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BOTSWAIVA CHAPTER OF THE INSTITUTE OF INTERNAIJ
AUDITORS INC.

CI{APTER BYE - LAWS

L. ESTABLISHMENT

2.

There is hereby
Botswana Chapter

DEFINITION

aa

established a socieLy known as The
of the Inst.it.ute of Internal Auditors Inc

"the Bye-Laws"

Shalf mean the Institute of
Internal Auditors fnc
Incorporated in L941 in
the State of New York,
U.S.A;

Shall mean any person who
for the time being is a
governor of the Chapter
holding office as such in
terms hereof;

Shafl- mean the Board of
Gowernors for the time
being of the Chapter

Shall mean the bye-l-aws
of the fnstitute for Lhe

time being;

In this document unless otherwise specified or
inconsistent with the context, words and expressions shall
have the following meanings: -

2.! "Chapter" Shal-I mean Lhe Botswana
Chapter of the fnstituLe
of Internal Auditors Inc;

"Members" Shal-l- mean t.he ordinary and
honorary members of the
Chapter;

"the Institute"

"Governor"

atr "the Board"

2.6

,'l Words Importing: -



2.8.L

Z.O.Z

the singular shall include t.he p1ural
vice versa.

the
masculine
shal I
include t-he
feminine and
vice versa.

3. oB.IECTS

3.1 The promot.ion and development of the practice of
internal auditing incl_uding but not limited t.o
development. activities and the setting of standards for

the practice of f nternal_ Audit.ing.

3.2 The promoLion of knowledge and information concerning
the practice of fnternal Auditing.

3.3 Assisting members Lo obt.ain appropriate Lraining
through available training programmes in the region as
well as providing an exam cenLer to assist aud.itors
writing the professional- Certified rnternal Auditor
qualification, on behalf of the rnstitute of rnternal
Auditors, inc USA.

3.4 For Lhe purposes of achieving, carrying out or
furthering its objects;-
1Al to co-oporate or associate wiLh or to assist

any other body or persons whether on not
associat.ed in rel-ation to any matter
calculated or intended Lo advance any of the
obj ects of he Cfrapter or tfre f nstit.ute.

to do all things desirable for the att,ainment
and furtherance of its objects and for the
benefit of the Chapter and the fnsLitut.e and
those associat,ed with it, and generally to do
all such Lhings as may be incidental,
anciflary or conducive to the aLLainment of
any of the above objects.

?4)
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A MEMBERSHIP

4.L Membership except in the case of honorary and student
membership shall be restricted to such natural persons
who in t.he opinion of the Board, (which opinion shall be
final and binding) qualify as internal auditors.

4 -2 There shal1 be such classes of membership as are
determined from time to time by the Board but which sharl
incl_ude: -

4.2.L ordinary members, being
persons who have become

members on applicaLion; and

4.2-2 honorary members, being persons who, in
recognition of exceptional and distinguished
services rendered to t.he Chapter have been
elect.ed members by the Board.

4.2.3 st.udent members being persons who are studying
t.o qualify as internal auditors.

4.3 The Board shatl have the sole and exclusive right to
refuse membership of any person and shalr not be obtiged
to give reasons for such refusal.

4.4 Application for memlcership shalr be in writing supported
by such documentary evidence as the Board shall require.

4.5 Each ordinary and honorary member shal] be entit.red t.o
vote at any annual general and/or special general
meet.ing.

4-6 Each student member shalf be entitre to recei_ve not.ice
of, attend and speak at any Annual Generar Meeting (AGM)
or any speciar Generar Meeting (sGM) and to voLe as a
proxy for any ordinary or honorary member thereat but.
shalr not otherwise be entitled to vote at any AGM or
SGM.

4.7 A member shall automaticalry cease to be a member of the
Chapter upon the first of the fol-lowing evenLs to occur:-
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4.7 .L

+. t.2

4.7 .3

4.7 .4

4.'7 .5

his death; or

the sequestration of his estate

the issue of a Reception Order pursuant to the
Mentaf Disorders Act Cap 63:02;

his removal as a member by a simple majority
vote of the members present and voting in person
or by proxy at any annual general meeting of the
Chapt.er;

upon the giving to the Board of 30 days written
notice of his intention to resign;

4.8

4.7.6 his failure to pay any
subscriptions or other

amounts due by him where the same remain unpaid
after the giving of the second of two 30 day

written noti-ces car-ring upon him to remedy his
default;

4.7 .7 upon the endorsement by the Board of a
recommendation received from the disciplinary
committee that his membership should be

terminated;

4'7.8 his conviction of any offence in Botswana or
el-sewhere and his sentence therefore to any termof imprisonment without the option of a fine.

