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management is governed by each entity's credit policy guidelines and ultimately approved by the Board of Directors.
The Board of Directors is ultimately responsible for credit risk. Group Credit Management Division, is responsible
for the implementation of the credit policies, which cover compliance with prescribed sanctioning authority levels,
avoidance of a high concentration of credit risk and regular review of credit limits. The Group Risk Management

Division, Group Compliance and Group Audit also monitor independently the management of credit risk.

Credit policies, procedures and limits

The Group has sound and well-defined policies, procedures and limits which are reviewed and approved by the
Boards of Directors and strictly implemented by management. Credit risk limits include delegated approval and
write-off limits to advances managers, management and board credit committees, counterparty limits, individual

account limits, group limits and concentration limits.

Credit risk mitigation and hedging

As part of the Group's credit risk mitigation and hedging strategy, various types of collateral is taken by the banking
subsidiaries. These include mortgage bonds over residential, commercial and industrial properties, cession of book
debts and the underlying moveable assets financed. In addition, a guarantee is often required particularly in
support of a credit facility granted to counterparty. Generally, guarantor counterparties include parent companies

and shareholders. Creditworthiness for the guarantor is established in line with the credit policy.

Credit risk stress testing
The Group and the entities recognise the possible events or future changes that could have a negative impact on
the credit portfolios and affect the Group's ability to generate more business. To mitigate this risk, the Group has

put mechanisms in place to enhance its stress testing methodologies.

Impairments

An allowance for loan impairment is established if there is objective evidence that the Group will not be able to
collect all amounts due according to the original contractual terms of loans. The amount of the provision is the
difference between the carrying amount and the recoverable amount, being the present value of expected cash
flows, including amounts recoverable from guarantees and collateral, discounted at the original effective interest

rate of loans.

Liquidity risk

Liquidity Risk is the current or prospective risk to earnings and capital arising from the Group's inability to meet its

liabilities when they fall due without incurring unacceptable losses.

M

(i)

Liquidity risk framework and governance

The Group does not treat Liquidity risk in isolation as it is often triggered by consequences of other financial risks
such as credit risk and market risk. The Group's liquidity risk management framework is therefore designed to
ensure that its subsidiaries have adequate liquidity to withstand any stressed conditions. To achieve this objective,
the Board of Directors through the entities' Board Asset Liability Committees is ultimately responsible for liquidity
risk management. The responsibility for managing the daily funding requirements is delegated to the Heads of
Treasury Divisions for banking entities and Finance Managers for non-banking entities with independent day to

day monitoring being provided by Group Risk Management.

Liquidity and funding management

The Group's management of liquidity and funding is decentralised and each entity is required to fully adopt the
liquidity policy approved by the Board with independent monitoring being provided by the risk management
function. The Group uses concentration risk limits to ensure that funding diversification is maintained across the
products, counterparties and sectors. Major sources of funding are in the form of deposits across a spectrum of

retail and wholesale clients for all the subsidiaries.
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Cash flow and maturity profile analysis
The Group uses the cash flow and maturity mismatch analysis on both contractual and behavioural basis to assess their ability

to meet immediate liquidity requirements and plan for their medium to long term liquidity profile.

Liquidity contingency plans

In line with the Group's liquidity policy, liquidity contingency plans are in place for the subsidiaries in order to ensure a
positive outcome in the event of a liquidity crisis. The plans clearly outline early warning indicators which are supported by
clear and decisive crisis response strategies. The crisis response strategies are created around the relevant crisis management

structures and address both specific and market crises.

Liquidity stress testing

It is the Group's policy that each entity conducts stress tests on a regular basis to ensure that they have adequate liquidity to
withstand stressed conditions. In this regard, anticipated on- and off-statement of financial position cash flows are subjected
to a variety of specific and systemic stress scenarios during the period in an effort to evaluate the impact of unlikely events

on liquidity positions.

Market Risk

Market risk is the risk of financial loss in on and off-statement of financial position trading positions arising from movements in

market prices. Market risk exists whenever the Group has taken trading, banking or investment positions.

M

(i)
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Market risk from trading positions
The Group uses a collection of risk measurement methodologies to assess market risk, including value-at-risk (VaR), stress

testing, loss triggers and traditional risk management measures.

Market risk from banking positions
Banking related market risk is contained within the Group's two major treasury operations at the Bank and the Building
Society. The interest rate risk profile is assessed regularly based on the fundamental trends in interest rates, economic

developments and technical analysis.

