 109; or

(b) on the application of three-fourths of the members of a

soclety,
make an order for the liquidation of the society if he is satisfied
that the society ought to be dissolved.

(2) Any member of a registered society may within six weeks
from the date of an order under sub-section (1) appeal from such
order to the Minister, whose decision shall be final.

(3) Where no appeal is presented within six weeks from the
making of an order for the liquidation of a society, the order shall
take effect on the expiry of that period. Where an appeal 1s
presented within six weeks, the order shall not take effect until 1t
1s confirmed by the Minister.

(4) Noregistered society shall be liquidated save by order of the
Commissioner 1n terms of this Part.

95. The Commissioner may, in writing, order the liguidation
of any registered society, if at any time it is proved to his
satisfaction that the number of the members has been reduced to
less than the minimum number of members required by section
10. Every such order shall take effect from the date thereof.

96. Where an order for the liquidation of a registered society 1s
made in terms of section 94 or section 95, the Commissioner may,
either before or after the said order takes effect, appoint one or
more persons to be, subject to his direction and control, liquidator
or liquidators of the society. The movable and immovable
property, rights and liabilities of the registered society shall vest
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in the liquidator or liquidators appointed under this section with
effect from the date of such appointment:

Provided thag, if any appeal made in terms of section 94 is
upheld and the order for the liquidation of the society 1s set aside,
then the appointment of any liquidator or liquidators shall cease
and the property, rights and habilities of the registered society
shall forthwith vestin the registered society, but without prejudice
to the validity of any acts lawfully performed by any such
liquidator or liquidators in terms of this Act.

97. (1) A liquidator appointed 1in terms of section 96 shall,
subject to any directions given by the Commissioner and to any
limitations imposed by the Commaissioner by order made in terms
of section 98, have power to —

(a) take possession of the books, documents and assets ot the

soclety;

(b) appoint a day by notice in the Gazette before which
creditors whose claims are not already recorded in the
books of the soctety shall state thetr claims for admission’or
be excluded from any distribution made before they have
proved them;

(c) call such general meetings of members and creditors as may
be necessary for the proper conduct of the liquidation;

(d) carry on the business of the society so far as may be
necessary for winding it up beneficially, subject only to the
condition that nothing herein contained shall entitle the
liquidator of a society to grant any loan;

(e) give such directions in regard to the collection and
distribution of assets as may be necessary in the course of
winding up the society;

(f) sell the property of the society;

(g) decide in accordance with the law relating to insolvency
and subject to the provisions of section 101 any question of
priority which arises between creditors;

(k) refer a dispute to arbitration and institute and defend suits
and other legal proceedings on behalf of the society by his
name or otfice;

(1) compromise any claim by or against the society with the
approval of the Commissioner;

(7) determine from time to time the contribution to be made by
members and past members or by the estate of deceased
members of the society to its assets;

(k) decide by what persons and in what proportions the costs of
liquidation are to be borne; and

() arrange for the distribution of the assets of the society in a
convenient manner when a scheme or distribution has been
approved by the Commissioner.



(2) Subject o regulauons made hereunder any liquidator
appointed under this Act may, in so far as such powers are
necessary for carrying out the purpose of this section, summon
and enforce the attendance of parties and witnesses, examine
witnesses on oath and compel the production ot documents by
the same means and, so far as may be, in the manner of a
subordinate court.

98. The Commissioner may —

(a) rescind or vary any order made by a liquidator and make

whatever new order 1s required;

(b) remove a liquidator from office;

(¢} call for all books, documents and assets of any society;

(d) by order in writing limit the powers of a liquidator under

section 97;

(e) require accounts to be rendered to him by the liquidator;

(f) procure the auditing of the liquidator’s accounts and

authorize the distribution of the assets of the society;

{g) make an order for the remuneration of the liquidator; and

(h) refer any matter in dispute between the liquidator and any

third party to arbitration if that party shall have consented
in writing to be bound by the decision of the arbitrator.

99. (1) An appeal against any order of the liquidator made
under section 97 may be made to the Commissioner,

(2) An appeal against any order of the Commaissioner made
under section 98 or on an appeal under sub-section (1) of this
section may be made to the Minister,

(3) Orders made under sections 97 and 98 and under this
section may be enforced by any court of competent jurisdiction in
the same manner as a judgment of that court.