Ar1 membership subscriptions, the amount of which sharlbe determined by the Board from time to time, sha1l
become due and payable in advance on the first day of Mayin each year. In the evenL that membership is grrrrt.d
after 1st May in any year, Lhe subscription for the firstyear of membership sharr be pro-rata and shar_l be paidwithin 30 days of the date of written notification ofapproval of membership.
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q VOTES OF THE MEMBERS

5.1- Each Member, who is present in person or by proxy at any
AGM or SGM shall have one vote.

5.2 Each member, shall be entitled to appoint a proxy to
attend any AGM or sGM and Lo vote thereat on his behalf
provided arways that the proxy sharr be a member or
student member of the Chapter.

5.3 The form of proxy shalr be in the form prescribed from
time to time by the Board and shalr be signed by the
appoinLor.

5.4 The form of proxy sha11 be deposited with the secretary
not l-ess t.han 48 hours before t.he time allotted for the
holding of the meeting (including an adjourned meeting)
at which appointor through his proxy proposes t.o voLe and
in default thereof the proxy sharl be of no force and
a F Faal

5.5 The form of proxy sharr be varld for a period of six
months from the date of signature thereof.

5.5 The form of proxy is sent by fax
and received by the secretary not
l-ess than 48 hours before the time
for the holding of the meeting
shafl be deemed to be a proper lodging of the proxy and
the person mentioned" therein as the members pr-*y shall
be entitled to atLend the meeting and voLe on behalf of
the members according to the proxy.

TIIE BOARD

5.1 The Board, unress and until otherwise determined by the
members in annual gieneral meetings, shall- be constit.uted
by Len Governors all of whom sha1l be appoinLed by a
simple majority vote of the members, present voting in
person or by proxy at an AGM.

only ordinary and honorary members shall be erigible forelection to and to hold the offlce of Governor.

6.
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7.

6.3 Nominations for Governors sharl be made in writing
seconded by two other members and submitted 21 days prior
to the AGM at which the Governors are to be elect.ed.

6.4 The Board shall have the power to continue funct.ioning
notwithstanding any vacancy provided that the total
number of Governors shall not- falI berow five in number.

5.5 The Board shalr have the power to fill any casual vacancy
arising on the Board from Lhe members, which appointment.
sharr continue until the immediat.ely succeeding annual
general meeting.

6.6 The immediate president of the Board will automat.ically
be a member of the Board of Governors other than the
President sha]r ret,ire by rotation each year. During thefirst 2 years after inception the Board shalr decide
which of the Governors shalr retire. A retiring Governor
may offer himself for re-election.

The general administration and management of t.he chapter is
vesLed in the Board of Governors and sha]l include;-

7 .l generally t.o deal with the property and funds of the
chapter for the objects and purposes of the chapter t.oenter into all- such contracts and to do alr such other
acLs and things as may be necessary or exped"ient from
time to time;

7.2 to ent.er into contracLs, sign
leases, acquire permits or
insurance as necessary;

7 .3 to open and cl_ose banking accounts
in t}.e name of the Chapter withl
commercial banks, and to operate on
such accounts by way of deposit and
withdrawal as may be necessary for the proper conduct
t.he Financial affairs of the Chapter;

of

7.4 aIl cheques, promissory notes,
other inst.ruments or documents
the conduct and administ,ration

bills of exchange and
which may be required in
of the financial affairs
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8.

of the Chapter shall be signed by such persons as the
Board may by resolution from time to time appoint;

1.5 to appoint, hire, dismiss and insure agents and to set
their condit.ions of service and remuneration;

7.6 t-o fix and pay allowances and pay costs and charges to
any person or body in furtherance of the object of the
Chapter;

7 .7 to form st.anding or ad hoc committ.ees in t.he interest. of
the Chapter and to determine the membership duties,
right.s and obligaLions of such committees as it. sees fit,
and to disso]ve such standing or ad hoc commiLtees at its
di srect ion;

7 -8 to delegate powers t.o such agents or commi_ttees of the
Chapter as it sees fit.

