
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
This Document is neither a prospectus nor an invitation to the public to subscribe for shares in FBC Holdings Limited ("FBCH" or "the Group" or “
the Company”), but is rather issued to the shareholders of FBCH for the purposes of explaining the offer to shareholders of the Group to acquire
additional shares in FBCH on the terms and conditions set out in this Document.

Action required:
1. If you are in any doubt as to the action you should take, you should immediately seek advice from your stockbroker, bank manager, legal practitioner,

accountant or other professional adviser.

2. If you have disposed of all your ordinary shares in FBCH, this document should be handed to the purchaser of such shares, banker or other agent
through whom the disposal was effected.

3. If you no longer hold any shares in FBCH you should send this Document, as soon as possible to the agent through whom the sale of your
shareholding in FBCH was effected for onward transmission to the purchaser or transferee.

(Incorporated on 7 November 2002 Registration Number 15583/2002)

Circular to Shareholders regarding approval for:
1. The authorized share capital of the Company be redenominated from eight hundred million [800,000,000] ordinary shares of ZWD0.01 (one cent)*

each to 800,000,000 (eight hundred million) ordinary shares of USD0.00001 (one thousandth of a United States cent) each and that the Directors

be authorized to transfer from the Capital Reserves an equivalent of nominal value issued Share Capital to fund the re-denomination and this

amount will amount to USD3,642.01 (three thousand six hundred and forty two United States of America Dollars and one cent) and that the

Articles of Association of the Company be amended accordingly.

*Old Zimbabwe Dollar Currency as at 31 January 2009.

2. The Directors of the Company are authorized to undertake a renounceable Rights Offer of approximately 228,312,640.00 (two hundred and twenty

eight million, three hundred and twelve thousand six hundred and forty) Ordinary Shares of a nominal value of USD0.00001 each in the Company's

authorized share capital to existing holders of the Group's ordinary shares, at a subscription price of USD0.035 (three and a half United States

cents) per share, in the ratio of sixty three (63) new ordinary shares for every one hundred (100) ordinary shares held in FBC Holdings Limited

at the close of business on Friday 23 April 2010.

3. The Directors be and are hereby authorised to take any and all steps necessary to give effect to the resolutions (1) and (2) above.

4. The balance of the authorised but unissued 209,286,344 (two hundred and nine million two hundred and eighty six thousand three hundred and

forty four) ordinary shares of the Company be placed under the control of Directors until the next AGM, to be issued in compliance with the terms

of the Company's Memorandum and Articles of Association, provided that no issue will be made which would effectively transfer control of the Company

without the prior approval of the Shareholders in a General Meeting.

and incorporating:

Notice of an extraordinary general meeting to the members of FBC Holdings Limited, to be held at 1000 hours on Monday 26 April 2010, at the

Charter House Auditorium, 70 Samora Machel Avenue, Harare, which notice was be published on Thursday 1 April 2010 in accordance with the

provisions of the Listing Requirements of the Zimbabwe Stock Exchange and the Companies Act [Chapter 24:03] of Zimbabwe, is set out at the end

of this document.  Shareholders of FBC Holdings Limited are asked to complete and return the enclosed form of proxy in accordance with the

instructions printed thereon, as soon as possible, but not later than Friday 23 April 2010 at 1600 hours.

April 2010

Legal Advisors Financial Advisors Sponsoring Stock Broker

Transfer SecretariesReporting Accountants Underwriters

Dube, Manikai & Hwacha
Transfer Secretaries
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The following definitions apply throughout this Circular to shareholders, unless the context requires otherwise. The use of singular words

imports the plural and masculine words both feminine and neuter, and words importing natural persons shall include juristic persons

(whether corporate or incorporate and vice versa)

"Act" The Companies Act [Chapter 24:03] of Zimbabwe.

"Articles" The Articles of Association of FBC Holdings Limited.

"Board" or "Directors" The Board of Directors of FBC Holdings Limited.

"Business Day" Monday to Friday inclusive, but excluding any such day which is a public holiday in Zimbabwe.

"Circular" or

"Circular to Shareholders"

This Circular to FBC Holdings Limited's Shareholders setting out the terms and conditions of the

Rights Offer and incorporating all letters and annexures relating thereto.

"Closing date" The date on which the Rights Offer closes being 1600hrs on Friday 14 May 2010.

"Dube, Manikai & Hwacha" Dube, Manikai & Hwacha, registered legal practitioners, appointed as legal advisors to FBC Holdings

Limited in respect of the Transaction.

"EGM" The Extraordinary General Meeting of FBC Holdings Limited's Shareholders convened under the

terms and conditions set out in this Circular.

"FBCH" or "the Group"

 or "the Company "

FBC Holdings Limited.

"FBC Re" FBC Reinsurance Limited

"First Transfer Secretaries" First Transfer Secretaries (Private) Limited, appointed to provide transfer secretarial services to

FBC Holdings Limited.

"Letter of Allocation" The renounceable letter of allocation to be posted to Shareholders registered as such on the Record

Date, which sets out the entitlement of the Shareholder to Rights Offer Shares.

"Non-Resident Shareholders" FBC Holdings Limited's Shareholders with non-resident status in terms of the Exchange Control

Regulations.

"Notice" The notice to FBC Holdings Limited's Shareholders containing the Resolutions incorporated in

this Circular, which was published in accordance with the Companies Act on Thursday 1 April

2010.

"NSSA" National Social Security Authority

"Opening Date" The date the Rights Offer opens and Letters of Allocation are issued, ex-rights, being 0800hrs

hours on Monday 3 May 2010.