100. Save 1in so far as is expressly provided in this Act, no civil
court shall have any jurisdiction in respect of any matter
concerned with the dissolution of a registered society.
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101. (1) Ontheliquidation of a society, its assets including the Closure of
statutory reserve fund shall be applied first to the costs of liquidation

liquidation, then to the discharge of the liabilities of the society,
then to the repayment of the share capital and any outstanding
bonus certificates and then, provided the bye-laws of the society
permit, to the payment of a dividend at a rate not exceeding ten
per centum for any period for which no distribution of surplus of
any kind was made to the members.

(2) When the liquidation of a society has been closed, notice of
the closing and of the liquidation shall be published in the
Gazette and any claims outstanding against the funds of the
liquidated society shall be prescribed upon the expiry of a period
of two years from the date of the publication of the Gazette Notice.

(3) Anysurplus remaining after the application of the funds to
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the purposes specified in terms of sub-section (1) and the payment
of any claims for which an action is instituted within the period
mentioned 1n sub-section (2), shall not be divided among the
members but shall be transferred to the Co-operative Central
Fund:

Provided that if within 2 years of the date of transfer a new
soclety 1s registered operating in substantially the same area as
that in which the dissolved society operated, the Commaissioner
shall credit all or part of the transferred funds to the Statutory
Reserve Fund of the new society.

102. When the winding up of a society has been completed 1n
terms of this Part and the period referred to in sub-section (2) has
elapsed, the Commuissioner shall cancel the registration of the
soclety and publish a notice thereof in the Gazette.

PART XII Powers of the Commissioner

103. The Commissioner, or a secondary society authorized
under section 5, shall provide or cause to be provided such
technical information and advice regarding the affairs of a society

as may be necessary to assist its officers and members 1n
complying with this Act and achieving the objects of the society.

104. (1) If a society fails to hold an Annual General Meeting,
the Commuissioner may call a general meeting.

(2) The Commissioner may at any time call a Special General
Meeting of the society to be held at the time, date and place
specified 1n the notice which shall also specify the matters to be
discussed at the meeting; the provisions of section 47 shall not
apply to such a meeting.

(3) The Commissioner or a person nominated by him shall
preside at a meeting authorized by this section.

(4) Notwithstanding any other provision of this Act, any
regulations or bye-laws a meeting authorized by this section shall
have all the powers of a general meeting of the society convened
under its bye-laws and its quorum shall be such number of
members or delegates as attend the meeting.

105. Without prejudice to any other power under this Act, the
Commuissioner shall have power to —

(a) prescribe the form of the report required by section 10 (2)
(b);

(b) prescribe the form of the annual return to be submitted by

every society under section 82: and

(¢) prescribe the accounts, records and books to be kept by a

soclety.

106. T'he Commissioner or a person authorized by him shall be
entitled to attend general meetings and committee meetings of
any soclety, and to take part in the proceedings but not to vote;
and to enable him to do so, the Commissioner may require



societies to send to him copies of all notices of meetings as and
when they are sent to members,

107. The Commissioner or a person authorized ny him in
writing shall be enctled at all reasonable times to inspect the
books, accounting records, papers, securities and cash in hand of
a soclety and every officer or employee of the society shall furnish
all such information about the transactions and working of the
soctety as the person making the inspection may require.

108. (1) As soon as may be after an inspection under section
107 the person who conducted the inspection shall —

(a) meet with the committee to discuss with them the condition
of the society as he found 1t and the need for any immediate
action to be taken to improve the operation of the society or
to protect the interests of its members; and

(6) submita report on the discussions to the Commissioner for
such further acuon as he may consider necessary.

(Z) The Commissioner may make an order directing the
officers of the society to take the action specified in the order
within the time mentioned to remedy+he defects disclosed by the
Inspection.

109. (1) The Commissioner may appoint an investigator at
any time to investigate and report on the affairs of a society.

(2) Without prejudice to his powers under sub-section (1), the
Commaissioner shall, on the written application of —

(a) a majority of the committee; or

(b) a majority of any supervisory board; or

(¢) one-third of the members of a society,
appoint an investigator to investigate and report on the affairs of
the society.

(3) All officers, employees, agents or members of the society
shall produce all books, accounting records, documents, cash and
securities of or relating to the soctety which are in their custody or
power which may be required by the investigator and give him
any information and assistance in connexion with the
investigation as they are reasonably able to give.

