RULES OF

THE BOTSWANA LIFE RETIREMENT ANNUITY EUND

The Botswana Life Retirement Annuity Fund is a permanent Individual Retirement Fund
established in Botswana for the purpose of providing retirement benefits for Members or
death benefits for the Spouses, Children, Dependants and Nominees of deceased Members.
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1.1.12

1 DEFINITIONS AND INTERPRETATION

In these Rules, unless the context indicates a contrary intention, the following words
and expressians shall bear the meanings assigned to them and cognate expressions
shall bear corresponding meanings:

“Act” means the Retirement Funds Act No. 27 of 2014 and any other legislation or
regulation that repeals, substitutes or supplements the Act:

“Actuary” means as required, the actuary appointed in terms of the Rules;

“Administrator” means a licensed administrator in terms of the Act appainted by the
Board from time to time to administer the business of the Fund;

“Agent” meanhs an appointed and authorised representative of the Fund acting
lawfully and within the course and scope of the terms of their appointment or
contract;

“Annuity” means any compulsory, non-assignable, annuity payable for life, with or
without minimum term guarantees, acquired by a Member or the Fund from any
licensed insurer or licensed retirement fund for a Member on Retirement or for the
minor child of a deceased Member and which while not otherwise commutable,
aliows the member to elect the commutation of a portion of not more than thirty
three percent {33.33%) of the annuity to a lump sum payment;

“Auditor” means the Auditor appointed interms of the Rules;

“Board” means the Board of Trustees of the Fund which controls and manages the
Fund in accardance with the provisions of the Act and the Rules;

“Child” means a natural child of a Member including a child born after the death of a
Member, an adopted child and a child born out of wedlock;

“Commencement Date” Means oo cenenn. 2019;

“Contribution” means any single once off or ad hoc or recurring amount that is paid
by or on hehalf of a Member to the Fund or to its Agent for the account of and in
respect of the membership of the Member;

“Deferred Member” means a Member under the age of seventy who has ceased
paying Contributions to the Fund and has not yet reached Retirement Age or who has,
but has not yet elected to receive an Annuity, whose Member’s Account continues to
have sufficient value to allow it continue to pay for Fees and to participate in the
investment Portfolio;

“Dependant” means:

1.1.12.1 any person in respect of whom the Member is legally liahte for maintenance; or

1.1.12.2 any other person if such persan:

1.112.2.1 was, in the apinion of the Board, financially dependent on the Member at the

time of death of the Member;
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1.1.19 “Investment Portfolio” means a segregated portfolio of selected investments linked

1.1.12.2.4 is a person in respect of whom the Member would have becormne legally liable for

maintanance had the Member not died:

1.1.13 “Fees” means in respect of the Fund, Policy fees, salas commission payable to
intermediaries introducing members to the Fund, advice fees payable to advisers to
the Fund or to Members, acquisition and documentation expenses, risk charges in
respect of any Insured Benefit, administration fees, asset consulting and asset and
investment management fees, renewal charges, banking fess and charges, auditing,
actuarial and compliance expenses, regulatory levies and any other fees, charges or
expenses specified in any Fund document or contract entered into with a service or |
proaduct provider, licensed insurer or Agent appointed by the Board; i

1.1.14 “Financial Year” means a period of twelve months cammencing on the 1 of January ;
each year and ending on the 31 of December of the same vear, or such other twelve-
month period as may be agreed ta by the Board;

1.L.15 “Fund” means the Botswana Life Retirement Annuity Fund;

1116 “Guardian Fund” means either the trust account under the administration and
control of the Master of the High Court and as administered by the Accountant |
General of Botswana or otherwise a duly registered and approved trust account set
up for this purpose by the Board;

1.1.17 “Independent Specialist” means a person approved by the Regulatory Authority and
duly appointed hy the Board as a trustee and wha:

1.1.17.1 is not an employee of the Fund or the Sponsor;

1.1.17.2 is not controlled by the Fund or the Sponser;

1.1.17.3 does not control the Fund with the Sponsor; and

1.1.17.4 does not render any other services to the Fund or the Sponsor;

L1.18 “Insured Benefit" means where provided for in terms of a Policy issued by a licensed
insurer to the Fund, the payment of an insured benefit on the death or other insured
event of a Member;

“or housed within a Policy or a collective investient which s canstricted and or ~ "
managed by an investment or portfolic manager(s) whose appointment has been
selected and/ or approved by the Board and in accordance with a written investment
mandate reflecting defined performance, risk and volatility henchmarks;

1.1.20 “Member” means any person, including a Deferred Member, who has been admitted
to membership of the Fund in terms of the Rules and who has not vet ceased to he a
Member;

1.1.21 “Member's Account” means the sum value of all the assets or Units held by the Fund,
whether directly or otherwise for the benefit of a specific Member of the Fund;

1.1.22 “Member’s Benefit” means the Member’s interest in the Fund as represented by the
Member’s Account and any Insured Benefit;

1.1.23 “Nominee” means a Dependant or any non-dependent person, nominated by the
ber in writing and notified to the Fund in a written beneficiary nomination form,
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"Officer” means any Trustee, Principal Officer, employee, functionary or other person
employed by the Fund or who is otherwise concerned with the management of the
Fund;

“Palicy” means an investment policy, with or without Insured Benefits:

issued hy a licensed insurer to the Fund as pelicyholder;
in respect of a portion or all of a specific Member's Account and Member’s Benefits;
and

3 representing a portion or all of a specific Member's interest in the Fund;
A.25.4

for the purpose of funding, partially or fully, the Fund’s liability to all of its Members
or to a specific Mamber {or to the Dependant or Neminee of a deceased Member)
in terms of the Rules or the Special Rules;
“Principal Office” means the registered office of the Fund, being at Botswana Life
Office Park, Plot 66458, Fairgrounds office park Gaborone, Botswana, and at which
the main records of the Fund are kept and at which service of notice or process in any
lagal praceedings against the Fund may be effected;