7.9 to institute, conducL, defend, compound or abandon any
legar proceedings by or against the chapLer or any of its
agents or otherwise concerning the affairs of the Chapter
and a1so Lo compound and allow t.ime for payment or
satisfaction of any debts due to the Chapter or
satisfaction of any claims or d.emands by or against the
chapter;

7.70 to employ agents and professional advisors and experts in
any sphere where deemed necessary or advisabre in the
interests of and for the furt.herance of the objects of
the Chapter;

7.LL to collect. dividends, rentals, subscriptions, interest
and other income from t.ime to time accruing Lo t.he
Chapter and t,o grant and issue valid receipts and
acquittances.

RespoNsrertlrles oE'tHn soaRD Or GOVERNORS

It. shall be the duty of the Board: -

8.1 to manag.e the Chapter on behalf of its
stated objects of the Chapter;

8.2 to cause proper books of accounL to
be kept of the Chapter and to ensure ffi
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that these are audit.ed at least once in each financiar
year;

8.3 to keep a register showing t.he names of donors to the
Chapter and their addresses as supplied by them,
including alr such changes of addresses as they may from
time to time advise and the amount of money or details of
Lhe assets donated by them;

8 -4 Lo review the financiaf and operational activit.ies of theChapter and to report regularry Lo its members on thoseactivities;

8.5 to decrare any conflicts of interest with activities orissues being discussed, voted upon or managed by theChapter. No Governor sharl be entitred t.o vot.e o anydecision concerning any such matter where a conflict ofinterest exists;

8 ' 6 to prepare at the end of each financial year a report andfinancial statement to be signed by the president. orfailing him the vice-president and the Treasurer of theassets and riabirities of the chapter and of the mannerin which the income thereof has been deart with duringthe financial year in question;

8.7 to prepare at the end of each financiar year a balancesheet and income and expenditure account to be cert,ifiedby a Certified public Accountant;

PROCEEDINGS OF THE BOARD

9.1- Meetings of the Board sharr be convened at the directionof the president or on a written request. signed by noLless than three Governors.

9.2 The Board shall meet as often as it may deem necessarybut not less than six t,imes a year.

9'3 Five Governors present shar-1 constitute a quorum.

9 -4 written notice of the hording of a Board meeting shall beserved on all Governors by the secretary at reast 7 creardays before the proposed date of the meeLing. The noticeshal1 be accompanied by an agenda containing detairs ofall- resolutions proposed Lo be discussed at the meeting



of any other

9.5 If the president and Secret.ary or
Treasurer agree that a matLer is
urgent a special meet.ing of the Board
may be called on three days written
notice. Only matters of which noLice
has been given may be dealt with at a
the Board.

special meeLing of

9.6 The PresidenL or, if absent the vlce-president., sharlpreside at every meeting of the Board or in the absence
of both, the Governors present shall- choose one of their
number to preside at the meeting.

9.7 The first item of business of every meeting shall be toread and confirm Lhe Minutes of the previous meeting. The
second item of business sharl be matters arising from
those minutes and t.hereafter the meeting shall dear in
terms of each of the matters set out in the agenda.

9 ' I A11 motions except those specified ersewhere in this
documenL proposed for a decision by the Board at a
meeting at which a quorum is present shalr be determined
by a majority of votes of the Governors thereof presenL
and voting.

9.9 voting at a meeting of the Board shall be on a show of
hands unless otherwise provided herein or agreed upon at
t.he meet.ing.

9.l-0 Each Governor present incruding the president shal_I have
one vote, and in the event of a tie the president orother person presiding shalr have in addition t.o anoriginal vote, a casting vote.

9.LL Subject hereto: -

a resolution in writing including t.hrough the
medium of telefax signed by Lhe Governors
present in Botswana and not being less in number
than the quorum fixed hereunder shall be as
valid and effectual as if it had been passed at
a meeting of the Board duly ca1led, convened and

and shall provide
business Lhat may

for t.he consideration
arise thereat.
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constituted. The resolution may consisL of
several document.s each signed by one or more

Governors.