(4) In this section the terms ‘“‘officers” ‘“‘employees’, and
“members”’ include past officers, employees and members of the
society and the term “agents’” includes past agents and also
bankers and attorneys for the society.

(5) The Commissioner may, on the recommendation of the
investigator, apportion the costs or such part of the costs as he
may think {it, between the society, the committee member or
members demanding an enquiry, and the officers of the society;
and any such sum awarded by way of costs may be recovered on
application to a court, in the same manner as a fine imposed by
the court.
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(6) Any society, or any officer, employee, agent, or member of
such a society, who wilfully neglects or refuses to produce the
books, accounting records, and other property, or to give any
information and assistance which he is in a position to give, shall
be guilty of an offence and liable on conviction by a court of
competent jurisdiction to the penalty prescribed by subsection (1)
of section 122,

110. (1) Where, in the course of the audit of a society under
section 82, an inspection under section 107, an investigation
under section 109 or the winding up of a society, it appears that
any person who has taken part 1n the organization or management
of the society, or any past or present officer, employee, or member
of the society has misapplied, retained or become liable or
accountable for any money or property of the society, or has been
gullty of misconduct or breach of trust in relation to the society, a
court of competent jurisdiction may on the application of the
Commissioner inquire into the conduct of that person and make
an order requiring him to repay or restore the money or property
or any part thereof to the society with interest at such rate as the
court thinks just, or to contribute such sum to the assets of the
soclety by way of compensation for the misapplication, retention,
misconduct or breach of trust as the court thinks just.

(2) This section shall apply notwithstanding that the offence
15 one for which the offender is criminally responsible.

111. (1) The Commissioner may appoint one spectal otficer io
the committee of a society and one special officer to any
supervisory board of a society.

(2) Action may be taken under sub-section (1) 1f —

(a) the society is provisionally registered under secuon 17; or

(b) 1t1s necessary to assist the society to achieve its objects or to

protect the interests of 1ts members; or

(c) thesociety has received directly or indirectly a grant or loan

from the Government or a Government agency; or

(d) a loan made to the society has been guaranteed by the

Government or a Government agency and the guarantee is
still outstanding,

(3) A special officer shall remain a member of the committee or
of the supervisory board until his appointment is terminated by
the Commuissioner; but whilst he is a member of the committee or
of the board, he shall not be counted as a member of 1t for the
purpose of any provisions relating to the number of members of
the committee or of the board.

(4) A special officer shall exercise all the rights of a member of
the committee or of the board as the case may be except the right
to vote.



112. (1) The Commissioner may appoint not more than 3
special members to the committee of a society and one special
member to any supervisory board of a society.

(2) Action may be taken under sub-section (1) if —

(a) the society has received directly a grant or loan from the
Government or a Government agency and the loan or a
part thereot has not been repaid by the society in accordance
with the loan conditions; or

(b) a loan made to a society has been guaranteed by the
Government or a Government agency and the Government
or its agency has been called upon to implement its
guarantee and the society has failed to reimburse the
Government or its agency in all or a porton of the sum
paid out to implement the guarantee; or

(¢) such an appointment has been recommended in an 1in-
vestigators report after an investigation under section 109.

(3) Special members shall be full members of the committee or

supervisory board and may exercise all the rights of a committee
member or board member including the right to vote; notwith-
standing any provision to the contrary herein contained, no
meeting of the committee or board shall be considered as having
the required quorum if the special members are not present.
(4) The Commissioner may by written notice to the society
require that, for as long as the special members hold office —
(a) no cheque 1ssued by the society shall be valid without the
counter-signature of a special member; or
() decisions of the committee should be referred to the
Commissioner for approval by the special members and,
pending such approval, shall be of no effect.
(5) A special member may be removed from the committee or
board by the Commissioner at any time,
(6) The allowances of special members shall be paid from the
funds of the society.

113. (1) Where, afteran investigation into a society held under
section 109 it 1s disclosed that the committee of the society has
failed to carry out its functions properly, has failed to carry out
directives under section 120 (4) of this Act or has acted in a way
detrimental to the interests of the members or creditors, and the
society has been significantly prejudiced thereby, the Commis-
sioner may submit to the Minister a copy of the report of the
investigator along with a recommendation that the Minister
exercise his powers under this section and remove all or some of
the members of the committee who, the Commissioner 1s
satisfied, are principally responsible for the failure of the
committee Lo carry out its functions.