“Principal Qfficer” means an approved person appointed as the Principal Officer of
the Fund in accordance with the Act and the Rules;

“Regulatory Authority” means the Non-Bank Financial Institutions Regulatory
Authority established under the Non-Bank Financial Institutions Regulatory Autharity
Act {2016);

“Regulations” means the regulations to the Act, as may he promulgated from time to
time;

“Retirement” means the attainment of Retiring Age;

“Retiring Age"” means the date(s) of retirement selected hy a Member and notified to
the Fund, heing the date on which the Member may apply for an Annuity, provided
that a Member may not retire hefore the age of 55 years (unless due to verified
permanent and incapacitating ill-health or disability, in which case such earlier date

shall qualify) or after the age of 70; and provided further that a Member may retire

on different dates if he is a Member of more than one Sub Fund;

“Revenue Authorities” means the Commissioner General as defined in the Income
Tax Act (1995);

“Ruies”, means these rules applicable to the Fund as set out in this document and any
annexures or subordinate rules and which include by reference, any documents in
terms of which the Fund was established, as amended from time to time;

“Sponsar” means the sponsor of the Fund being Botswana Life [nsurance Limited, a
duly licensed life Insurance company n terms of the Insurance Industry Act 21 of
1987,

“Spouse” means a permanent and committed partner(s) in terms of a legal, civil,

ibal ar socially customary unian or marriage;
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1.1.36

1.1.37
1.1.38

1.1.39

“Special Rules” means the special rules annexed to the Rules for the following
separate retirement annuity funds, previously registered by and for Botswana Life
Insurance Limited:

Multi Fund Retirement Annuity (MFRA-1);

Offshore Gold {(URAG-1);

Mompati Retirement Annuity (URAL-1);

Botswana Citizen Pension Plan (BCPP-1);

Personal Pension Plan Managed (PPPM-1};

Personal Pension Plan Guaranteed (PPPG-1)
to be taken over automatically by and incorporated as subsidiary funds into the Fund
upon licensing and as approved by the Regulatory Authority. The Special Rules set
out the criteria and terms for each named subsidiary Fund and any deviation from the
Fund’s main rules;

“Trustee” means a member of the Board appointed in terms of the Rules;

“Unit” means a fixed unit of participation in a unitised Investment Portfolio held by
the Fund within a segregated portfolio, Policy, collective investment or otherwise;

“Unit Value” means the het value of a Unit in an Invéstment Portfolio as calculated
and applied at least once a month by the Administrator in respect of a Member's
Account.

1.2 Inthese Rules:

LR
1.2.2

1.2.3

1.2.3.1
1232

1.2.33

1.2.4

1.2.5

clause headings are for convenience only and shall not be used in their interpretation;

unless otherwise defined herein, terms that are defined in the Act shall bear the same
meaning when used in these Rules;

an expression which denotes:

any gender includes the other genders;

a natural person includes an artificial or juristic person and vice versa;

the singular includes the plural and vice versa;
where any term is defined within the context of any particular provision in the Rules,
the term so defined, unless it is clear from the provision in question that the term so
defined has limited application to the relevant provision, shall bear the meaning
ascribed to it for all purposes in terms of these Rules, notwithstanding that that term
has not heen definad in this interpretation clause;

a reference to any statute, regulation or other legislation shall be a reference to that
statute, regulation or other legislation as at the date of registration of the Rules and
as amended, re-enacted or substituted from time to time,

2 ESTABLISHMENT OF THE FUND
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provisions af the Act on the Commencement Date.

3 PURPOSE

The principal object of the Fund is to provide retirement benefits for Members upon
Retirement and to provide death benefits for the Dependants or Nominees of deceased
Members.

4 LEGAL POWLERS AND AUTHORITY

4.1 The Fund is a bady corporate capable of suing and heing sued in its own name, and of
doing or performing all such acts ar things as may be necessary or incidental to the
exercise of its powers or the performance of its functions in terms of the Act and the
Rules.

4,2 The Board shall carry out all the necessary legal actions for and on behalf of the Fund
and shall also have the power to appoint assignees or Agents in writing to act for the
Fund in terms of formal written acts of delegated authority.

4.3 All the assets, rights, liahilities and obligations pertaining to the business of the Fund I
shall, notwithstanding anything to the contrary contained in any law or in the i
memorandum, articles of association, constitution or rules of any body, corporate ar
unincorporate, having control of or connection to the business of the Fund, be deemed
to be assets, rights, liabilities and obligations of the Fund to the exclusion of any ather
persen, and no person shall hava-any claim an the assets or rights or be responsible for
any liabilities or obligations of the Fund, except insofar as the claim has arisen, or the |
responsibility has heen incurred, in connection with transactions relating o the |
business of the Fund.

5 MEMBERSHIP

5.1 Anynatural person, whether a citizen or resident of Botswana or otherwise, may apply
to hecome a Member, subject to the approval of the Board. Application for i
membership shall take place by completing the relevant application forms and
associated documents.

o1
P

Membership will commence on the receipt of the first Contribution by the Fund for that

~Memiber, otherwise on the date of the issue of a-membership-certificate by-the Fund. -~ -
If any Insured Benefits are applied for hy a Member, the initiation of any cover will be
deferred until acceptance of the insurance risk by the licensed insurer.

53  Application for and admissich to membership of the Fund shall be regarded as an
acknowledgement by the Member that he knows and understands the Rules and agrees ]
that they shall be binding upon him and upon any person claiming any Benefit from the l
Fund by virtue of or through the Member’s membership.