"Ordinary Shares" or "Shares" Existing Ordinary Shares of a nominal value of ZWD0.01 to be re-demoninated to USD0.00001

each in the issued share capital of FBC Holdings Limited, which are listed on the ZSE.

"Proxy Form" The attached form of proxy on which FBC Holdings Limited's Shareholders indicate their appointed

proxy in the event that they are unable to attend the EGM.

DEFINITIONS
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"RBZ" The Reserve Bank of Zimbabwe

"Record Date" The time and date on which the register of Shareholders will be closed to determine eligibility of

Shareholders to participate in the Rights Offer, which time and date is expected to be the close of

business (16:00 hours) on Friday 23 April 2010 in terms of the Notice.

"Resolutions" The special and ordinary resolutions contained in the Notice giving effect to:

s The redenomination of share capital;

s The Rights Offer

s The placement of authorized but unissued share capital under the control of Directors.

"Rights Offer" The proposed renounceable Rights Offer to subscribe for 228,312,640 (two hundred and twenty

eight million three hundred and twelve thousand six hundred and forty) Ordinary Shares being

offered to Shareholders, registered as such on the Record Date, at the Subscription Price, on the

basis of sixty three (63) Rights Offer shares for every one hundred (100) ordinary shares held.

"Shareholders" Holders of ordinary Shares in FBC Holdings Limited.

"Subscription Price" USD0.035 per Rights Offer share.

"the Group" FBC Holdings Limited and its subsidiary companies.

"the Transaction" The renounceable Rights Offer.

"Underwriters" Genesis Investment Bank Limited

"Underwriting Agreement" The agreement between Genesis Investment Bank Limited and FBC Holdings Limited dated 31

March 2010 relating to the underwriting by Genesis Investment Bank Limited of the Rights Offer Shares

in compliance with the ZSE Listing Requirements.

"USD" United States Dollars, the currency currently in use in Zimbabwe.

"ZSE" Zimbabwe Stock Exchange.

"ZSE Listing Requirements" The Listing Requirements of the ZSE.

"ZWD" Zimbabwe dollars.

DEFINITIONS
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The summary presents the salient information in relation to the Rights Offer, the detailed terms and conditions of which are more fully

set out in this document. The document should accordingly be read in its entirety for a full appreciation of the rationale for, and the

implications of, the Rights Offer, as well as action required to be taken by FBCH's Shareholders.

A.1. DETAILS OF THE Rights Offer

The Board is proposing a Rights Offer to recapitalize FBCH by way of a Renounceable Rights Offer of 228,312,640 (two hundred

and twenty eight million three hundred and twelve thousand six hundred and forty) ordinary shares 0f a nominal value of

USD0.00001 each, at a Rights Offer price of USD0.035 per share, on the basis of sixty three (63) new ordinary shares for every

one hundred (100) shares in issue as at the Record Date. The Rights Offer shares represent 39% of the Company's enlarged

share capital post the proposed Rights Offer.

A.2. EXPECTED TIMETABLE FOR THE RIGHTS OFFER

Event Date

Notice of EGM published Thursday 1 April 2010

Circular to Shareholders mailed Thursday 15 April 2010

Register closes for voting at EGM Friday 23 April 2010

EGM at 1000 hours Monday 26 April 2010

Letters of Allocation mailed to shareholders Wednesday 28 April 2010

Rights Offer opens Monday 3 May 2010

FBCH share register reopens Tuesday 4 May 2010

Latest time for splitting Letters of Allocation Wednesday 12 May 2010

Last day of dealing in Letters of Allocation Thursday 13 May 2010

Rights Offer closes at 1600 hours Friday 14 May 2010

Allocation of Rights Offer Shares Monday 17 May 2010

Expected date of registering Rights Offer Shares Monday 24 May 2010

Results of the Rights Offer published Wednesday 19 May 2010

Rights Offer Share Certificates mailed Monday 24 May 2010

* The dates set out herein are expected dates and may change. Any significant changes to these dates will be announced in local

newspapers and publications

A.3. TERMS OF THE Rights Offer

Subscription price per Rights Offer Share USD0.035

Issued and fully paid up ordinary shares of USD0.00001 each 362,401,016

Number of Rights Offer Shares 228,312,640

Number of Ordinary shares post the Rights Offer            590,713,656

Percentage of enlarged ordinary share

capital available under the Rights Offer 39%

Gross Rights Offer proceeds      USD7,990,942.40

Notes

s The Rights Offer shares will, following the Rights Offer, rank pari passu, in all respects with all other ordinary shares, including

the right to receive all dividends or other distributions thereafter declared, made or paid on the issued ordinary share capital

of FBCH.

PART A: SALIENT FEATURES OF THE RIGHTS OFFER
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Share Capital Structure Pre-Rights Offer

Authorised ordinary shares of ZWD0.01 each 800,000,000

Issued and fully paid up ordinary shares of ZWD0.01 each 362,401,016

Shares under the control of directors

ordinary shares of ZWDo.01 each 437,598,984

Share Capital Structure Post Rights Offer

Authorised ordinary shares of USD0.00001 each 800,000,000

Issued and fully paid up ordinary shares of USD0.00001 each 590,713,656

Shares under the control of directors

ordinary shares of USD0.00001 each 209,286,344

Action to be taken by shareholders:-

s Attend EGM to approve the Resolutions.

s Shareholders who are unable to attend the EGM but who wish to be represented thereat, should complete and sign the

Form of Proxy enclosed with this Document, and ensure that it is returned, or posted, to the Company Secretary at 6th Floor

FBC Centre, 45 N Mandela Avenue, Harare, so that it is received by no later than Friday 23 April 2010 at 1600 hours.

s Shareholders may attend the EGM in person, notwithstanding the completion and return of a Form of Proxy.

s Ahead of 1600 hours on Friday 23 April 2010, being the Record Date, ensure that all shares that you have acquired, but
not
yet registered in your name, are so registered.