(2) If the Minister is satisfied that the Commissioner's
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recommendation 1s reasonable and ought to be accepted he shall
cause to be served on the society a copy of the report and
recommendation together with a notice informing the committee
of 1ts right to make written submissions to him within 14 days of
the date of service of the notice on the society as to why the
recommendation should not be accepted.

(3) The Minister may, alter due consideration of any sub-
missions made to him by the committee or any member of it,
order that all or so many of the members of the committee as are,
in his opinion, responsible for the default should cease to be
members of the committee. This order shall be served on the
society and shall come 1nto force on such service.

(4) Where an order by the Minister under sub-section (3) results
in the dismissal of the whole committee, the Commissioner shall
forthwith appoint not more than three admistrators to protect
the interests of the society and 1ts members and creditors; and any
administrators so appointed shall have and may exercise all the
powers of the committee under this Act or the bye-laws until such
time as the Special General Meeting required by sub-section (5) is
held, and such allowance or salary for the administrators as may
be decided upon by the Commissioner shall be paid from the
funds of the society.

(5) The Commissioner shall, within one month of the service
upon the society of an order made by the Minister under
subsection (3), convene a Special General Meeting of the soctety
to elect a new committee or new members, as the case may be, to
replace those removed by the Minister.

(6) The Special General Meeting shall be held, and the
elections completed within three months of the date of the order
oi the Minister.

(7) A person removed from membership of a committee under
this section shall not be eligible for re-election to the Commiitee
or for election to the commuttee of any other society:

Provided that after the expiry of two years from the date ot
the order for removal a person so removed may apply to the
Minister for cancellation of the disqualification imposed by this
sub-section.

(8) This section shall apply notwithstanding that the offence
1s one for which the offender 1s criminally responsible.

PART XIII — General

114. The Minister may make —

(a) regulations providing for anything required by this Act to
be prescribed by regulations;

(&) regulauons increasing any fee or financial limit set by this
Act, other than the penalties prescribed by section 122;



(¢) any other regulations he may consider necessary for
carrying out the purpose of this Act.
115. The Minister may by notice published in the Gazette
amend Schedules 2 and 3 to this Act.

116. No person other than a society shall, without the written
consent of the Commuissioner, trade or carry on business under
any name or title of which the term ‘co-operative’ or
tshwaragano’ 1s part:

Provided that nothing in this section shall apply to the use of
these terms by any person or his successor in title in any name or
title under which he traded or carried on business at 9th April,

1964.
117. (1) The Commissioner may, where he considers it

desirable, cause the bye-laws of a society or any model bye-laws
prepared under his authority to be translated into Setswana.

(2) Any forms or returns prescribed under this Act or
regulations may be issued 1n English and Setswana.

(3) In the case of conflict between the English and Setswana
versions of bye-laws or forms authorized by this section, the
English version shall prevail.

118. (1) If a society has —

(a) failed to comply with any provision of this Act which
requires it or any of its officers to file with, deliver or send to
the Commissioner any return, account or document or o
give notice to him of any matter; and

(0) tailed to make good the default within 14 days alter the
service of a notice on it by the Commissioner calling upon
1t to do so,

a court of competent jurisdiction may, on the application of the

Commissioner or any member of the society, make an order

directing the society or the officer concerned to make good the

detault within the time specified in the order.

(2) Any order made under this section may provide that the
costs of and incidental to the application shall be borne by the
society or by the officer responsible for the default.

(3) Nothing in this section shall prejudice the operation of any
enactment imposing penalties on a society or on its otficers in
respect of any default specified in this section.

119. Nocivilsummons shall be 1ssued out of any court against
any registered society unless the party instituting proceedings has
given to the Commissioner at least 14 days written notice of his

intention to do so.
120. (1) It shall be an offence for a society or an officer or a

member of a society to —
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(a) fail to do or cause to be done any act or thing which 1s
required by this Act or any regulations; or

(b) do anything prohibited by this Act or any regulations; or

(¢) wilfully neglect or refuse to do any act or to furnish any
information required for the purposes of this Act by the
Commissioner or any person authorized by him; or

(d) wilfully make a false return or furnish false information
with respect to any return or information required by this
Act;

(e) wilfully perform any act requiring the consent of the
Commissioner without having obtained that consent.