Market risk from investments
This is managed in accordance with their purpose and strategic benefit rather than on market considerations and periodic

reviews and reassessments are undertaken.

Foreign currency risk

Foreign exchange rate risk is the current or prospective risk to earnings and capital arising from adverse movements in
currency exchange rates. The potential for loss arises from the process of revaluing foreign currency positions on both on-
and off- statement of financial position items, in Zimbabwe dollar terms. This risk is largely concentrated at FBC Bank and

FBC Reinsurance.

Framework and governance

The Board of Directors is ultimately accountable and approves the market risk appetite for all types of market risk. The Board
delegated the effective management of market risk to the entities' Assets Liabilities Committees (ALCO) for the banking
entities and Risk and Compliance Committees for non-banking entities. On a day-to-day basis, market risk exposures are
independently reviewed and measured by the Group Risk Management function, and appropriate management reports are
generated. Trading limits are set for individual business units to contain losses within a specified amount in the event of

adverse market movements.

Market risk measurement
The tools for measuring market risk that are applied within the Group range from the very fundamental and basic marking-

to-market, to the more sophisticated Value at Risk Models. Generally, measurement tools in use at any point in time are
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commensurate with the scale, complexity, and nature of trading activities and positions held by entity. The tools and
techniques used to measure and control market risk include the repricing gap, scenario analysis on net interest income
and economic value of equity, stop loss limits, duration analysis, stress testing and Value at Risk. In addition, the Group
also performs ratio analysis on the key ratios of each entity. Risk limits for all the measures are documented in each entity's
ALCO policy. Group Risk Management performs regular reviews of the existing models to ensure that they are still relevant

and behaving within expectations.

Operational Risk
Operational risk is the risk of loss arising from the potential that inadequate information system, technology failures, breaches
in internal controls, fraud, unforeseen catastrophes, or other operational problems may result in unexpected losses. Operational

risk exists in all products and business activities.

To monitor and control the risk the Group has in place internal control systems which include; clear documentation of control
procedures, segregation of duties, authorization, close monitoring of risk limits, monitoring of assets use, reconciliation of
transactions and compliance. The Board has ultimate responsibility for ensuring effective management of operational risk. This
function is implemented through the Board Risk and Compliance Committee at Group level which meets on a quarterly basis to
review all other major risks including operational risks. This Committee serves as the oversight body in the application of the
Group's operational risk management framework, including business continuity management. Each entity has a Management and
Board Risk and Compliance Committee to ensure a robust operational risk management framework. Other Group management
committees which report to Group Executive Committee include the Group New Product Committee, Group IT Steering Committee

and Group Business Continuity Committee.

(i) The management and measurement of operational risk
The Group identifies and assesses operational risk inherent in all material products, activities, processes and systems. It
ensures that before new products, activities, processes and systems are introduced or undertaken, the operational risk
inherent in them is subjected to adequate assessment by the appropriate risk committees which include the Risk and

Compliance Committee and Group New Product Committee.

The Group conducts Operational Risk Assessments in line with the Group's risk strategy. These assessments cover causes
and events that have, or might result in losses, as well as monitor overall effectiveness of controls and whether prescribed
controls are being followed or need correction. Key Risk Indicators (KRIs) which are statistical data relating to a business
or operations unit are monitored on an ongoing basis. The Group also maintains a record of loss events that occur in the
Group in line with Basel II requirements. These are used to measure the Group's exposure to the respective losses. Risk
Limits are used to measure and monitor the Group's operational risk exposures. These include branch cash holding limits,
teller transaction limits, transfer limits and write off limits which are approved by management and the Board. In addition,
the Group also uses risk mitigation mechanisms such as insurance programmes to transfer risks. The Group maintains

adequate insurance to cover key operational and other risks.

(ii) Business continuity management
To ensure that essential functions of the Group are able to continue in the event of adverse circumstances, the Group
Business Continuity Plan is reviewed annually and approved by the Board. The Group Business Continuity Committee is
responsible for ensuring that all units and branches conduct tests each year in line with the Group policy. The Group

successfully conducted its business continuity tests during the fourth quarter of 2009 and all processes were well documented.