PART A:  SALIENT FEATURES OF THE RIGHTS OFFER

A.4 EFFECTS OF THE TRANSACTION ON CAPITAL STRUCTURE.

The Rights Offer is anticipated to have the following effects on the capital structure of FBCH:
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PART B: CHAIRMAN'S LETTER

Dear Shareholder,

B.1. INTRODUCTION

The year 2008 leading into early 2009 marked a transitional phase in the Zimbabwean financial markets where a period of

unprecedented hyper inflation heralded the introduction of the use of multiple currencies. Although it presents new business

opportunities, the change has affected the capitalisation of businesses and consequently their ability to conduct business profitably

in the future. The aforementioned period was characterised by tight fiscal discipline through the implementation of severe cost

cutting measures and freezing of capital expenditure. The lack of liquidity in the market is curtailing real growth due to a variety

of constraints that hamper the generation of free cash which is needed to further implement shareholder value-enhancement

activities. FBCH has not been spared from this with most of its assets which were denominated in local currency becoming either

completely wiped out or rendered irrelevant in the new operating environment.

B.2 PROPOSED TRANSACTION

Pursuant to the need for FBCH to recapitalize its operations in two of its subsidiaries, FBC Building Society and FBC Reinsurance

Limited, the Directors propose a renounceable Rights Offer to holders of ordinary shares, registered as at close of business on

Friday 23 April 2010, for subscription in cash, at a price of USD0.035 (three and a half United States of America cents) each, payable

in full on acceptance, on the basis of sixty three (63) new ordinary shares for every one hundred (100) ordinary shares in issue.

Following the introduction of a multi-currency system and the de-monetisation of the Zimbabwe dollar as the functional currency,

the directors seek a conversion of the nominal share price of each FBCH ordinary share from ZWD0.01 to USD0.00001. The

authorization to convert the par value of the shares to USD0.00001, will be sought by the Board from FBCH Shareholders at the

EGM to be held Monday 26 April 2010.

Assuming the approvals are forthcoming at the EGM, Letters of Allocation in respect of the Rights Offer Shares will be posted to

Shareholders from Wednesday 28 April 2010. It is expected that the Rights Offer Shares will be listed on the ZSE with effect from

Monday 17 May 2010.

The purpose of this Circular is accordingly, to furnish shareholders with the requisite statutory and regulatory information with

respect to the Rights Offer, and to detail the actions to be taken by each shareholder in respect of the proposed corporate action.

B.3 RATIONALE OF TRANSACTION

The introduction of the use of multiple currencies in Zimbabwe has altered the operating landscape for financial institutions in

Zimbabwe. Although it presents new business opportunities, the change has affected the capitalisation of businesses and consequently

their ability to conduct business profitably in the future. FBC Bank Limited and FBC

Securities Limited are adequately capitalised with respect to statutory minimum capital and operating capital because their

assets base was converted into foreign currency denominated assets. FBC Reinsurance meets the statutory minimum capital

but there is a  need to enhance its operating capital and underwriting capacity. The recapitalisation exercise is therefore being

proposed for FBC Building Society and FBC Reinsurance for the following reasons:

s Compliance with statutory minimum capital requirement in respect of FBC Building Society.

s Brand protection and enhancement following the period referred to in 1 above.

s Enhance FBC Reinsurance’s underwritng capacity and financial flexibility to undertake its growth strategy.

B.4. BACKGROUND OF THE TRANSACTION
4.1 Background

FBCH is an investment holding company, the company through its four subsidiaries and one associate provides a wide

range of financial services. The company is also involved in manufacturing through a 59% owned subsidiary acquired

through realisation of collateral on a non-performing loan receivable. The organisational structure of the company

is as follows:

FBC Holdings Limited, FBC Center, 45 Nelson Mandela Avenue, P.O. Box 1227
Telephone: 783203/7, Harare, Zimbabwe, www.fbc.co.zw

s Enhancing profitability of both FBC Building Society and FBC Reinsurance.
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PART B: CHAIRMAN'S LETTER

FBCH is a diversified financial services Group offering commercial banking, investment banking, mortgage and reinsurance

services. The Group has a wide national network of branches and offices through which customers can access financial

products and services. The capital raised will be used to finance two subsidiaries namely FBC Building Society and FBC

Reinsurance Limited.

4.2 FBC Building Society

4.2.1 Background Information on FBC Building Society

FBC Building Society is a registered building society which operates through six branches across Zimbabwe.

It has successfully managed to resume its core business focusing on the following core operations as at the date of this

Circular:

s Mortgage Advances

s Property Development & Land Banking

4.2.2 Future Prospects for Building Society Business

The property development industry provides the basis for mortgage business and hence it is essential to understand the

continuity of the sector in order to be able to appreciate the full value of being in the mortgage finance sector. The following

are some key indications on the estimated demand for housing units as proposed by UN Habitat:

Narration (Year) 2000 2010 2020

Levels of urbanization (%) 35.3 42.5 49.1

Population ("000") 4,459 6,380 8,652

Based on these estimates, the Government of Zimbabwe has proposed that the housing stock be delivered at a rate of

25 000 units per annum. The following are some crucial statistics which indicate the levels of demand in the sector:

Housing units delivered in period 1985-2001 162 000 units

Average rate of housing delivery 1985-2001   17 500 units

Average rate of housing delivery per annum post 2002     5 500 units

Current shortage of housing stock 250 000 units

The supply of houses under the current illiquid conditions is expected to be delivered at a rate of about 20 000

units per annum which means that the sector has ten years of work before the back log is cleared ignoring the growth in

demand as the population increases. In order for the value of the shareholder to be unlocked in this subsidiary, recapitalization

must occur to enable the opportunities in that sector to be utilized as they arise.