(2) It shall be an offence for any person to —
(a) act or purport to act as an officer of a society when he is in
fact not an officer of that society; or
(b) wilfully and without reasonable excuse disobey any order,
sumnmons or requirement issued under this Act or fail to
furnish any return of information required from him by
this Act or by any person authorized under this Act.
(3) Any society or officer, member of a society or any other
person who commits an offence under sub-sections (1) or (2) shall
be liable to the penalty prescribed by subsection (1) of section 122,

(4) When the Commissioner, after such enquiry as he may
consider necessary, 1s of the opinion that a member of the
committee or board of any registered society who was appointed
by him under section 112 (1) is unable to discharge his duties
efficiently, the Commissioner may, in writing, require the
committee or board to dismiss such member, officer or employee
before the appointed date and the committee or board, as the case
may be, shall comply with the said order of the Commissioner.

121. (1) Any person who —

(a) by false representation or theft obtains possession of any

property belonging to a society; or

(b) has any property belonging to a society in his possession

and withholds or misapplies that property; or

(c) wiltully applies any property belonging to a society to any

purpose other than those authorized by this Act or the
bye-laws of the society,
shall, upon a complaint of the Commissioner or the society or
any ol 1ts members, be liable on conviction by a court of
competent jurisdiction to the fine prescribed by subsection (2) of
section 122 and to an order to deliver up all such property or to
repay all monies applied improperly.

(2) If a person convicted under sub-section (1) fails to deliver
up the property, repay the money or pay the fine, he shall be liable
to the penalty, prescribed by subsection (1) of section 122,



122. (1) Where any section of this Act provides for a penalty
under this subsection, that penalty shall be a fine of P500 and
imprisonment for 6 months.

(2) Where any section of this Act provides for a fine under this
subsection, that fine shall be P50 and in the case of a continuing
offence a further fine of P10 for every day the offence continues.

123. No act or omission whatever of the Commissioner or of
any co-operative officer, clerk, or other person in the emply-
ment of the Government having duties to perform under this Act
shall render the Government or the Commissioner or any co-
operative officer, clerk, or person liable for any loss or damage
sustained by any person as a result of any such act or omission
unless the act or omission was mala fide or was caused by the
failure to exercise reasonable care or diligence.

124. The Companies Act shall not apply to any Co-operative
Society and the registration of a Co-operative Society under that

Act shall be void.

125, (1) The Co-operative Societies’ Act and regulations made
under that Act are hereby repealed.

(2) Notwithstanding the repeal of the Co-operative Societies’
Act —

(a) societies and bye-laws registered under that Act shall be

deemed to have been registered under this Act;

(b) any register kept in complhance with that Act shall be
deemed to be part of the register to be kept in compliance
with this Act;
any document referring to a provision of that Act shall be
construed as referring to the corresponding provision of
this Act;
any orders, directions, appointments and other acts lawfully
carried out under a provision of that Act and inforce
immediately before the commencement of this Act shall be
deemed to have been carried out under the corresponding
provision of this Act and shall continue to have effect
accordingly.

(c)

(d)
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1. The following provisions shall be included in the bye-laws of a society —

(1) the name of the society;
(2) the place and postal address of the registered office;

(3) the objects for which the society is established including the purposes for

which its funds may be applied;

(4) the common bond formed by the area of operation of the society as required

by section 29;

(5) the qualifications for membership, and the terms of admission and

withdrawal of members;

(6) the value of each share and the terms of issue, cancellation, withdrawal or

transfer as the case may be:



(7) the minimum share qualification for each member, the minimum amount
payable on application and the methods of payment of any amount remaining
unpaid on the minimum qualification;

(8) the manner of raising funds and the maximum rate of interest on deposits;

(9) the nature and extent of the liability of members;

(10) the entry and membership fees if any;

(11) the procedures for summoning general meetings and the procedure and
powers of such meetings;

(12) the procedures for the appointment, the term of office and the procedures
for the removal of committee members;

(13) the procedures for the appointment and the term of office, the removal of
officers of a society and provisions defining the powers of such officers;

(14) the powers and duties of the committee of management;

(15) the procedure for the authorization of an officer or officers to sign
documents on behalf of the society;

(16) provisions governing the disposal of accumulated funds and the distribution
of the annual net surplus or profit;

(17) restrictions on transactions with non-members.

2. If the objects of a society include the creation of funds to be lent to members,
provision for —

(a) the place of work, occupation or residence of members;
(b) the conditions on which loans may be made to members including ~—
(1) the rate of interest;
(11) the maximum amount that may be lent to a member;
(111) the purpose of loans;
(1v) the extension of the term and or renewal of loans;
(v) the maximum period for which loans can be made; and
(v1) the security for repayment.