(iii)  Operational Risk and Basel Il Implementation
The Group continues to improve its risk management systems and processes in preparation for Basel II implementation.
All structures, processes and systems have been aligned to Basel II requirements. The Group also adopted in full all the

Risk Management Guidelines which were issued by the Reserve Bank as part of the Basel II implementation.
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Compliance Risk
Compliance risk is the current and prospective risk to earnings or capital arising from violations of, or non-conformance

with laws, rules, regulations, prescribed practices, internal policies and procedures or ethical standards.

The Compliance function assesses the conformity of codes of conduct, instructions, procedures and organizations in relation
to the rules of integrity in financial services activities. These rules are those which arise from the institution's own integrity
policy as well as those which are directly provided by its legal status and other legal and regulatory provisions applicable

to the financial services sector.

Management is also accountable to the Board for designing, implementing and monitoring the process of compliance risk

management and integrating it with the day to day activities of the Group.

Strategic Risk
Strategic risk is the current and prospective impact on earnings or capital arising from adverse business decisions, improper
implementation of decisions, or lack of responsiveness to industry changes. The Board of Directors retains the overall

responsibility for strategic risk management through the Board Finance and Strategy Committee.

Reputation Risk

Reputational risk is the potential that negative publicity regarding the Group's business practices, whether true or not, will
cause a decline in the customer base, costly litigation, or revenue reductions. This risk may result from the Group's failure
to effectively manage any or all of the other risk types. Management translates the reputational risk management strategy

established by the Board of Directors into policies, processes and procedures that are implemented throughout the Group.

34.2 Capital Management

@

Regulatory Capital

The RBZ sets and monitors capital requirements for the Group as a whole.

In implementing current capital requirements the RBZ requires the Group to maintain prescribed ratio of total capital to

total risk-weighted assets.

The Group's regulatory capital is analysed into three tiers;

e  Tier 1 capital, which includes ordinary share capital, share premium, retained earnings, and minority interests after
deductions for goodwill and intangible assets, and other regulatory adjustments relating to items that are included
in equity but are treated differently for capital adequacy purposes.

e  Tier 2 capital, which includes qualifying subordinated liabilities, collective impairment allowances and the element
of the fair value reserve relating to unrealized gains on equity instruments classified as available for sale.

e Tier 3 capital, which shows the allocation of Group's capital for market and operational risk.

Various limits are applied to the elements of the capital base. Qualifying tier 2 cannot exceed tier 1 capital; and qualifying

term subordinated loan capital may not exceed 50 percent of tier 1 capital.

Group operations are categorized as either trading book or Group book, and risk weighted assets are determined according

to specified requirements that seek to reflect the varying levels of risk attached to assets and off-balance sheet exposures.

The Group's policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to
sustain future development of the business. The impact of the level of capital on shareholders' return is also recognized
and the Group recognizes the need to maintain a balance between the higher returns that might be possible with higher

gearing and the advantages and security afforded by a sound capital position.
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35. Reserve Bank of Zimbabwe Onsite Examination

The Group and its subsidiaries have their corporate governance and risk management processes independently audited by the
Reserve Bank of Zimbabwe at least every 18 months. The most recent inspection was carried out for the 12 months to 30 September

2008 and the results indicate that the Group’s risk management and corporate governance practices are sound as illustrated below.

Summary risk assessment system (RAS) ratings

RAS component Latest RAS rating Previous RAS Previous RAS
Overall inherent risk Moderate Not applicable Not applicable
Overall risk management systems Acceptable Not applicable Not applicable

Overall composite risk Moderate Not applicable Not applicable

Direction of overall

composite risk [\e)a=Te]¢] [Ter=1o] -] Not applicable

FBC Holdings Limited summary risk matrix

Type of risk Level of Adequacy of risk Overall Direction of overall
Credit Moderate Acceptable Moderate Stable
Liquidity Moderate Acceptable Moderate Stable
Interest rate Low Acceptable Low Stable
Foreign exchange Moderate Acceptable Moderate Stable
Strategic Moderate Acceptable Moderate Stable

Operational risk High Acceptable High Increasing
Legal and compliance Acceptable Stable
Reputation Low Acceptable Low Stable
Overall Moderate Acceptable Moderate Stable

FBC Bank Limited

FBC Bank Limited CAMELS* ratings

Camels component Latest RBS ratings Previous RBS ratings Previous RBS
Capital adequacy 1 2 Not applicable
Asset quality 2 2 Not applicable
Management 2 2 Not applicable
Earnings 1 2 Not applicable
Liquidity 2 2 Not applicable
Sensitivity to market risk 2 Not applicable Not applicable
Composite rating 2 2 Not applicable

www.fbc.co.zw




NOTES

31 December 2009

Reserve Bank of Zimbabwe onsite examinations (cont’d)
*CAMELS is an acronym for capital adequacy, asset quality, management, earnings, liquidity, and sensitivity to market risk.
CAMELS rating system uses a rating scale of 1-5, where ‘1’ is strong, ‘2’ is satisfactory, ‘3’ is fair, ‘4’ is poor and ‘5’ is critical.