In the case of matt.ers requiring urgent
resolution or if for any reason it is
impracticab]e to meet as provided for herein, or
to pass a resol_ution as provided for herein, the
meeting may be cond.ucted and a resolution be
passed utilising conference telephone facirities
subject always to such meeting being quorat;

9.12 Any Governor (..AppoinLor,, ) may appoint
an al_ternate Governor being a person
who is also a Governor who shall in
the absence of the Appointor be
entitled to cast the vote of himself
and of the Appointor.

9 ' 13 The President or such other person presiding at a meetingof the Board may, with the consent of any meeting of theBoard at which a quorum is present (and sharl if sodirected by t.he meeting) adjourn the meeting from time totime and from place to prace buL no business sharr betransact,ed at any adjourned meeting other than thebusiness reft unfinished at the meeting from which the
adjournment took place;

1-0. RESTGNATION, DISQUALTFTCATIONS AIiID EXPULSION TROM THE EOARD

10.1 Any Governor may resign by giving to the Board 30 dayswritt.en not,ice of his intent.ion so to do.

l-0.2 A Governor shal1 be disquarified and his position asGovernor automatically terminaLed by, _

Lo.2.1 the deat.h of the Governor; or

L0 '2 '2 he files an application for the surrender of hls
est,ate or an apprication for an administration
order; or

L0.2.3 upon the decr-aration by a court of competenLjurisdiction that. he is insolvent; or

ffi
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L0 .2 .4

L0 .2 .5

L0.2.6

if he makes any arrangement or compromise with
his crediLors,. or

his conviction of any offence in Botswana or
el-sewhere and being sentenced therefore to any
Lerm of imprisonment without the option of a
fine; or

a two t-hirds majority vote of members passed at
any Annual General Meeting; or

70 .2.7 a recommendat.ion of the
disciplinary committee approved bf; Lwo thirds
majority at a duly convened meeting of the
Board that there is a serious impropriety in the
conduct of the Governor, which conduct wouldinclude but. not. be limited to failure ofdisclosure of interest, lnismanagement of
chapLer assets or funds , or cond"uct detriment.ar tothe interests or purposes of the Chapter, or the
engagement of a Governor
which in the opinion of
nature as to bring the name
disrepute.

in any trade or pursuit
the Board is of such a
of Lhe Chapter into

L0.2-8 He is otherwise removed in accord.ance wit.h anyprovisions hereof.

10.3 Any Governor who resigns or is disqualified from holdingthe posit.ion of Governor or expelled from t.he Board andwho hofds one of the offices of the principar officers
shal-1 automati-calty cease t,o be a erincipal officer.

PRTNCIPAL OFFICERS

11.1 There shalr be the following principal officers of theChapter: -

11
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11.1.1 the president;

77.1.2 the Vice-president

and11.1.3 the Treasurer;

71-.I.4 the Secretary

7L.2 Only Governors shall be
Principal Officers. The
elected by t.he Board in
Annual General Meeting.

eligible to hold
Principal Officer
its first meeting

t.he office of
shall be
after the

L2. RESPONSIBIIJITIES OF THE PRINCIPAL OFFICERS

L2 -L The President as the executive head of the Chapter sharl
when present preside at atl AGM= and sGMs of t.he Chapter
and of the Board. The president shall be responsible forthe enforcement of the bye-r-aws of the rnstitute and ofthe Chapter and shall keep the Board of Directors of thernstitute and the Board furly informed of the affairs ofthe Chapter. The president shall consult with the Boardof Directors of the rnstitute and t.he Board whenever
necessary concerning the business of
t.he Chapter and its activities.

72.2 The Vice-president shall have the
duties and powers as may be prescribed
by the Board or delegated by the
President from time to time. In the
absence or disability of the
President, the vice-president shatl
President/ s duties.

