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Companies (Amendment)

Bill 2024

Salient features

The Companies (Amendment) Bill
2024 was gazetted on 6 December
2024 and is currently awaiting
assent and confirmation of date
of commencement. Salient
features of the amends are
summarized below.

1. Nominee definition amended: Will substitute the
definition of “nominee” and brings in definitions for
“nominee director” and “nominee shareholder”.

2. Powers of Registrar to exchange information:
Empowers the Registrar to exchange information
with foreign corporate registries and foreign
competent authorities.

3. Number of Director to be resident: Section 145
will be amended to mention specific number of
directors to be ordinarily resident in Botswana, i.e:
2 directors in the case of a public company, 1
director in the case of a private company
(excluding close company), foreign company or
company limited by guarantee.

4. Registrar to license Company Secretaries:
Section 161 will be amended to allow for the
Registrar to license Company Secretaries, the
transitional period for compliance is within 24
months of commencement of the Act, or within
such longer period as may be specified by the
Minister.

Retention of records: Section 186 (2) which is
provided for the period of retention of company
records will be deleted.

Ultimate Beneficial Owner (UBO) update: A new
Section 186 A will be introduced — this section
requires a company, when updating its records, to
update all records including records of UBO within
the set timeframe.

Filing of the company’s financial statements
by non-exempt private companies: Section 209
will be amended to provide for non-exempt private
companies to file the company’s financial
statements with the Registrar within the prescribed
timeframes.

Definition of beneficial interest: Section 329 will
be amended by increasing the percentage of
beneficial interest from 5% to 10%.
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10.

11.

12.

13.

Nominee disclosure: Section 329 A will be
substituted to require nominee shareholders and
directors to disclose the identity of their nominator
to the company and any relevant registry, and for
any changes to be notified to the Registrar within

14. Administrative penalties: Section 492 will be

amended to introduce administrative penalties not
exceeding P500,000, for any other offence which
has not been provided for under the Act and
providing for the Registrar to be empowered to

10 days of such change.

issue guidelines to the levying of such
administrative penalties.

Prohibition on use of name removed from the

register of companies: New Section 331 A will
prohibit the use of the name of a company that

15. Amendments to Constitution: Addition of new
Schedules to the Act:

has been removed from the register of companies. a) Constitution of a Company Limited by
Shares

Sanction for companies trading after being ¢ Amendments: Part C- Clause 36-

removed: New Section 336 A will introduce Controllers of the Company

penalties as set out in Sections 492 and 493 for a e Annex Il - Controller’'s Form

company that continues to trade after being b) Constitution of a Close Company: Format

removed from the register of companies.

Amendment of provisions for restoration of

companies: Section 341 will be amended to

introduce the following provisions:

a) Prohibit the Registrar from restoring a
company which was removed from the
register of companies for a period exceeding

5 years; and

b) Compel the Registrar to restore a company
which was removed from the register of
companies due to failure to file an annual

included.

c) Constitution of a Company Limited by
Guarantee: Format included with an
Annexure for the objectives.

How we can help

Contact us to find out how these amendments impact
your business. Our team of well-qualified,
experienced, responsive and dedicated professionals
are committed to effectively performing and meeting
statutory and internal deadlines.

return, within 7 days of such company paying

its annual returns.

Section 342 amendments: New sub-section will
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be introduced to provide that a company that has

been restored to the register of companies for

Key contact

legal proceedings, or for any other just and

equitable purposes, shall upon resolution of the
matter before court, revert to the status of being

deregistered.
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About Us: Grant Thornton is one of the world’s leading organisations of independent assurance, tax and advisory firms.
These firms help dynamic organisations unlock their potential for growth by providing meaningful, forward-looking
advice. More than 58,000 people across over 130 countries, are focused on making a difference to clients, colleagues
and the communities in which we live and work. Grant Thornton Botswana has been operating since 1976. With offices
in Gaborone and Francistown, and more than five service lines, we offer a full range of services to help clients of all
sizes address the challenges and opportunities of growth.

Disclaimer: Our thought leadership insights, articles, alerts, survey reports, summaries, and other published releases
are information resources that develop / compile / summarize / highlight business insight for our clients and other
interested parties. These publications are intended as a general guide only and the application of their content to
specific situations will depend on the particular circumstances. While every care is taken in their presentation, personnel
who use these publications for any purpose should have sufficient training and experience to do so, and no person
should act specifically on the basis of the material without considering and taking a Grant Thornton senior professional’s
advice. Neither Grant Thornton nor any of its personnel nor any of its member firms or their partners or employees,
accept any responsibility for any errors that these publications might contain, whether caused by negligence or
otherwise, or any loss, howsoever caused, incurred by any person as a result of utilizing or otherwise placing any
reliance upon them. It is emphasized once again, that any reader intending to base a decision on information contained
in our publication is strongly advised to consult a Grant Thornton partner before proceeding.

"Grant Thornton" refers to the brand under which the Grant Thornton member firms provide assurance, tax and advisory
services to their clients and / or refers to one or more member firms, as the context requires. GTIL and the member firms
are not a worldwide partnership. GTIL and each member firm is a separate legal entity. Services are delivered by the
member firms. GTIL does not provide services to clients. GTIL and its member firms are not agents of and do not
obligate one another and are not liable for one another's acts or omissions.

GrantThornton

Page 2 of 2 | Companies (Amendment) Bill 2024
© Grant Thornton Botswana. All rights reserved.


https://www.grantthornton.co.bw/services/corporate-services/
https://www.grantthornton.co.bw/services/corporate-services/
https://www.grantthornton.co.bw/services/corporate-services/