5.4 Membership of the Fund will terminate if or when:

54.1 the Fund releases, transfers or pays all of the Member's Account to any licensed
insurer or other retirement fund and / or where applicable, any cash payment to the |
Member; '

5.4.2  the Member has discontinued Contributians early o1 has become a Deferred Member
whose Membet's Account balance is no longer sufficient ta meet Fees; i

the Member has died;

BOTSWANA URIFIED REMENUE SFRYINE st remaining portion of the Membe heen used to purchase |
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an Annuity.

6 CONTRIBUTIONS

6.1 Contributions may be single or recurring.

6.2 Recurring Contributions must be paid regularly within 30 days of due date and shall
cease to be payable at Retirement, or upon the death of the Member or upan the
winding up of the Fund, whichever event happens first.

6.3 A Member may select the Contribution level to be made, subject to the minimum
amount and payment terms set out helow or as otherwise determined by the Board
from time to time. A Member may apply to change his Contributions at any time,
subject to the Rules,

Name of Suls-fund Minlmum Winlmuwim Lump-
Recurring sum Contribution
Contribution per
month
Multi Fund Retirament Annuity (MFRA-1) P200 P10,000
Offshore Gold (URAG-1) P100 P10,000
Mompati Retirement Anntity {URAL-1) P80 P10,000
Botswana Citizen Pension Plan (BCPP-1} P10 PO
Personal Pension Plan Managed (PPPM-1) P25 PQ
Personal Pension Plan Guaranteaed (PPPG-1) P25 PO

6.4 Contributions commence on the date of commencement of membership and are
payable thereafter as contracied by the Member.

6.5 Contrihutions are subject to any legislative requirements including any hinding
guidelines laid down by the Revenue Autharities.

5.6 If a Member agrees to or arranges for an employer to pay Contributions on his behalf
by way of payroll deduction, then such employer shall make payment to the Fund
within seven days of the end of the month in which deduction is made.

6.7 Recurring Contributions are annual in nature but may he paid regularly in any shorter

. frequancy as selected by the Member,

6.8 A grace period for paying periodic Contributions is provided for by the Board. If
Contributions are not paid within the grace period or are stopped and the Member does
not apply to reinstate the Contributions, his membership will he made paid up and the
Member will become a Deferred Member. The Deferred Member will continue to
participate in the Investment Portfolio or Deferred Member's Account which shall
continue to be subject to the deduction of normal Fees to the Retirement Age, unless
the value of the Deferred Member's Account become exhausted before that date, in
which event participation shall cease and if there be no other value left in the Deferred
Member's Account, the Deferred Member's membership of the Fund will terminate.

6.9  Where a Deferred Member applies for re-instatement of Contributions, a Deferred

Member may recommence Contributions subject to such terms and conditions as the
Board may specify at the time.

6.10 A Member may apply for a Contribution increase or reduction at any time or arrange

BOTSWARR LUHFIE
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G.11

6.12

6.14

6.15

6.15.1

6.15.2

6.15.3

6.16

6.17

6.18

any increase.

A Member may contribute a lump sum to the Fund at any time, subject to the minimum
determined hy the Board from time ta time. Any lump sum payment will be invested
at the date of the next due Contribution.

All Contributions, increases and lump sums will be applied to the Member's Account,
after the deduction of Fees.

A Member may aphly to the Fund for permission to transfer the Member's interest in
any other approved retirement, preservation or retirement annuity fund to the Fund.

Contributions may be transferred or paid directly on behalf of the Fund to an Agent
appointed by the Board for this purpose and any amounts to be paid by or on behalf of
the Fund, may he paid by such Agent directly to any person entitled fo receive such
payment.

Other than as provided for in Rule 6.8, a Member who reduces or discontinues
Contributions before the Retirement Date shall be entitled to:

apply for a reduced Annuity at the Retirement Date, or to transfer the Member’s
Benefits to another retirement fund; or subject to any limits prescribed by the Act, to
withdraw all of the Member's Benefits altogether;

apply to be reinstated as a normal Member subject to the resumption of payment of
the Contributions and compliance with any other conditions imposed by the Board
fram time to time;

where applicable, apply to resume any Insured Benefits subject to providing proof of
insurability, health, occupation and pursuits as required by the licensed insurer.

Contributions paid, less any Fees, will be allocated to the Member's Account into
selected or default Investment Portfolios, One or more competent investment
managers duly selected or approved by the Board will be appointed to manage the
Investment Partfolios.

The Fund Is undar no obligation to open or maintain a Member's Account for a Member
except to the extent that Contributions are to be received from the Member or the
Member's Account continues to show a value sufficient to pay for Fees that may
became due for that Member,

The Member may, on written notice at least three months br‘iori"é the Retirement Date,
change the Retirement Date to a later date, but hot later than the age of seventy {70).
In this event, the Contributions and Member’s membership of the. Fund shall be
extended and will continue as normal, save that the continuation or extension of any
insured Benefits will be subject to the licensed insurer’s acceptance and any applicable
terms and conditions.

7 SUB-FUNDS

7.1

R
Domestic Tq bkt
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The Fund provides for Member’s Benefits through the Special Rules of the Sub-Fund
selected by the Member,

After deductions for Fees, Contributions received are credited to the Member's
Account and invested into the Investment Porifolio selected by the Member, failing
whlch the default Investment Portfolio selected hy the Board to fund the Member's
"'ﬂ”[igﬂ\';@w‘rmbers Benefits. Fees may be drawn from the Member’s Account,

hay choose from the range of Sub-Fu
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7.4

7

7.8
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8.11

8.1.2

8.2
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features relating to that Sub-Fund. The Memher selecting a Sub-Fund does so on the
basis that he accepis the appliceble Special Rules and the investment risk
accompanying the selection.