**RBS stands for risk-based supervision.

FBC Bank Limited summary risk assessment system (RAS) ratings

RAS component

Latest RAS rating

Previous RAS rating

31 March 2005

Previous

RAS rating

Overall inherent risk

30 Sept 2008

Moderate

Not applicable

Not applicable

Overall risk management systems

Acceptable

Not applicable

Not applicable

Overall composite risk

Moderate

Direction of overall composite risk Stable

Not applicable
Not applicable

Not applicable

Not applicable

FBC Bank Limited summary risk matrix

Adequacy of risk Overall

Type of risk Level of Direction of overal
Credit Moderate Acceptable Moderate Stable
Liquidity Moderate Acceptable Moderate Stable
Interest rate Moderate Acceptable Moderate Stable
Foreign exchange Low Acceptable Low Stable

Strategic Acceptable Stable
Operational risk High Acceptable High Increasing
Legal and compliance Acceptable Moderate Stable
Reputation Low Acceptable Low Stable
Overall Moderate Acceptable Moderate Stable

FBC Building Society

FBC Building Society CAMELS* ratings

Camels component

Latest RBS ratings Previous RBS ratings
30 Sept 2008 31 March 2005
2 2

Previous RBS

ratings

Capital adequacy Not applicable
Asset quality 2 D, Not applicable
Management 2 2 Not applicable
Earnings 2 1 Not applicable
Liquidity 2 2 Not applicable
Sensitivity to market risk Not applicable Not applicable
Composite rating 2 2 Not applicable
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Reserve Bank of Zimbabwe onsite examinations (cont’d)

FBC Building Society summary risk assessment system (RAS) ratings

RAS component Latest RAS rating Previous RAS r

30 Sept 2007 31 March 2005 RAS rating
Overall inherent risk Moderate Not applicable Not applicable
Overall risk management systems Acceptable Not applicable Not applicable
Overall composite risk Moderate Not applicable Not applicable

Direction of overall composite risk Stable Not applicable [\[e]=Te] o] [{e-1o] -]

FBC Building Society summary risk matrix

Type of risk Adequacy of risk Direction of overall

Credit Moderate Acceptable Moderate Stable
Liquidity Moderate Acceptable Moderate Stable
Interest rate Moderate Acceptable Moderate Increasing
Foreign exchange Moderate Acceptable Moderate Stable
Strategic Low Acceptable Low Stable
Operational risk High Acceptable High Increasing
Legal and compliance Moderate Acceptable Moderate Stable
Reputation Moderate Acceptable Moderate Stable
Overall Moderate Acceptable Moderate Stable
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Level of Inherent Risk Key
o Low - reflects a lower than average probability of an adverse impact on a banking institution's capital and earnings.
Losses in a functional area with low inherent risk would have little negative impact on the banking institution's overall
financial condition.
e Moderate - could reasonably be expected to result in a loss which could be absorbed by a banking institution in the
normal course of business.
e  High - reflects a higher than average probability of potential loss. High inherent risk could reasonably be expected

to result in a significant and harmful loss to the banking institution.

Adequacy of Risk Management Systems Key

e  Weak - risk management systems are inadequate or inappropriate given the size, complexity and risk profile of the
banking institution. Institution's risk management systems are lacking in important ways and therefore a cause of
more than normal supervisory attention. The internal control systems will be lacking in important aspects particularly
as indicated by continued control exceptions or by the failure to adhere to written policies and procedures.

e Acceptable - management of risk is largely effective but lacking to some modest degree. While the institution might
be having some minor risk management weaknesses, these have been recognized and are being addressed. Management
information systems are generally adequate

e Strong - management effectively identifies and controls all types of risk posed by the relevant functional areas or
per inherent risk. The board and senior management are active participants in managing risk and ensure appropriate
polices and limits are put in place. The policies comprehensively define the Group's risk tolerance, responsibilities

and accountabilities are effectively communicated.