!2.3 The Treasurer shall be charged with the custody of thefunds of t.he Chapter and their proper disbursement asprescribed and r-aid down by the Board.. The Treasurer
shall make periodic reports as required by the Treasurerof the fnstitute and. any other reports which the Board,
may require. At the termination of the Treasurer,s termof office the treasurer sharl Lurn over to the Board ar_lfunds, records, papers, books, documents and al_I otherproperty of t.he Chapter having to do with the financial-or other t,ransactions or business which might have comeinto his possession or might have been compired orcreated during his Lerm of office.

perform t.he
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L2.4 The Secretary shal1 perform the duties delegated by the
President or prescribed from time t.o time by the Board,.
The books 0f account shall be kept under the Secretary, sjurisdiction. The Secretary shal1 make such reports as
sharr be required by the Board or by the secretary of the
rnstitute. The secretary shart notify t.he members of arl
meetings and shall do any and all other things normally
required by a secretary to keep the Board and Members
informed of the affairs of the chapter. At the
termination of his office the Secretary shall return tothe Board alr records, papers, books, documents and arr-other property of the Chapter which might have been
compiled or creaLed during his term of office,

13. COMMITTEES

There shalr be the forrowing standing committees: -

13.1 An audit committee consisting of the vice-presidenL, t.heTreasurer and one ot.her Governor, which committee shall
have the responsibirity of riaising with the independentauditor and recommending the appointment of the
independent. auditor.

l-3.2 A membership committee constituted of a minimum of 3 anda maximum of 5 members, and one of whom shalf be a
Governor. The membership committee wirl be responsibre
for membership promotion, administration and liaison, andfor the making of recommendations to the Board for theapproval of membership.

13.3 A Certified fnternal Audit programme
committee comprising a minimum of 1
and a maximum of 3 members, of which
at least one must a Governor. The
Certified rnternal- Audit progamme committee shall beresponsibre for the promotion, administration/ managementand l-iaison in respect of the Certified fnternal AuditProfessional Examination.

13.4 A disciplinary committee which shal_l be appointed fromtime to time by the Board for the purposes of hearingdisciplinary maLters which committee shalr compri-se three
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members. The disciplinary committee sharr act in
accordance with the disciprinary procedure as shalr beprescribed by the Board from time to time.

L4. ANNUAL GENERAL MEETING

14.r rhe Board shalr within 3 months of t.he end of the
financial year, convene an AGM, excepL that the Board mayauthorize the postponement of the AGM for a further monthto allow adequate t.ime for the preparation of the annuar_account and annual audit report if it is satisfied thatsuch a postponement. is absolutely necessary.

14-2 written notice specifying the date, place and time of theproposed AGM sharl be given to each Member by posting thesame to the Member at his r-ast known address. ThePresident sharr preside at every AGM. rf aL any meetingthe President is not present within r_5 minutes after thetime appointed for Lhe hording thereof or is unwirling soto preside, the vice-president sharr preside and , if t.hevice-president is not avairab]e or unwilring so topreside, t.he members present shall choose one of theGovernors present to preside aL the AGM. rn the eventthat there is no Governor availabre or wilring so topreside, the Members sharr choose one of the Memberspresent to preside at the AGMs.

14.3 A quorum shal-r constitute 5o% of the membership entitledto vote, present or by proxy.

14,4 rf within 30 minutes from the time appointed for theannual_ general meeting a quorum is not present, themeeting shatr be adjourned to the same day, time andplace in the immediately succeeding week, ot in the eventthat shall be a public holiday, to the immediatelysucceeding day not being a pubric holiday and if it suchadjourned meeting a quorum is not present within 30minutes from the time appointed fol the meet.ing, theMembers present. shall_ constitute a quorum.

l-4 .5 The President may with the consent of
any meeting at which a quorum ispresent and shall if so direct.ed bythe meeting adjourn the annual
g,eneral meeting from time to time and
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from prace to place but no business sharr be Lransactedat any adjourned meeting other than the business leftunfinished at the meeting from which t.he adjournment tookp1ace.

L4'6 A resolution put to the vote of Lhe annual generalmeeting shar-r be determined by a show of hands unress apo11 is demanded by a minimum of r-0 members present, inwhich event, the president sharr appoint one or morepolling officers from amongst the Members present whosharl be responslbre for the conduct and decraration ofthe resu]t of the vote by secret barrot by the Membersandfor their duly appoinled proxies.
L4 '7 All- motions except those specified elsewhere herein shall_be carried by a majority of votes of Members present atthe meeting of which quorum is present.