Where a Member does not select an Investment Portfolio or respond to a request by
the Board to select an alternative investment option to ensure ongoing compliance with
the Act, the Board reserves the right to, at its sole discretion, change any allocation to
and selectian of the Investment Portfolios for that Member, or any group of Members,
to ensure that the Fund complies with the Act.

At all times, the Fund’s liability to a Member or to any other person claiming through
ar on behalf of the Member shall be based an and equal to the Member’s Account, and
or an Insured Benefit, as calculated by the appointed licensed insurer at the date of
claim.

All cover, values, benefits, Fees and charges in respect of any Sub-Fund selected by a
Member will be as set out in the Special Rules and the membership certificate and other
documentation provided to the Member by the Fund.

The Fund will notify the Member ahout any consequential variation to the Member’s
membership or the application of the Special Rules hacause of a change requested by
the Member or other change to the Contributions.

A Member may apply to make any permitted changes to membership or to any
transactions allowed under the Special Rules.

Where any significant change has taken place affecting a Member's Benefits, the Fund
will notify the Member, A patently successful electronic communication o a selected
electronic address for a Member, which shall include a disclosed e-mail address or
cellular phone number, shall suffice as adequate written notice to a Member in terms
of the Rules.

BENEFITS

The following Benefits are available in terms of the Rules:

On Retitement a Member may purchase an Annuity from any licensed insurer-or
retirement fund commencing from thé Retirement Date and payable until the
Member's death.

If a Member at an\,r age, becot‘ﬂes po:manently dlsabled and unable tr:r plaﬁtlse hlb
occupation and the Member's Account is sufficient for this purpose, an Annuity may
he purchased from any licensed insurer or retirement fund pavyable at least until the
death of the Member.

On the death of a Member before the Retirement Date, a lump sum payment will be
payable to the Member's Nominee as identified by the Memher on a beneficiary
namination form provided to the Fund, in the praportians identified by the Member
as representing his preferred distribution.

A Member must on entry to the Fund complete a written beneficiary nomination form
to identify his Nominee and must state what proportion of any lump sum benefit should
be awarded to each Nominee and may also give reasons why such distribution is
preferred. The Member may at any time thereafter by written notification to the Fund
withdraw, change or appoint a new Nominee and make any other changes to any
pref&rt@gﬂ distribution and the given reasons for any preference. In the event of
gﬁ’ﬂb&rﬁhm@ ore than one Sub-Fund, the Member shall separately make, change
OP R diaisiany fappointment for each Sub-Fun ination or change will take
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8.4

8.6

87

8.8

8,10

8.11

8,12
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affoct from the date the Member signed the written notification.

Any Annuity will be purchased in the name of the Member. No annuity may be payable
ta a minor child before he attains the age of 18 years.

At Retirement, the Member may elect to commute a part, not exceading one third of
the Annuity, for a single cash payment. However, if the remaining pension after the
commutation is then less than the minimum amount stipulated by the Income Tax Act
from time to time, the Member may apply to the Board to commute the whole Annuity
for a single payment.

Once an Annuity contract has been issued, the Fund shall have no further responsibility
in respect of that Member or any Dependant or Nominee. The Member and any
prospective annuitant hereby appoint and authorise the Board as their duly authorised
agent to do all things necessary ta procure and effect the purchase of the Annuity.

should a Member not notify the Fund by the Retirement Age which Retirement option
he chooses or, alternatively, in which of the available Investment Portfolios he wishes
to continue, as a default, his membership will continue with same Sub-Fund and
Investment Portfolio and the Retirement Date will he extended for a further period of
twelve months at a time, until the Member notifies the Fund of his election, up to hut
not later than the seventieth birthday of the Member, at which date the Member must
take an Annuity.

Retirament Benhefits payahle during the lifetime of a Member are to bhe paid to the
Member unless otherwise directed by the Board.

On the death of a Member, if the Board is satisfied that there are no Dependants other
than those stated in the Member’s most recent beneficiary nomination form, the Board
may accept and follow the direction given by that beneficiary nomination form.
However, if the Board becames aware that a Dependant has not been provided for,
reasonably or at all, then the Board shallin its discretion distribute the lump sum among
the Member's Dependants and Nominees in such proportion as it determines to be
reasonable, taking into account the degree of dependency; the age of the Dependant

‘or ‘Nominee; the likely duration of dependency; the relationship to the Member;

information contained in the Member's beneficiary nomination form and any
distribution made by the Member in his will.

The Board shall not be required to pay or arrange for.any henefits. to be paid beforeall . .

information reasonably required by the Fund has been received.

If the Board within twelve (12) months of the death of a Member does not become
aware of any Dependant and the Member did not appoint a Nominee or did but only in
respect of a portion of the benefit, then the benefit or any remaining balance thereof
shall thereafter form part of the estate of the deceased Member and shall be paid to
the estate accordingly.

The Board has the discretion to apportion-a benefit arising from the death of a Membet,
and if it reasonably believes that it would be unwise to pay a benefit directly to a
Mominee, it may direct that payment he made or arranged to be made to:

the trustees of a trust for the benefit of the Norinee, in which case the Board may
determine the age at which the remalning capital may be paid out to the Nominee; or

a person recognised hy law or appointed by court as the person responsible for
.managing the affairs of that Nominee;

s T,
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amended in the Board’s discretion.

813 A Member may at any time apply to the Fund to change the Insured Benefits, ar the
Investment Portfolio subject to any applicable terms and conditions.

£.14 Itis noted that an appointed licensed insurer shall anly be liable to the Fund for Insured
Benefits:

2.14.1 if there is a current Fund membership certificate for the Member as at the date of
Death;

8.14.2 if Contributions have heen paid to date; |

8.14.3 if a duly completed claim form has been submitted; !