Overall Composite Risk Key

e Low Risk - would be assigned to low inherent risk areas. Moderate risk areas may be assigned a low composite risk
where internal controls and risk management systems are strong and effectively mitigate much of the risk.

e  Moderate Risk - risk management systems appropriately mitigates inherent risk. For a given low risk area,
significant weaknesses in the risk management systems may result in a moderate composite risk assessment. On the
other hand, a strong risk management system may reduce the risk so that any potential financial loss from the activity
would have only a moderate negative impact on the financial condition of the organisation.

e  High Risk - risk management systems do not significantly mitigate the high inherent risk. Thus the activity could
potentially result in a financial loss that would have a significant impact on the Group's overall condition, even in

some cases where the systems are considered strong.

Direction of Overall Composite Risk Key
e Increasing- based on the current information, composite risk is expected to increase in the next twelve months.
e Decreasing - based on current information, composite risk is expected to decrease in the next twelve months.

e Stable- based on the current information, composite risk is expected to be stable in the next twelve months.

35.1 External credit rating
The banking and reinsurance subsidiaries have their credit ratings reviewed annually by an international credit rating

agency, Global Credit Rating. The investor grade ratings are shown in the table below:

Subsidiary 2008 2006 2005
FBC Bank A- BBB+ BBB+
FBC Reinsurance A- BBB- BBB-
FBC Building Society BBB BBB- BBB-

n/a - not applicable
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Limitations of financial reporting during 2008

There were a number of macro and micro economic challenges in 2008 which resulted in limitations in financial reporting.

A number of uncertainties emanated from these economic challenges and these include:

The Consumer Price Indices (CPIs) which were not published since July 2008, with estimates by economists wide
ranging. The use of foreign currency and multiple pricing, distorted the process of measuring inflation. Therefore,
the Group's results for 2008 were not adjusted to reflect the changes in the general level of prices due to the unavailability
of official CPIs. The requirement for Zimbabwean entities to restate financial figures to reflect their purchasing power
is based on IAS 29, which requires that the financial statements prepared in the currency of a hyperinflationary
economy be stated in terms of the measuring unit current at the balance sheet date and that corresponding figures

for the previous period be restated on the same basis.

The measurement of transactions in local currency was dependent on the mode of settlement. As a result, there
were significant variations in the valuations of assets and liabilities. Accordingly, such valuations were inherently

unreliable.

The determination of fair values as at 31 December 2008 in the annual financial statements was affected by the
prevailing economic environment and may therefore have been distorted. This resulted in significant variations in

fair values, depending on factors and assumptions used in the determination of the fair values.

The uncertainties were aggravated by:

multiple exchange rates - there were various rates applicable which varied significantly (for instance the market
"cash exchange rate" was less than 1% of the market "cheque exchange rate" or the United Nations exchange rate).
If a transaction occurs at more than one rate and was recorded at its nominal value, this resulted in distortions in

financial reporting;

multiple pricing - there were multiple prices for the same commodity/service, largely dependant on the modes of
settling transactions from cheque/transfer, cash, fuel coupons, foreign currency etc. The effect was similar to that of

the multiple exchange rates described above and resulted in distortions in financial reporting;

"dollarisation" - the introduction of licensed operators in currencies other than the Zimbabwe dollar in the country
and also the "basing" of most other transactions in such currencies for most of the non- licensed operators, created

challenges for the Bank in determining its functional currency (as between the local currency and another currency).

However on 29 January 2009 and 2 February 2009 the Fiscal and Monetary Authorities respectively, authorised
the use of multiple currencies for trading in Zimbabwe. This resulted in a change in functional currency for most
entities reporting in Zimbabwe. International Financial Reporting Standards require entities to convert their financial
statements into the new functional currency at the date of change over. Due to the limitations noted above, especially
the inability to measure inflation reliably and the existence of multiple exchange rates up to the date of change in
functional currency, the Directors have not sought to translate the Zimbabwe dollar denominated financial statements
and present them in the new functional currency in accordance with IAS 29 and IAS 21. Comparative information
has also not been included in these financial statements for the same reasons as noted above. It is the Directors view

that such information would be misleading given the limitations noted.