3. In the case of a secondary society the bye-laws shall provide for the method of
representation of members at general meetings, the appointment of delegates and
the manner of voting.

SCHEDULLE 2
Notice of General Meetings

l. A minimum of 14 clear days written notice shall be given of all general
meetings. The notice shall specify the place, day and hour of the meeting and in the
event of any special business to be discussed, the general nature of that business.

2. The non-receipt of a notice by any person entitled to receive it shall not

1nvalidate the proceedings at the meeting if the despatch of the notice is established
to the satisfaction of the committee.

Proceedings at General Meetings

3. All matters other than those set out in section 45 shall be special business
whether it is transacted at a Special General Meeting or at an Annual General
Meeting.

4. Subject to the exception set out in subsection (4) of section 104, no business
shall be transacted at a general meeting unless a Qquorum of members 1s present..

5. If within half an hour from the time appointed for the meeting a quorum is
not present the meeting —

(@) 1t 1t was convened following a requisition from the members, shall be

dissolved: or



(b) if it was summoned by the Commissioner under section 104, shall proceed
with the membership present forming a quorum; or
(¢) in'hny other case, shall be adjourned to the same day in the next week at the
same time and place, and a notice to that effect shall be published by the
secretary within three days of the adjournment. If at that adjourned meeting
a quorum is not present within half an hour of the time appointed for the
meeting, the members present shall formm a quorum. No resolution for the
amendment of the bye-laws may be passed at such an adjourned meeting.
6. (a) The chairman of the society or a vice-chairman shall preside at a general

meeting. In their absence any member elected on a majority of those present shall
preside.

(b) If the meeting was summoned by the Commissioner, he or his rep-
resentative may preside.

7. Except where a special resolution is called for, a question or resolution
referred to the members present at a meeting shall be decided by a majority of votes.

8. Each'member shall have one vote. The vote shall be exercised personally and
not by proxy.

9. The chairman shall declare whether every resolution put to the vote has been
carried or lost and shall cause an entry to be made in the minute book of the society
which when signed by him shall be a conclusive record of anything contained
therein.

10. The chairman shall have a second or casting vote in the event of a tie.

11. The chairman may, with or without a request from the members to hold such

a ballot, direct that the voting on a particular resolution shall be by secret ballot
conducted 1n the manner directed by him.

12. T'’he secretary, or in his absence some other member delegated for this purpose
by the meeting, shall keep accurate minutes of the proceedings at all general

meetings and the minutes shall be read and confirmed at the very next general
meeting and signed by the chai'r,.an.

CHEDULE 3

1. (1) Reference of a dispute o the Commissioner for decision under the
provisions of section 92 of the Act may be made —
(a) by the committee; or
(b) by the society in accordance with a resolution of a general meeting; or
(¢) by any party to the dispute; or
(d) where the dispute concerns a sum of money payable by a member of the
committee or other officer, by any member of the society.
(2) Every reference under section 92 shall be made by a statement in writng
addressed to the Commiassioner. Such statement shall —
(a) be dated;
() specify the dispute;
(c) set out the full paruculars of the dispute; and
(d) be signed by the party making it.
2. (1) Where under section 92 the Commissioner decides to refer a dispute to
arbitration such decision shall be embodied in an order of reference under his hand.
(2) Every order of reference under this regulation shall —
(a) specify the name, surname, place of ahode and occupation of the arbitrator
Or arbitrators;
(b) set out the dispute and full particulars thereof or annex the onginal or
duplicate of the reference to the Commissioner; and



(¢) Iimit the time within which the award shall be forwarded by the arbitrator or
arbitrators to the Commissioner:

Provided that, on good cause shown, the Commissioner may by a
further order enlarge the time, whether before or after the time limited by the
order of reference has expired.

(3) Where the Commissioner decides to refer a dispute to more than one
arbitrator, such reference shall be to three arbiwrators, of whom one shall be
nominated by each of the parties to the dispute and the third shall be nominated by
the Commissioner and shall act as chairman.