Table 1: Levels of Urbanization

Turnall Holdings

Zimbabwe Limited

59%

FBC Bank Limited FBC Reinsurance Limited FBC Building Society FBC Securities

Eagle Insurance Limited

23%

100% 100% 60% 100%



10

4.2.3 Capital Requirements

Following the impairment of all assets in Zimbabwean dollars and the impairment of land and buildings vis-a-viz the

valuation which was obtaining prior to the introduction of multi-currencies the FBC Building Society is in need of re-

capitalisation to comply with the minimum regulatory capital of USD 10 million with effect from 31 March 2010.

The Reserve Bank of Zimbabwe has certified FBC Building Society's current capital of USD 6 million giving a gap of

USD 4 million on the statutory minimum capital requirement. The following is a summary of the capitalization position

of FBC Building Society and the capital requirements:

Narration Amount (USD)

FBC Building Society's adjusted capital

including non distributable reserve 6,000,000

Less facility provided for through intercompany borrowing 1,000,000

FBC Building Society's adjusted capital 5,000,000

Statutory capital requirements for building societies 10,000,000

Shortfall required to meet statutory capital requirements 5,000,000

The capital request of USD 5 million is required to comply with statutory regulatory requirements and to enhance the

Society's profitability.

4.3 FBC Reinsurance Limited

4.3.1 Background Information on FBC Reinsurance

FBC Reinsurance provides risk transfer solutions to insurers in Africa and beyond. Its major role is to provide

underwriting capacity to allow the insurance companies to assume greater individual risks than their size would

otherwise allow, protect the insurer's (i.e. cedant's) balance sheet against catastrophic losses and larger than

predicted accumulation of claims, management advise, risk management, and financial management.

Its main products and services are as follows:

s Fire

s Motor

s Engineering

s Miscellaneous Accidents

The slow growth in the economy and proliferation of insurers requires that FBC Re aggressively pursue an

PART B: CHAIRMAN'S LETTER

acquisition and vertical integration strategy so as to remain a dominant player in the industry. An amount of

USD2.5 million is required for FBC Re to seize and recapitalize some acquisition potential at direct insurance

level. Strategically FBC Re intends to go into direct insurance in order to gain access to the primary market

and boost premium for FBC Re. The current trend has been that insurers are retaining a large chunk of the

business leaving only a small part for the Reinsurer. This has negatively impacted on the Gross Premium

Written for Reinsurance. Hence the control of a short-term direct insurer will create a direct market for FBC

Reinsurance. An injection of USD 2.5 million would assist the company in increasing its market share to levels

in excess of 15% as it will be able to underwrite greater risks.

The other key strategy is to grow the regional book whilst consolidating own position in the local market.  This

alone requires additional underwriting capacity and balance sheet strength. This will improve FBC Re's retention

capacity by at least 10 percentage points whilst strengthening its security in the regional markets. Currently

FBC Re has a capitalization of USD 3 million.
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4.3.2 Comparative Information on the Insurance Sector in Zimbabwe & Region

The economy is beginning to turn around and industrial capacity rising. This means that the demand for

insurance will increase. There will be need for more underwriting capacity if we are to maintain the leadership

position the company assumed this year. Since underwriting capacity is a function of capital, there will be need

to increase capital in order to generate more capacity to write bigger business. The amount of business written

going forward will however depend on the Capital base. The higher the capital base the more the premium.

The major continental reinsurers that FBC Reinsurance will compete with in the region have capital in excess

of USD 100 milliom.

4.3.3 Future of the Reinsurance Industry in Zimbabwe

There are two global trends which are expected to impact on the reinsurance sector in Zimbabwe as follows:

s Risk Based Capital: Risk based capital models are increasingly being used globally after the 11 September

2001 catastrophe with the reinsurance industry gearing their portfolio strategies towards an optimization

of return on target markets. The sector has not had a loss of that magnitude and once it happens in real

PART B: CHAIRMAN'S LETTER

terms without the cushion of the hyperinflationary environment the regulator will realign the capital to

global levels using the risk based capital. This change is anticipated to happen in the near future and

therefore it is essential for FBC Re to be recapitalized now to give it the benefit of being a first mover in

that regard. Likewise, major global insurers can not provide their risk capacity or their capital at lesser

conditions than other capital markets and hence they need more risk capital than before.

s Liberalization of the global economy: The liberalization of the global economy has liberated the operations

of short-term insurance with mergers and acquisitions and recapitalization exercise resulting initially in

the retention of more risks. Globally there has been a reversal of these trends as competition has reduced

profit margins of insurers and at the same time eroding their ability to absorb fluctuations leading to an

increase in reinsurance demand to generate optimal results for shareholders and capital markets. The

Zimbabwean market has also gone through these reorganizations and recapitalizations and we expect that

as competition increases the business ceded to reinsurers will increase and hence FBC Re has to be ready

to write that business and needs to be recapitalized before that happens.

B.5. APPLICATION OF FUNDS RAISED THROUGH THE RIGHTS OFFER

The consolidated capital requirements for FBCH based on subsidiary requirements are as follows:

Narration Amount (USD)

FBC Building Society:         5,000,000

FBC Reinsurance:          2,500,000

Expenses of the Offer              490,942

          7,990,942

The capital is meant to ensure that FBC Building Society complies with statutory minimum capital requirements

and to ensure that FBC Re has the appropriate critical mass to operate as a reinsurer.