The Directors advise caution on the use of consolidated statements of comprehensive income, cash flows and changes in

equity. The Directors believe that the consolidated statement of financial position that has been presented is a fair reflection

of the assets and liabilities of the Group and therefore a fair reflection of the shareholders' equity.
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PART G : REPORT ON THE UNAUDITED PRO FORMA FINANCIAL INFORMATION

KPMG Telephone +263 (4) 302600
Mutual Gardens +263 (4) 303700
100 The Chase (West), Emerald Hill Telefax +263 (4) 303699
P O Box 6, Harare

Zimbabwe

15 April 2010

The Directors

FBC Holdings Limited

6th Floor, FBC Centre

45 Nelson Mandela Avenue

Harare

Dear Sirs

REPORT OF THE INDEPENDENT REPORTING ACCOUNTANTS ON THE UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF FBC HOLDINGS LIMITED AND SUBSIDIARIES (“FBCH” OR “THE GROUP”)

Introduction

The directors of FBC Holdings Limited and Subsidiaries ("FBCH" or "the Group") are proposing to raise an amount of US$7 990
942.40 by way of a renounceable Rights Offer to the registered holders of ordinary shares in FBCH, as at 23 April 2010, to subscribe
for approximately 228 312 640 (two hundred and twenty eight million, three hundred and twelve thousand, six hundred and forty)
ordinary shares of a nominal value of US$0.00001 each in the issued share capital of FBCH, at a subscription price of US$0.035
per ordinary share, on the basis of 63 (sixty three) new ordinary shares for every 100 (one hundred) ordinary shares already held
("the Rights Offer"). The amount is being raised for the purpose of recapitalization of FBC Building Society, a 60% owned subsidiary
of FBCH and FBC Reinsurance Limited, a 100% owned subsidiary of FBCH.

We report on the unaudited pro forma statement of financial position (referred to as "the unaudited pro forma financial information)
of FBCH set out in Part B (section 8.5) of the FBCH Circular to Shareholders ("Circular") dated 15 April 2010. The unaudited pro
forma financial information has been prepared for illustrative purposes only, to provide information on how the Rights Offer
would have impacted on the financial position of FBCH had it been undertaken on 31 December 2009. Because of its nature, the
unaudited pro forma financial information may not give a fair reflection of FBCH's financial position or the effect on income going

forward.

At your request, and for the purposes of the Circular, we present our report on the unaudited pro forma financial information set
out in Part B (section 8.5) of the Circular, in compliance with the Listing Requirements of the Zimbabwe Stock Exchange ("ZSE").

Responsibilities
The directors of FBCH are solely responsible for the preparation of the unaudited pro forma financial information to which this

independent accountants' report relates, and for the financial statements and financial information from which it has been prepared.

It is our responsibility to form an opinion on the basis used for the compilation of unaudited pro forma financial information and
to report our opinion to you. We do not accept any responsibilities for any reports previously given by us on any financial information
used in the compilation of the unaudited pro forma financial information beyond that owed to those to whom those reports were

addressed at the dates of issue.

KPMG, a Zimbabwe partnership and a member firm of
the KPMG network of independent member firms affiliated
with KPMG international, a Swiss co-opertive.



PART G : REPORT ON THE UNAUDITED PRO FORMA FINANCIAL INFORMATION

Basis of Opinion
Our work, which did not involve an independent examination of any of the underlying financial information, consisted primarily
of recalculating the amounts and adjustments to the unaudited pro forma financial information based on information obtained

and discussing the same unaudited pro forma financial information with the directors.

Because the above procedures do not constitute either an audit or a review made in accordance with International Standards on
Auditing ("ISA"), we do not express any assurance on the fair presentation of the unaudited pro forma financial information. Had
we performed additional procedures or had we performed an audit or review of the financial information in accordance with ISA,

other matters might have come to our attention that would have been reported to you.

The unaudited pro forma financial information, which has been included in Part B (section 8.5) of the Circular to shareholders,

was prepared using certain assumptions made by yourselves and the significant assumptions include:

e Redenomination of the nominal share capital from ZW$0.01 per share to US$0.00001 per share;

e Rights issue price of US$0.035 per share;

e Rights offer share ratio of 63 new shares for every 100 shares currently held resulting in an issue of 228 312 640 ordinary
shares;

e  Number of shares in issue after the rights offer, 590 713 656 ordinary shares; and

e Total transaction expenses of US$490 942 will be settled in cash as explained in Part B.5 of the Circular. The rights offer

cash expenses are to be written off against the share premium account.