(4) Where under paragraph (3) of this rule reference is made to three arbitrators,
the following provisions shall have effect —

(a) if any party to the dispute fails to nominate an arbitrator within such time as
the Commissioner may specify, the Commaissioner may make the nomi-
nation himself:

(b) ifanarbitrator nominated by one of the parties to the dispute dies, or refuses
or neglects to act, or by absence or otherwise becomes incapable of acting,
the Commissioner shall call upon the party concerned 1o nominate a new
arbitrator within such time as the Commaissioner may specify, and if no new
arbitrator is nominated accordingly, the Commissioner may nominate one
himself;

(c) if the arbitrator who dies, or refuses or neglects to act, or becomes incapable
of acting, was nominated by the Commissioner, a new arbitrator shall be
nominated in his place by the Commissioner; and

(d) the opinion of the majority of the arbitrators shall prevail.

(5) The Commissioner may direct the whole of any portion of the expenses
which are likely to be incurred in determining the dispute to be paid in advance by
the party in the position of the plaintiff.

(6) Where adispute concerning a sum of money payable by a committee member
or other officer is referred 1o arbitration by any member of the society, such member
shall have the power to act on behalf of the soctety 1n execution of proceedings and
shall be entitled to the payment of any reasonable expenses incurred by him in that
connexion,

3. (1) The proceedings before the arbitrator or arbitrators shall, as nearly as
possible, be conducted in the same way as proceedings before a court of law;
provided that no legal practitioner shall be allowed to represent either party. In
particular the tollowing provistons shall have effect in respect thereof —

(a) notice of the time and place at which the proceedings are to be held shall be
given to the parties 10 the dispute, and such notice shall be not less than ten
(10) days’ notice;

(b) 1n all proceedings under this rule an arbitrator or arbitrators shall have the
power —

(1) to administer oaths;

(1) to require the attendance of the parties and witnesses and to require the
production of all necessary books and documents by a summons delivered
orally or sent by hand or through the post under registered cover or through
the nearest civil court having jurisdiction in the area in which the society
carries on business; and

(iti) to order the expenses incurred in determining the dispute to be paid out of
the funds of the society or by such party or parties to the dispute as he or
they may think fit;



(c) the Commissioner or the arbitrator or arbitrators shall hear the evidence of
the parties to the dispute and their witnesses who attend, and upon that
evidence and after consideration of any documentary evidence produced by
either party shall give the decision or award, as the case may be, In
accordance with justice, equity and good conscience. The award of the
arbitrator or arbitrators shall be reduced to writing, announced to the parties
present and forwarded to the office of the Commissioner or to such
surbordinate officer as the Commissioner may direct along with the record
of the proceedings to be filed of record and such award shall be available to
the parties for the purpose of execution proceedings;

(d) where any party to a dispute who is duly summoned does not attend, the
dispute may be decided ex parte;

(e) arecord of the evidence adduced before the arbitrator or arbitrators shall be
made, dated and signed by the arbitrator or arbitrators;

(/) documents produced as exhibits before the arbitrator or arbitrators shall be
marked, cited and initaled by the arbitrator or arbitrators and shall be
attached to the file of the proceedings.

(2) The award of the arbitrator or arbitrators shall —

(@) be 1n wriung;

(#) be dated and signed by the arbitrator or arbitrators; and

(c) state the amount of the cost and expenses of the arbitration, if any, and by
which party or parties to the dispute the same are to be paid.

(3) Upon the completion of the proceedings, the arbitrator or arbitrators shall
forward to the Commissioner —

(a) the file of the proceedings; and

(b) the award.

4. Where in pursuance of the provisions of the Act, the Commissioner exercises
the power of deciding a dispute himself, the proceedings before him in relation
thereto shall, as nearly as possible, be conducted in the same way as proceedings
before a court of law and the provisions of Rule 3 shall apply mutatis mutandis to
such proceedings.

Appeal

5. Every appeal to the Commissioner from an award of an arbitrator or
arbitrators shall be made within thirty days from the date of such award, by a
written statement setting out the grounds of appeal. Every such appeal shall be
forwarded to the Commissioner with a sum of money computed according to the
scale prescribed for the purpose by the Commissioner to be held in deposit pending
the determination of the appeal. The sum so deposited shall be returned to the party
appellant after the disposal of the appeal unless the Commissioner is of the opinion
that the appellant had no reasonable grounds to appeal in which case the sum so
deposited shall be credited to the Cooperative Central Fund.

PASSED by the National Assembly this 5th day of Apnl, 1989.

C.G. MOKOBI,
Clerk of the National Assembly.