B.6 CONDITIONS PRECEDENT

The Rights Offer contemplated herein is subject to the following Conditions Precedent:

s Passing of Resolutions to be tabled before Shareholders at the EGM to be held Monday 26 April 2010 seeking to convert

the nominal value of the shares from ZWD0.01 to USD0.00001 ordinary shares, subject to approval by the Registrar of

Companies; and
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B.7 UNDERWRITING

Shareholders holding about 60% of the issued share capital have issued irrevocable Letters of Undertaking to follow their righs.

Genesis Investment Bank Limited has agreed to underwrite the balance of the offer in an Underwriting Agreement dated 31

March 2010, a copy of which is available for inspection.

B.8 EFFECTS OF THE RIGHTS OFFER

8.1 Share Capital

8.1.1 Share Capital Before The Rights Offer

Set out below is the current authorized and issued share capital of FBCH, before the proposed Rights Offer:

PART B: CHAIRMAN'S LETTER

s Passing of the Resolution to be tabled before members at the EGM to be held on Monday 26 April 2010 authorizing the

Directors to undertake the Rights Offer in accordance with the terms and conditions set out in this Circular to Shareholders.

Number of FBCH sharesCurrent authorized share capital:

Ordinary shares of a nominal value ZWD0.01 each 800,000,000

Current issued and fully paid share capital:

Ordinary shares of a nominal value of ZWD0.01 each 362,401,016

Authorised but unissued ordinary shares currently under the control of the Directors 437,598,984

The unissued share capital of FBCH under the control of Directors of the Group is subject to the restrictions

set out in the Companies Act and the ZSE Listing Requirements.

8.1.2 Share Capital After Rights Offer

Number of FBCH sharesAuthorised share capital:

Ordinary Shares of a nominal value of USD0.00001 each 800,000,000

Issued and fully paid share capital:

Issued share capital before the Rights Offer of USD0.00001 each 362,401,016

Approximate number of Rights Offer Shares proposed to

be issued in terms of the Rights Offer 228,312,640

Approximate number of ordinary shares in issue after Rights Offer 590,713,656

Approximate number of authorized but unissued ordinary

shares under the control of Directors after the EGM 209,286,344
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8.2 Shareholding Structure

8.2.1 Before the Transaction

The shareholding structure for FBC Holdings in terms of the top 10 shareholders as at 31 March 2010 is as

follows:

Shareholder No of Shares Held % Held

NSSA                 91,386,943 25.22%

Segment Investments                 45,227,034 12.48%

Scaiflow Investments                 26,012,915 7.18%

LAPF                 22,332,676 6.16%

Bartlous Investments                 12,492,015 3.45%

Tirent Investments                 12,126,634 3.35%

Rapid Investments                   6,942,136 1.92%

Herbcorn Engineering                   6,290,487 1.74%

Setma (Private) Limited 6,179,832 1.71%

Dyreal Restaurant (Pvt) Ltd                    6,179,376 1.71%

Subtotal 235,170,048 64.89%

Others                 127,230,968 35.11%

Total 362,401,016 100.00%

8.3 Directors' Responsibility Statement

The Directors believe that the proposed Rights Offer is in the best interests of both the Company and its shareholders,

as it enables the Company to address the critical requirements for the recapitalization of its operations, including

enhancement of business development capacity. Accordingly, the Directors intend to vote in favor of the Resolutions

with respect to their own shareholdings as reflected below.

Shareholder No. of Shares Held % Held Total Shares % Held

NSSA 91,386,943 25.22%          57,573,774 148,960,717 25.22%

Segment Investments 45,227,034 12.48%         28,493,031 73,720,065 12.48%

Scaiflow Investments 26,012,915 7.18%          16,388,136 42,401,051 7.18%

LAPF  22,332,676 6.16%          14,069,586 36,402,262 6.16%

Bartlous Investments 12,492,015 3.45%            7,869,969  20,361,984 3.45%

Tirent Investments 12,126,634 3.35%            7,639,779  19,766,413 3.35%

Rapid Investments  6,942,136 1.92%            4,373,546  11,315,682 1.92%

Herbcorn Engineering  6,290,487 1.74%            3,963,007 10,253,494 1.74%

Setma (Private) Limited  6,179,832 1.71%            3,893,294 10,073,126 1.71%

Dyreal Restaurant (Pvt) Ltd 6,179,376 1.71%            3,893,007 10,072,383 1.71%

SUBTOTAL 235,170,048 64.89%        148,157,129 383,327,177 64.89%

Others 127,230,968 35.11%           80,155,510  207,386,478 35.11%

Total 362,401,016 100.00%       228,312,639 590,713,655 100.00%

8.2.2 Shareholding Structure Post Transaction

The shareholding structure (assuming all shareholders follow their rights) after the transaction is anticipated

to be as follows:

No. of Shares Issued

Before the Transaction After Transaction
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8.4 Management

The Rights Offer will have no impact on the composition of the Company's senior management team. The Executive

Directors and senior management will continue to hold approximately 8% of the Company's issued share capital after

the Rights Offer, if they follow their rights.