As the purpose of the unaudited pro forma financial information differs from the purpose of financial statements prepared for
members, the financial information presented is not intended to comply in full with presentation and disclosure requirements of
the Companies Act [Chapter 24:03] and International Financial Reporting Standards promulgated by the International Accounting
Standards Board.

Opinion

In our opinion, nothing has come to our attention that causes us to believe that, in all material respects:

e The unaudited pro forma financial information has not been compiled on the basis stated;

o That such basis is inconsistent with the accounting policies of FBCH; and

e The adjustments are not appropriate for the purposes of the unaudited pro forma financial information, as disclosed in the

terms of the Rights Offer and in terms of the ZSE Listing Requirements.

Yours faithfully;

KPMG
Chartered Accountants (Zimbabwe)

Harare
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G.1.

ANNEXURE (1) TABLE OF ENTITLEMENTS

The following table sets out the number of FBC Holdings ordinary shares to which FBC Holdings Shareholders are entitled

in terms of the Rights Offer.

No. of Shares Held
1

10

100

200
300
400
500
600
700
800
900
1,000
2,000
3,000
4,000
5,000
6,000
7,000
8,000
10,000
20,000
30,000
40,000
50,000
60,000
70,000
80,000
90,000
100,000
1,000,000
10,000,000

Rights Issues Share Entitlement
1

6

63

110
189
252
315
378
441
504
567
630
1,260
1,890
2,520
3,150
3,780
4,410
5,040
6,300
12,600
18,900
25,200
31,500
37,800
44,100
50,400
56,700
63,000
630,000
6,300,000

Amount Due
0.04
0.24
2.52
4.40
7.56

10.08
12.60
15.12
17.64
20.16
22.68
25.20
50.40
75.60
100.80
126.00
151.20
176.40
201.60
252.00
504.00
756.00
1,008.00
1,260.00
1,512.00
1,764.00
2,016.00
2,268.00
2,520.00
25,200.00
252,000.00
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GESP

ANNEXURE (II) SHARE PRICE PERFORMANCE HISTORY

The following figure is an illustration of the share performance of the FBCH share since the introduction of the use of

multiple currencies:

FBCH SHARE PRICE ANALYSIS
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ANNEXURE (111) DETAILS OF THE UNDERWRITERS

Name

Registered Office

Registration number

Directors

Company Secretary

Genesis Investment Bank Limited

2nd Floor Corner House

29 Samora Machel Avenue

Harare

4393/95

M. F. Dandato

F. Chibaya

D. Kanokanga

J. Karidza

M. Mubvumbi

T. B. Muchabaiwa
T. Nyika

R. Webb

B. Mahere

Garikai Ntuli

Chairman

Chief Executive Officer
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director

Executive Director
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G.4. ANNEXURE (1V) NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE OF EXTRAORDINARY GENERAL MEETING

In terms of the Company's Articles of Association, notice is hereby given that an EGM of FBC Holdings Shareholders will be held in the
Charter House Auditorium, 70 Samora Machel Avenue, Harare, at 1000 hours on Monday 26 April 2010, to consider, and, if deemed fit,

pass, with or without modification, the following ordinary and special resolutions:

1. AS A SPECIAL RESOLUTION - SHARE REDENOMINATION
To approve the redenomination of the authorized and issued share capital of FBC Holdings Limited as follows:
"THAT:
The authorized share capital of the Company be redenominated from eight hundred million [800,000,000] ordinary shares of
ZWDo.01 (one cent)* each to eight hundred million [800,000,000] 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."
*0ld Zimbabwe Dollar Currency as at 31 January 2009.

2. AS AN ORDINARY RESOLUTION - RIGHTS OFFER
"THAT:
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 Company's ordinary shares, at a subscription
price of USD$0.035 (three and 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. AS AN ORDINARY RESOLUTION
"THAT:
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. AS AN ORDINARY RESOLUTION
"THAT:
The balance of the authorised but unissued shares of the Company be placed under the control of Directors for an indefinite period,
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"

By order of the Board

Tichaona Mabeza
Company Secretary

1 March 2010
Registered Office

6th Floor FBC Centre
45 Nelson Mandela Avenue

Harare
Zimbabwe

Notes

A member of the Company entitled to attend and vote, is entitled to appoint a proxy to attend, vote and speak in his/ her place at the meeting on
his/her behalf, and that a proxy need not also be a member of the Company. Forms of Proxy will be included in the Circular to Shareholders of FBC
Holdings to be mailed on or about 14 April 2010.

74

info@fbc.co.zw