%.14.4 if proof to the satisfaction of the Fund and licensed insurer has been provided of the
death of the Member;

8.14.5 details of the ages of the Member and Nominee and if applicable, the age of the
Condributor and the title and dependency of the Nominee have been provided.

8.15  Ifa benefit due under tha Fund is not claimed within three years after the date on which
it hecame due for payment, and if after due enquiry, the Member or potential
beneficiary or Nominee cannot he located, the benefit shail revert to the Fund;
provided that If a potential beneficiary or Nominee approach the Fund at any stage
thereafter, the Board shall consider such claim and if the circumstances so warrant,
shall pay the henefit together with such investment earnings as it may allow.

8.16 All benefits shall be paid net of any income tax required to be deducted in terms of
relevant legislation.

9 TRANSFERS

9.1 A Member's Account or part thereof may be transferred to another authorised
retirement annuity or retirement fund on the following terms and conditions:

9.1.1 the Member must reguest the transfer in writing;
9.1.2  all regulatory requirements regarding the transfer must be complied with;

9.1.3  an expense recovery charge may be levied by the Fund to cover any reasonable and
necessary costs of transfer, if any;

9.14  the transfer is to be e“Fecteci entirely at the dlSCFEUOI'I choice and nsk ofthe Member,

9.1.5 the amount to be fransferred may hot exceed the value of the Member's Account at
the time of transfer, after the deduction of any termination ar transfer expenses
levied by the Fund, if any.

10 MANAGEMENT

10.1  Principal Officer

10.1.1 The Board shall appoint a Principal Officer as required by the Act and may withdraw
any such appointment and make another appeintment in its place at any time,

10.1.2 In the event that a Principal Officer is or will he unable to fulfil his functions for a
period of longer than thirty (30) days, the Board shall appoint an acting Principal
Officer to act in his stead until the Principal Officer is able to resume his duties or has

BOTS%‘W}E{% e, been otherwise replaced.
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appointment of the first ar any subsaguent Principal Officer.

10.1.4 The Principal Officer shall perform all functions which the Act, the Rules and the Board
reguire him to perform.

10.2 Board

10.2.1 The Fund is controlled and managed by the Roard that hinds the Fund regarding all
ihe matters of the Fund and which has all the powers required to attain the objectives
of the Fund.

10.2.2 The objective of the Board shall be to direct, control and oversee the operations of
the Fund in accordance with the Act and applicable laws of the Republic of Botswana
and the Rules.

10.2.3 In pursuing its objectives, the Board shall:

10.2.3.1 take reasonahle steps to ensure that the interest of Members in terms of the Rules
and the Act are protected at all times;

10.2.3.2 act with due care, diligence and in good faith;

10.2.3.3 avoid conflicts of interests;

10.2.34 act impartiality in respect of all Members, Dependants and Nominees.
10.3 Trustees

10.3.1 The Board shall at all times consist of a minimum of five Trustees.
10.3.2 The Sponsor shall appoint four (4) Trustees.

10.3,3 The four Trustees once appointed shall at their first convened meeting, volte to select
one of their number to specifically and exclusively represent the interests of ihe
Members and to appoint an Independent Specialist to the Board as the fifth Trustee,

10.3.4 If a vacancy occurs on the Board, another Trustee, Member Trustee or Independent
Specialist must be appointed within ninety (90) days of the vacancy oceurring.

10.3.5 No person in any of the following categories shall e eligible for appointment and a

Trustee’s tarm of office automatically ends if and when he:

10.3.5.1 resigns from office by giving notice in writing to the Board; or
Spansor; ar

10.2.5.3 is legally incapacitated from being a trustee or director of a company; ar

10.3.5.4 s a minar or Is or hecames mentally incapacitated or otherwise incapable of acting;
or

10.3.5.5 is placed under curatorship by order of a competent court; or

10.3.5.6 is an uprehabilitated insolvent; or

10.3.5.7 is removed from an office of trust on account of misconduct; or

10.3.5.8 has been convicted and sentenced to imprisonment without the option of a fine for
any of the following: theft, fraud, forgery or uttering a forged document, perjury,
any offence involving dishonesty or any offence in connection with the promotion,
formation or management of a company; or

JE AERMIGRbved by the Board; ar

10.3.5.10witholit permission of the Board, fails to attengd three-co ecutive Board meetings;
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or

10.3.5.11 has served in the position for longer than five (5) years.

10.3.6

10.3.7

A Trustee whose appointment has been terminated after five (5) years is eligible for
re-appointment.

All Officials, including Trustees shall he subject, at the Board’s discretion, to be
remunerated by the Fund far their services,

10.4 Meetings and Minutes

10.4.1

10.4.2

10.4.3

10.4.4

10.4.5

10.4.6

10.4.7

10.4.8

1049

Proper notice of an ordinary meeting of the Board must be given at least fourteen
(14) days in advance to each Trustee. If all the Trustees agree, a shorter period of
notice may be followed.

The Board shall elect a chairperson and vice-chairperson from its own ranks at the
first meeting and after any of those positions become vacant.

A Trustee elected as chairperson or vice-chairperson serves in that capacity until the
first Board meeting after three years have expired since his appointment in that
position, or until his tenure as Trustee expires, whichever oceurs first. At that meeting
the Board shall elact a new chairperson or vice-chairperson or both.

Any incumbent Trustee or chairperson or vice-chairperson may make himself
available for re-election.

If the chairperson Is temporarily not available to fulfil any of his duties, the vice-
chairperson will perform those duties.

A quorum for a meeting of the Board shall comprise three Trustees, always including
the Independent Specialist. At all meetings, the decision of the majority will be final
and obligatery, and, In the case of an equal vote, the chairperson of the meeting will
have an ordinary as well as a decisive vote.

The chairperson may, when necessary, schedule a meeting of the Board to deal with
the business of the Fund.