 Before Rights Offer  Rights Offer  After Rights Offer

 USD  USD  USD

Assets

Cash and cash equivalent               81,226,175          7,500,000              88,726,175

Trading assets                   212,377                      -                   212,377

Loans and advances to customers               21,693,546                      -              21,693,546

Investment securities                1,686,142 1,686,142

Investment securities held for sale                1,062,534                      -                1,062,534

Other assets               13,852,516                      -              13,852,516

Investment in associate                   437,310                      -                   437,310

Investment in properties                   575,000                      -                   575,000

Property, plant and equipment               43,406,436                      -              43,406,436

TOTAL ASSETS 164,152,036          7,500,000             171,652,036

Equity And Liabilities

Capital and reserves

Share capital                       3,624                 2,283                      5,907

Share premium                            -          7,497,717                7,497,717

Retained earnings 4,835 929                      - 4,835 929

Other Reserves               32,823,632                      -               32,823,632

Non - controlling interest               11,327,316                      -              11,327,316

Shareholders' equity               48,990,501          7,500,000              56,490,501

Liabilities

Deposits from Banks                1,330,696                1,330,696

Deposits from customers               94,816,788              94,816,788
Current tax liabilities                1,240,889                1,240,889

Deferred tax liabilities                8,293,603                8,293,603

Other liabilities 9,479,559                      -                9,479,559

            115,161,535                      -             115,161,535

TOTAL EQUITY AND LIABILITIES             164,152,036          7,500,000             171,652,036

B.9 DIVIDEND POLICY

FBCH pays a dividend based on three times dividend cover of cash or near cash profits depending on the need to retain capital

within the business. This policy will be maintained after the transaction.

8.5 Financial Impact

The following are the expected financial implications of the proposed transaction:
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Name Designation

Herbert Nkala Group Non-Executive Chairman

Livingstone T. Gwata Group Chief Executive

John Mushayavanhu Deputy Chief Executive Officer

Kenzias Chibota Non-Executive Director

Gertrude Chikwava Non-Executive Director

Philip M. Chiradza Non-Executive Director

James M. Matiza Non-Executive Director

Johnson R. Mawere Non-Executive Director

Shingirai A. Munyeza Non-Executive Director

Godfrey Nhemachena Non-Executive Director

Nancy Saungweme Non-Executive Director

Stanley Kudenga Executive Director

Trynos Kufazvinei Group Finance Director

Webster Rusere Executive Director

B.11 DIRECTORS' INTERESTS

As at 31 March 2010 (being the last practicable date for publication of this Circular), the direct and indirect interests of Directors

of FBCH and their immediate families in FBCH shares were as follows:

NAME DIRECT  HOLDING INDIRECT HOLDING TOTAL

L.T. Gwata 79,706 12,772,793 12,852,499

J. Mushayavanhu 63,326 12,126,634 12,189,960

W. Rusere 48,145 48,145

T. Kufazvinei 148,249 3,881,426 4,029,675

G.G. Nhemachena 5,960 5,960

Total 345,386 28,780,853 29,126,239

B.12. DIRECTORS' SERVICE CONTRACTS AND REMUNERATION

With regard to Directors of FBCH, there will be no changes to their service contracts and remuneration as a result of the Rights

Offer. Non-Executive Directors are paid a fee and an attendance allowance at Board meetings. Executive Directors operate under

service contracts. Board meetings are held at least four times a year and more regularly when required. The Executive Remuneration

Committee makes recommendation to the Board on the level of Directors fees to be paid to Non-executive Directors.

B.13. CORPORATE GOVERNANCE

FBCH recognises its responsibility to its stakeholders and is fully committed to the sound principles of Corporate Governance

and adheres to generally accepted Corporate Governance principles. The Board meets at least once a quarter and is governed

by its terms of reference and Board Charter.

13.1 Board Committees
To assist the board in the discharge of its responsibilities, a number of committees have been established, of which the

following are the most significant:

s Board Finance and Strategy Committee

The Board Finance and Strategy Committee have written terms of reference. It is chaired by a Non-Executive Director.

Meetings of the committee are attended by senior executives by invitation. This committee is constituted at Group

level and oversees the subsidiary companies.

B.10 DIRECTORATE

The FBCH board consists of the following directors:
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The committee meets four times every year to review the following:

s The Group Performance against agreed benchmarks,

s The Group's assets and liabilities,

s Group's strategy and budget,

s Group's financial statements and accounting policies,

s The adequacy of the Group's management information system

s Board Asset and Liability Committee (ALCO)

The committee falls directly under the Bank and is chaired by a Non-Executive Director. It is responsible for

the continuous monitoring of the Bank's assets and liabilities.

s Board Human Resources and Remuneration Committee

The committee's primary objective is to ensure that the right caliber of management is attracted and retained.

The committee is also responsible for the human resources policy issues, terms and conditions of services.

Non-Executive Directors are remunerated by fees and do not participate in any performance related schemes.

s Board Credit Committee

The committee sets the Group's credit policy and also approves credit applications above management's

authorized limits. The committee is responsible for the overall quality of the Group's credit portfolio. The

Divisional Director of Credit and Risk Management attends the committee meetings by invitation.

s Board Audit Committee

The Audit and Risk Management Committee reviews all published accounts of the company; reviews the scope

and the independence of the internal and external audits; monitors and assesses the systems for internal

compliance and control, and advises on the appointment, performance and remuneration of external auditors.

s Board Risk and Compliance Committee

The committee is constituted at Group level and is responsible for the Group Risk   Management function. It

is chaired by a Non-Executive Director.

s Board Loans Review Committee

The committee falls directly under the Bank, has terms of reference and comprises Non-Executive Directors

only. Meetings of the committee are attended by invitation, by the Managing Director of the Bank, the Divisional

Director of Credit and Risk management and the Group Chief Executive. The committee is responsible for

ensuring that the Bank's loan portfolio and lending abide by approved credit policy as approved by the Board

of Directors and is in compliance with RBZ requirements. It also ensures that problem loans are properly

identified, classified and placed on non-accrual in accordance with the Reserve Bank guidelines. The committee

also ensures that adequate provisions are made for potential losses and write-offs of losses identified are made

in the correct period.