L4 'B Each Member present in person or by proxy sharr have onevote and in the event of a tie, thl president or suchother person presiding sharl have in addition to anoriginal vote, a casLing vote.

L4.9 The agenda for the annuar general meeting shalr incr_udebut not be 1imited to: _

L4.9-L the read.ing and adoption of the minutes of theprevious AGM and any special general meetlngheld during the previous year;

L4.9.2 matters arising from t.hose minutes;

L4 '9 '3 the presentation of the annual report of thePresident on the activities and operations ofthe Chapter during the previous ylrr,
74.9 -4 the presentation of the financial report of thepresident and the Treasurer which w1lI incl_ude:_

a) audited financial statements.
14 'LO The secretary sharl record the Minutes of the annualgenerar meeting including a lisL of arl Members present.
SPECIAL GENERAL MEETINGL5.
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1_6.

15 ' 1 A sGM may be convened by the Board or on the writtenrequest of at r-east 10 members ro. trr. purpose ofconsidering specific motions for the amendment of thisthe chapter's bye - laws, ror-trre expulsion of a memberor for the dissolution of the Chapter.
75 '2 The provisions of Clause L4.2 shall apply in respect ofthe service of notice-of the time, O_a", place and agendaof the Special General_ Ueeting.
15 ' 3 A quorum sharr constitute 50? of the members entitred tovot,e/ present or by proxy.
15'4 A special Generar Meeting sha1l be competent only Lo dealwith the matters seL out in crause 15.1 above oi. wnicrrdue notice shall have been given.
15.5 The provisions of Clauses 14.4 * !4.8 inclusive shal_l beapplicable Lo the conduct of SCIvisl

RENUMERATTON

Neither the Governors nor principal officers shalr_ receive anyffi#Ix:"!i]lr"t fee for their seivic"=-r". where necessary rhe
nrincipar oi;r::X: :3: ;;3^t 

to pav the Governors anJ7o, the

:l:-,it,t.:;ti:;;i:i:ili ;:ff :ffi:':.'rfl:"ff:"i:::,:;f :r
AI\4ENDMENT

17 'r The provi-sions of this, document may be amended providedthat arf Members have been duly *"iified as specified inClauses 14 and 15.1 of such ,oliorr= for amendment, drdthat such a motion be approved by a two thirds majority;:::-li ;"3$Ir:onwened i"""i ;;";';i"-;;;il; Il'=p".i,r
1-7 '2 No such amendmenL shatl be of any force or effect untir_approved by the rnstitute anO apiro.r.O and dulyregistered by the Register or slcieties of Botswana.

L7.

PEALS
1_8.

16



18 ' 1 rn the event of a dispute between the Board and theMembers andfor in the event of a dispute as to t.heinterpretation and effect of this document, such disputeshall be referred to arbitrat.ion by an arbitrator Lo bemanually agreed between the parties.

LB.2 fn the evenL of the part.ies being
unable to agree a mutually acceplablearbitrator, the arbitrator shall besuch person as shall be appoinLed byt.he president for the timl being of'the Botswana fnstitute of accountants.

l-8.3 The decision of the arbit,rator shall beupon the parties.

1.9. INDEMNITY

No governor or principal officer sharl be in any way liabfefor any loss or damagl that. may be suffered by the chapter asthe resur-t of any investments or any of the funds or otherassets of the chapter, or through any act or omission ofhimself or of any other co.r"r.oi--oi--n.ir.cipal officer in theexecution of t.he functions, powers and duties of the Board orof a Governor or a principar- officer acting in good faithpursuant hereto or in relation thereto unless the same happensthrough his own fraud or dishonesty.
20. DISSOLUTION

20,L rn the event, Lhat the Members decide to dissorve the
Tt:a, dny funds or assets remaining after therrquidation of liabirities shalr be paid, mad.e over anddistributed to the Instit.ute.

20 '2 A quorum of 50? of the members of the chapter 1n person
:I-:, 

proxy, can vote in favour of the dissorution of ther-rro";''Ler at a special meeting car-led for this purpose.

final- and binding
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