Any Trustee may request the chairperson to schedule a meeting of the Board to deal
with such business as set.out in the request. If the chairperson considers tha request
to he reasonable, he should schedule a meeting as soon as possible, but in any case

..no later than.thirty (30) days of the date ofreceipt of the request, provided that.if the.. ..

request is supported by the majority of the Trustees and the chairperson neglects to
schedule a meeting, they may themselves schedule a meeting after having informed
the chairperson of their intention, and if a quorum is present, the decision of the
majority will be binding.

Minutes will be talken of the meetings of the Board and resolutions recorded.

10.4.10 A decision in writing, signed by all the Trustees, or a decision dispatched by e-mail to

all the Trustees and confirmed by them, shail be as valid as a resolution passed at a
meeting of the Board.

10.4.11. The Board will meet at least four times per year.

10.5 Powers and duties of the Board

10.5.1

The duties of the Board shali be to:

BQ?@W&E o e b0:5.1.1 . ensure that praper control systems are employed by or on behalf of the Board;
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informing them of their rights, benefits and duties in terms of the Rules;
10.5.1.3 obtain expert advice on matters where the Board may lack sufficient expertise;

10.5.1.4 ensure that the operation and the administration of the Fund comply with the Act,
all other applicable laws of Botswana and the Rules;

10.5.1.5 cause to he kept such proper baoks, registers and records as are essential to the
proper functioning and operations of the Fund, inclusive of proper minutes of all
meetings and resolutions passed by the Fund,

10.5.2 The Board may do all things it deems necessary to attain the Fund’s abjectives, but
always subjact to the Act and the Rules.

10.5.3  Without limiting the generality of this Rule, the Board may:

10.5.3.1 appoint and arrange for the remuneration of the Trustees, the Principal Officer,
Administrator, Auditor, Actuary, asset consultant, investment manager and
investment adviser;

10,5.3.2 delegate any of their powers to any Officer, sub-committee, or the Administrator
subject to the conditions they deem fit;

10.5.3.3 authorise such of the Officers as it may approve from time to time, and upon such
terms arid conditions as may be required, to sign any document binding the Fund ot
authorising the performance of any act on behalf of the Fund, provided however
that any documents to be submitted to the Regulatory Authority shall always be
signed as prescribed by the Act;

10.5.3.4 schedule a general meeting of Members when the Board deems it fit. Notice of such
a meeting Is to he communicated to Members within twenty-one (21) days of the
receipt of such a request. The meeting must be held mare than twenty-one (21) days
and less than forty-five (45} days after such publication and should be held at the

Principal Office. The quorum for such a meeting shall be more than five percent (5%)
of the number of active members.

10,54 In any meeting of Members, each Member shall have one vote to be exercised
personally or by proxy. Any resolution passed at such a meeting shall serve as a
recommendation to the Board by the general body of the Members, and the Board
shall not be compelled thereby to carry out such recommendation.

10.6 Risk and Investment Sub-Committee '

10.6.1 The Board may decide that any power of decision on any matter related to risk and or
investment management of the Fund that is vested in it, may he delegated, on such
terms and conditions as it may specify, to a risk and investment subcommittee of such
of its number as it may neminate, but not less than one. The Board may appoint other
suitably qualified and expert persons who are not Trustees to the risk and investment
sub-commitiee and may terminate such appointiment at any time.

10.6.2 The terms of refence of the risk and investment subcommittee shall be to deal with
any delegated matter or authority for and on hehalf of the Board, in as much detail
and depth as required or as instructed, by applying internal and external expertise to
ensure that the principal objectives of the Board, with regard to the risk and
investment management of the Fund are properly dealt with in accordance with the
Act and the Rules,

10.6.3 The decision of a risk and or investment sub-committee to which a power is so
nless the Board stipulates that it must be referred to it for
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ratification, be regarded as a decision made hy the Board.

10.6.4 The minutes of all sub-committee meetings will be circulated to the Board and will
form part of the minutes of the following Board meeting.

10.6.5 The Board shall ensure that adequate and appropriate information is communicated
to Members and Beneficiaries of the Fund informing them of their rights, duties and
benefits. While the Board will not provide any investment advice, it may on request
by a Member, contract with any authorised financial adviser or intermediary for
personalised intermediary and advice services and may pay Fees as required to such
adviser or intermediary hy drawing fram the Member's Contribution or Member's
Account for this purpose. The Member must specify and agree to the amount and
frequency of Fees to be paid in this context.

11 INTERPRETATION AND DISPUTES

11.1 The decision of the Board as to the meaning of or interpretation of these Rules or of
any particular Rule or part thereof shall be final and binding on the Members and on
any person claiming a Benefit under these Rules. In arriving st a decision, the Board
may receive representations orally or in writing in such manner and on such terms as it
may determine and may use such evidence as it deems adequate, whether such
evidence amounts to legal proof or not.

11.2 Inany dispute regarding the interpretation or application of the Rules or Special Rules,
Member Benefits or the administration of the Fund, the complainant must submit any
complaint in writing to the Fund. The Fund must reply in writing within thirty (30) days
of receipt of the camplaint. If the complainant is not satisfied with the Fund's answer,
the complainant may refer the complaint to the Regulatory Authority.

11.3 Inthe event that a dispute is between the Fund and a Member, the Member shall have
recourse regarding the matter under dispute as provided for by the Act.

12  TRUSTEE AND OFFICIAL LIABILITY

12.1 Every Official of the Fund shall have the same civil fiability, in relation to their duties to
the administration of the Fund, as if he had been a trustee of a trust, unless the Official
can show that: the act or default causing pecuniary loss to the Fund was not done hy
him; and or that he had no knowledge of the intention te de such act or to allow such

default; and or that the exercise of reasonable due diligence by him did not and would ~

not have made him aware of it; and or otherwise have prevented the act or default.