B.14. LITIGATION

The Directors are aware of the following legal proceedings in which FBC Bank Limited, a subsidiary of the FBC Group is involved:-

There are criminal charges against six (6) former employees of FBC Bank, Mutare Branch who have been charged with fraud/theft.

Five have appeared in court and one is still at large.  A civil case will be instituted against the six employees for loss incurred by

the Bank.

It is not believed that the above indicated legal proceedings will have any material adverse effect on the Company's assets,

performance, operations and future prospects.

As far as the Directors are aware, other than as disclosed above FBCH is not involved in any litigation or arbitration proceedings

which may have or have had during the past 12 months preceding the date of this Circular, significant effect on the financial

position of the Group, nor is the Group aware of any such material litigation, dispute or arbitration proceedings pending or

threatened.



17

PART B: CHAIRMAN'S LETTER

B.15. MATERIAL CHANGES

The Directors confirm that between 31 March 2010 (being the date of the last published financial statements of FBC Holdings

Limited) and the date of this Circular; there have been no material changes in the assets and liabilities of the FBCH.

B.16. MATERIAL CONTRACTS

Other than in the course of normal business, no material contracts have been entered into by FBCH in the past twelve months.

B.17. BORROWING POWERS OF THE COMPANY

The Directors have complied with the provisions of the Group's Articles of Association in terms of borrowings which allows the

Directors to exercise all the powers of the Group to borrow money and to mortgage or charge its undertaking, property and

uncalled capital, or any part thereof, and to issue debentures, debenture stock and other securities whether outright or as security

for any debt, liability or obligation of the Society or of any third party.

B.18. PROVISIONS

There are no provisions for which the Group has a present legal or constructive obligation, as a result of past events and there

is no anticipated outflow of resources embodying economic benefits required to settle the obligation.

B.19. STATEMENT OF INDEBTEDNESS

The Directors are of the opinion that the Group is now, and will at the time of executing the proposed Rights Offer, be in a

position to service all its financial obligations as they fall due, and that the issued share capital and working capital of the Group

will provide adequate finance to the Group's foreseeable working capital requirements within the next 12 (twelve) months. As

at 31 December 2009, the Group had no borrowing of a material nature, and assuming that the Rights Issue is approved, the

Directors do not anticipate any need for debt financing arising in the foreseeable future.

B.20. EXPERTS CONSENTS

Dube, Manikai and Hwacha, First Transfer Secretaries FBC Bank Limited, Genesis Investment Bank Limited, and KPMG have

given, and not withdrawn, their consents, and as at date of issue of this circular, to its issue with the inclusion of their names

B.21. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available for inspection at the registered office of FBC Holdings Limited, as

well as at the offices of FBC Bank Limited, (whose address details are provided in the "Corporate Information" section

at the beginning of this Circular), during normal business hours until Monday 24 May 2010:

s This Circular

s Memorandum and Articles of  Association of FBC Holdings Limited

s FBCH Annual Report as at 31 December 2009

s The Report of the Reporting Accountants on the financial information of FBC Holdings Limited

s Underwriting agreements

s Irrevocable letters issued by the major shareholders of FBC Holdings Limited to take up their rights pursuant to the

Rights Offer and,

s Signed Letters of Consent

B.22. OPINION AND VOTING RECOMMENDATION

The Directors consider the Rights Offer to be fair and reasonable so far as the shareholders of FBCH are concerned and to be

in the best interests of FBCH.

The Directors unanimously recommended that shareholders vote in favor of the Resolutions at the EGM and follow their rights.

Yours Sincerely

Herbert Nkala

(Group Chairman)

and reports in the forms and contexts in which they appear.
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C.1 FORWARD LOOKING STATEMENT

This Circular includes certain statements, estimates and forecasts, which are forward looking and are based on the current

expectations of FBCH and the Directors. The forward looking statements are subject to certain risks, uncertainties and

other factors some of which are beyond the control of FBCH and the Directors, difficult to predict and could cause actual

results to differ materially from those in the projections and forecasts. In making their considerations, Shareholders are

advised to make their own independent assessment and, in this regard, to consult their own professional advisers.

C.2 DIRECTORS RESPONSIBILITY STATEMENT

The Directors whose names appear hereunder, collectively and individually accept full responsibility for the accuracy of

the information given in this Circular and certify that to the best of their knowledge and belief there are no other facts, the

omission of which would make any statement in this Circular misleading and that they have made all reasonable enquiries

to ascertain such facts.

The Directors also confirm that this Circular includes all such information within their knowledge (or which it would be

reasonable for them to obtain by making enquiries) that investors and their professional advisors would require and

reasonably expect to find for purposes of making informed assessment of the assets and liabilities, financial position, profits

and losses and prospects of FBCH in order to vote at the EGM.

The proposal on the Rights Offer was placed for the Board's consideration, following the Meeting, the Directors unanimously

undertook as they hereby do, to recommend that all FBCH shareholders exercise their rights in terms of the Rights Offer.