12.2 Provided that the Trustees act reasonably in good faith and in accordance with the Act
and the Rules, they will not be personally liable for any losses or outcomes affecting the
Members.

13 INDEMNITY AND INSURANCE

13,1 The Board appoints the Administrator on condition that the Administrator indemnifies
the Fund against any loss that the Fund may suffer as the result of the dishonesty or
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arising from their own negligence, dishonesty or fraud.

13.4 The appointment of any Agent, service provider, product provider or investment
ranager to the Fund shall be subject to such appointee maintaining insurance cover to
the satisfaction of the Board to indemnify the Fund against any loss resulting from the
negligence, dishanesty or fraud of the appointed party or any person employed or
appointed by them as agent or otherwise,

14 RULES

14.1 The provisions of the Rules hind the Fund, the Members and the Board and any person
clairing in terms of the Rules or through any Member,

14.2  No person shall have any claim concerning the Fund against the Fuad, the Board, any
appointed licensed insurer or the Administrator, except in accordance with the Act or
the Rules.

14.3  Subject to the Act, the Trustees may by resolution elect to amend or repeal the Rules
of any portion thereof in accordance with the Rules.

14.4 Noamendment or replacerment of the Rules shall be valid until it has been approved by

the Regulatory Authority and if required, the Revenue Authorities, and registered In
terms of the Act.

14.5 The Principal Officer shall within one (1) month of the passing of any such resolution,
submit two copies to the Regulatory Authority, together with asigned certificate setting

out the reasons for the proposed change and certifying that the proposed changes have
been undertaken in compliance with the Rules,

14.6 Any proposed change which affects the financial position of the Fund, shall be
accompanied by a certificate by the Actuary or, If none, by the Auditor confirming the
financial scundness of the proposed change.

14.7 I any change has the effect of reducing any Member's Benefit that has already accrued
to a Member, the Principal Officer shall submit reasans why the change will not be
unjust to any Member or group of Members, :

14,8 If the effective date of any alteration to the Rules is retrospective or prospective, the
alteration shall in any event and subject to the Regulatory Authority's consent, take
effect only as from such effective date.

15 CONFIDENTIALITY
15,1 The Board and Officials are only entitled to request, receive and use such persanal or

confidential information that they may reasonahly require to fulfil their responsibilities
in terms of the Rules.

é. 6.2 The Board. has the right to resolve to amalgamat the;:letusimss of the Fund with any
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ather approved retirement fund on condition that:

16.2.1 the other fund's objectives are similar to those of the Fund; and

16.2.2 the benefits provided by the other fund are not less than those provided by the Fund;
and!

16.2.3 the Regulatory Autharity agrees to such amalgamation,

16.3 Subject to the Act and the Rules, the Board may resolve to dissolve the Fund and
communicate such resolution to the Regulatory Authority,

16.4 Where the Regulatory Authority agrees or otherwise directs that the Fund be dissolved,
a liquidator approved hy the Regulatory Authority shall be appointed as follows:

16.4.1 the liquidator, with the approval of the Regulatory Authority, shall determine the date
of liquidation and the period of hackdating, if any, for the purpose of including in the
calculations in connection with the liquidation, these Members who during that

period exited the Fund and who shall be deemed to be Mermbers for the purposes of
the liguidation;

16.4.2 until the liquidation is complete, the Act shall, as far as practicable, continue to apply
to the Fund as if the liquidator were the Principal Officer of the Fund,;

16.4.3 the liquidator shall, as soon as possible, lodge with the Regulatory Authority a list of
the assets and liahilities of the Fund certified hy him as correct and a scheme setting
out the manner in which he proposes: to realise the assets of the Fund; to discharge

the liabilities to persans other than Members; and to meet the expenses of
liquidation;

16.4.4 the Actuary, or failing any, the liquidator shall submit a report to the Regulatory

Authority showing the proportion of the Member’s Account available for distribution
recammended to be applied for the henefit of each Member or beneficiary,

16.5 A Member's Account as determined must be paid for the Member or beneficiary’s
benefit into another approved retirement or retirement annuity fund; or used to
purchase an Annuity for the Member or benéficiary; or where permitted by the Act and
at the election of the Mermber or beneficiary, commuted in part or in full to a lump sum.

17 ADMINISTRATION

- -17.1 Generi‘.all

17.1.1 The Fund shall be administered by Administrator appointed by and acting on the
instructions of the Board.

17.1.2 The Administrator shall keep a complete record of all necessary particulars of the
Members of the Fund and of all persons entitled to claim Member’s Benefits and of
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any change:
17.1.5.1 1o the name or address of the Principal Officer ar representative;
17.1.5.2 inthe address of the Principal Office.

17.0.6 Where anything is required by or in terims of the Act to be done by the Fund, it shall
also be the duty of the Principal Officer ta so comply.

17.1.7 The Fund shall appoint an auditor who shall not be an Officer of the Fund;

17.1.8 Unless the Fund is exempted fram having to appoint an Actuary, the Fund shall
appoint an Actuary.

17.2  Einancial

17.2.1 The Board through the Administrator shall cause full and true accounts of the Fund to
be kept, which accounts shall be made up as at the end of each Financial Year, to he
audited by the Auditor and submitted to the Regulatory Authority within four (4)
months as prescribed.

17.2.2 The Administrator shall maintain a main account under the Fund, to which shall be
credited such proportion of Contributions on a regular basis as required to meet part
or all of the recarded expenses and Fees of the Fund and to maintain the solvency of
the Fund.

17.2.3 Except where otherwise provided, the whole of the expenses in connection with or
incidental to the management, administration, of investment activities of the Fund
shall be paid for by the Fund and recovered fairly and proportionately from Members
from thelr Contributions and Members’ Accounts.