Signed at Harare, by the following, being Directors of FBCH:

Name Designation Signature

Herbert Nkala Group Non-Executive Chairman

Livingstone T. Gwata Group Chief Executive

John Mushayavanhu Deputy Chief Executive Officer

Kenzias Chibota Non-Executive Director

Gertrude Chikwava Non-Executive Director

Philip M. Chiradza Non-Executive Director

James M. Matiza Non-Executive Director

Johnson R. Mawere Non-Executive Director

Shingirai A. Munyeza Non-Executive Director

Godfrey Nhemachena Non-Executive Director

Nancy Saungweme Non-Executive Director

Stanley Kudenga Executive Director

Trynos Kufazvinei Group Finance Director

Webster Rusere Executive Director

(Signed on Original Copy)
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D.1. TERMS OF THE RIGHTS OFFER

228,312,640 (two hundred and twenty eight million three hundred and twelve thousand six hundred and forty) Ordinary

Shares in the authorized but unissued share capital of FBC Holdings are hereby offered to FBC Holdings Shareholders,

registered as at close of business on Monday 26 April 2010, being the Record Date, for subscription in cash at a price of

USD0.035 each, payable in full on acceptance, in the ratio of sixty three (63) new ordinary shares for every one hundred

(100) ordinary shares held.

Fractions of Rights Offer Shares arising will be rounded to the nearest whole ordinary share.

The new ordinary shares being offered to members will rank pari passu with the existing ordinary shares of the Group

from the date of issue.

Renounceable Letters of Allocation

The renounceable Letter of Allocation to be posted to Shareholders from Wednesday 28 April 2010 sets out the entitlement

of the person to whom the Circular is addressed.

D.2. OPENING AND CLOSING OF THE RIGHTS OFFER

The Rights Offer opens at 0800 hours on Monday 3 May 2010 and will close at 1600 hours on Friday 14 May 2010.

The last day for the dealing in Letters of Allocation will be Thursday 13 May 2010 at 1200 hours.

D.3. ALTERNATIVE ACTION TO BE TAKEN BY SHAREHOLDERS

3.1 Acceptance

Shareholders who wish to accept the Rights Offer must return the renounceable Letter of Allocation in accordance

with the instructions contained therein, together with payment as required in section D4 of this Circular to the

following address:

First Transfer Secretaries (Private) Limited

4th Floor, Gold Bridge

Eastgate

Cnr Sam Nujoma & Robert Mugabe Rd

Harare

The completed Letter of Allocation must reach the above address by no later than 1600 hours on Friday 14 May

2010. The application will be considered complete only when the relative payment has been cleared.

Non-resident shareholders are required to fulfill the Exchange Control requirements set out in paragraph D5 of

this Circular.

3.2 Splitting

Shareholders who wish to accept only a portion of the shares allocated in terms of this Rights Offer can do so by

subscribing in part for the Rights Offer and selling the remaining Letters of Allocation through ZSE.

A Letter of Allocation may be split into smaller denominations by completing the Letter of Allocation in accordance
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with the instructions contained therein. Dealing in the Letters of Allocation will commence on Monday 3 May

2010. The last day of splitting the Letters of Allocation will be Wednesday 12 May 2010 at 1200 hours.

3.3  Renunciation

The Letters of Allocation will provide for renunciation of rights in favor of third parties and will contain detailed

instruction in respect of renunciation.

D.4. PAYMENT PROCEDURES

4.1 Residents / Local Shareholders

Payment must be made by cash deposit or bank transfer, for the full amount in respect of the shares for which

resident shareholders make application.

Cash deposits or bank transfers should be made to the following account:

Account Name FBC Holdings Rights Issue

Bank FBC Bank Limited

Branch 8055

Account Number 203100003

Swift Code FBCPZWHA

4.2  Offshore / Foreign shareholders

Payment must be made through telegraphic transfer, cheque or bank draft, drawn in the currency of the United

States Dollars, for the full amount in respect of shares for which foreign shareholders make application.

Telegraphic Transfers, cheques or drafts should be made out in favor of "FBC Holdings Rights Offer". Cheques

or bank drafts should be crossed 'not negotiable' and must be accompanied by a Letter of Allocation.

Applications will be regarded as complete only when the funds are reflecting in the respective account.

D.5. EXCHANGE CONTROL REGULATIONS

Non-resident shareholders of FBC Holdings are advised to consult their professional advisors or bankers regarding their

individual Exchange Control position in relation to their participation in the Rights Offer described in the Circular to

shareholders.

D.6. DIVIDENDS

The Rights Offer Shares will be eligible for participation in any dividends declared by the Directors from time to time.

D.7. LISTING AND REGISTRATION OF RIGHTS OFFER SHARES

The listing committee of the ZSE has granted a primary listing for, and permission to deal in, all renounceable Letters of

Allocation (nil Paid) relating to the new Rights Offer Shares, between Monday 3 May 2010 and Monday 24 May 2010.

Renounceable Letters of Allocation may be negotiated and sold, subject to Exchange Control Regulations, the details of

which are provided in paragraph D3 and D5 of this Circular.

Application has been made to the ZSE, for the Rights Offer shares offered in terms of the Rights Offer to be listed on the

ZSE from Monday 24 May 2010.
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Persons becoming Shareholders as a result of the Rights Offer will be placed on FBC Holding's share register. The Transfer

Secretaries in respect of the Rights Offer Shares are First Transfer Secretaries, whose details are set out in the "Corporate

Information" section at the beginning of this Circular.

D.8. RIGHTS OFFER SHARE CERTIFICATES

New Rights Offer share certificates will be posted as from Monday 24 May 2010 (at the risk of Shareholder) to the

Shareholder or renouncee's address as recorded on the Letter of Allocation unless written confirmation of any change of

address is received on time.

D.9. OLD SHARE CERTIFICATES

The old share certificates will remain valid and existing, and will be replaced with new certificates as shareholders transact.

D.10. EXPENSES OF THE RIGHTS OFFER

The expenses of the Rights Offer, amounting to approximately USD490,942.00 (four hundred and ninety thousand nine

hundred and forty two United States of America Dollars) which relate to various printing, distribution, advisory,

regulatory fees and such other charges, will be paid by FBC Holdings out of the proceeds of the Rights Offer.