17.2.4 The amount of the expense and Fee contribution to be deducted shall be determined
lay the Fund through the Administrator from time to time.

17.3 Investment

17.3.1 The Board shall have full power, subject to the provisions of the Act and the
requirements of the Regulatory Authorily, to receive, administer or apply any
Contributions and in their absolute discretion to, invest, put out at interest, place on
deposit, make advances, or atherwise deal with the maneys of the Fund upon such
security and in such manner as they may from time to time determine and to realise,

~vary; reinvest-ar otherwise deal with such securities and other investmentsas-they - - - -

from time to time determina.

17.3.2 The Board may, subject to the requirements of the Regulatory Authority, obtain an
overdraft from a bank or borrow from a fund or any other party, on such terms as it
thinks fit, such sums as it may approve for the purpose of completing any investment
or meeting any temporary cash shortage or for any other reason and for this purpose,
may give such security as it may decide.

.3 All the assets of the Fund shall be controlled and held in the name of the Fund or a

THYMSLOE INOHOEVD
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nominee company duly registered as such. All title deeds and securities must he
registered in the name of the Fund or in the name of such nominee company
acceptable to the Regulatory Authority as the Board may appoint. The documents of
title registered in the name of the Fund in connection with any investment or asset of
the Fund must be kept in safe custody at the Principal Office of the Fund or in a
banldng institution, as directed hy the Board.

3.4 The power of the Board to make investments and to realise, vary, reinvest or
otherwise deal with the securities concerned, may be delegated by the Board, an such
terms and conditions as it may specify to the risk and:investn th-committee; or
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to a licensed financial institution or appointed Investment manager. In this event the

Board shall not be liable for the negligence, dishonesty or fraud of such institution or
person.

17.3.5 Subject to the Act and other than with the prior written consent (or exemption} of the
Regulatory Authority, the Board shall:

17.3.5.1 not make any investment unlass it can show that the return is reasonable, and the
investment is not prejudicial to the Fund;

17.3.5.2 notinvest or otherwise lend the moneys of the Fund, other than in accardance with
the limits and restrictions stipulated by the Regulatory Authority from time to time.,

17.3.6 The Fund does not offer loans to Members.

17.3.7 Contributions to fund Member’s Benefits shall be invesied inio selectad Investment
Portfolios to make up the Member’s Account,

Unit Values for the Investment
Portfolios will be calculated at least monthly.

17.3.8 Investments in Investment Portfolios may include shares, properties, fixed interest,

managed, property and money-market portfolios and other assets as defined by the
Regulatory Authority from time to time.

17.3.9 All Contributions ta the Fund (less any Fees) and all dividends, growth and returns

shall be credited to the Member’'s Account and invested in the selected Investment
Portfolio. Monthly Fees and if applicable, any provision for tax shall be deducted from
the Investment Portfolio or Member’'s Account. The Board will calculate and declare

a monthly Unit Value for each Investment Portfolio to be used in the determination
of the value of the Member’s Account.

18 GENERAL PROVISIONS

18.1 The Financial Year of the Fund runs from 1 January each year and ends aon 31 Decamber
of the same year,

18.2 All Policies shall be issued in the name of the Fund with the original policy documents
provided.

18.3 The Fund shall not engage in ar carry on any business undertaking for which a licence
Is reguirad in terms of the Trade Act or the Liquor Act; or any other form of business

oo unlesstthe farmrof business has heen prescribed by the Regulatory Authority and-the - - e

Regulatory Authority has agreed in writing that the Fund may carry on the business

concerned, subject to compliance with any terms and conditions fixed from time to
time by the Regulatory Authority.

18.4 If any costs are incurred as a consequence of the Fund tracing any Members, Nominaes

or potential heneficiaries whose benefits due under the Fund are unclaimed or, in order
to give effect to the provisions of the Act, such reasonable costs may be recovered from
any henefits payable to such Members, Nominees or heneficiaries.

8.5 Otherwise as may be specified in the Act, other applicable legislation or the Rules, no
benefits nor the right to any henefits or Annuities may be surrendered, commuted,

assigned or pledged as security for any loan any delt or be subject to be attached by
any creditor or in terms of any order of court.

.6 If any Member, Nominee or Dependant is sequestrated or attempts to relinquish or to
make over any retirement benefit in favour of creditors, any and alf such benefit will

immadiately vest exclusively in the Fund only and the Board may then immediately, or
at any future time thereafter, elect at its sole discret




e

interests of such Member, Nominee or Dependant as it may see fit.

18.7 All benefits and rights to benefits in terms of these Rules shall be subject to the
prohibitions as to reduction, cession, etcetera as provided for in the Act.

18.8 In the event that a Member cannot be found or contacted for any reason for a period
exceeding twelve months after the time that benefits are due to that Member in terms
of the Rules, then, that Member’s henefits shall be identified as unclaimed benefits and
shall be set aside for the benefit of the Member in an interest bearing account. If no
Member or any person claiming for or on hehalf of the Member contacts the Fund
within five years thereafter, the Fund will transfer the Member's benefit to a Guardian's
Fund. The Fund shall make at least one attempt to trace the Member hefore such
transfer and the cost of this search may be set off against any benefits due to the
Member,

18.9 The Fund will on demand by a Member, allow him at all reasonable times at the
Principal Office and without charge to inspact and or make extracts from the Rules, the
last audited income and expenditure accounts and balance shest of the Fund and the
last repart, if any, by the Actuary.

18.10 All payments to or by the Fund shall be made at the Principal Office in the currency of
Botswana or to ar by an appointed Agent for and on behalf of the Fund.

Certified that these Rules comply with the Act and are to be effective as from the
Commencement Date.

[

Independent Specialist

Al
Member Trustg-z .
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incipal Officer
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