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PRESENTED BY THEMINISTER OFSTATE FORINDIGENISATION AND EMPOWERMENT IN THE
PRESIDENTS OFFICE

BILL

To provide for support measures for the furthergadisation of the economy; to
provide for support measures for the economic engpment of indigenous
Zimbabweans; to provide for the establishment effational Indigenisation
and Economic Empowerment Board and its function$ aranagement; to
provide for the establishment of the National Imshigation and Economic
Empowerment Fund; to provide for the National lmdhigation and
Empowerment Charter; and to provide for matters neoted with or
incidental to the foregoing.

ENACTED by the President and the Parliament of Zhwe.

PART |
PRELIMINARY

1 Short title and date of commencement

(1) This Act may be cited as the Indigenisation Bednomic Empowerment AcChapter ].

(2) This Act shall come into operation on a dateébéofixed by the President by statutory
instrument.
2 Interpretation

(2) In this Act—

"approve", in relation to a transaction referredrtasection 3(1)(b), (c), (d) or (e), means
approve in terms of section 4;

“Board " means the National Indigenisation and Emganent Board established in terms of
section 7(1);
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“business” means any company, association, syredmapartnership of persons that has for
its object the acquisition of gain by the compaassociation, syndicate or partnership,
or by the individual members thereof, whether thsifiess is registered in terms of the

Companies ActChapter 24:03] or otherwise;

“business association” means any voluntary org#inisaepresenting the interests of any
class of business;

“chairperson” means chairperson of the Board agpdim terms of section 7(2);

“Charter” means the National Indigenisation andrigenic Empowerment Charter set out in
the Fourth Schedule;

“chief executive officer” means the chief executofficer of the Board appointed in terms
of section 9;

“controlling interest”, in relation to—

(a) a company, means the majority of the votingtaattaching to all classes of shares in the

company;

(b) any business other than a company, means #engah which enables the holder thereof
to exercise, directly or indirectly, any control athoever over the activities or

assets of the business;
“employee share ownership scheme or trust” meamsrangement the dominant purpose or
effect of which is to enable employees of a companygroup of companies to
participate in or receive profits or income arisifpm the acquisition, holding,
management or disposal of the stock, shares omtlales of the company or group of
companies concerned:

Provided that such stock, shares or debentureseddieon behalf of the employees in a trust
or in the form of units in an employee unit trushesme registered or exempted in terms

of the Collective Investment Schemes AChgpter 24:19] (No. 25 of 1997);

“empowerment” means the creation of an environmérith enhances the performance of
the economic activities of indigenous Zimbabwearts which they would have been

introduced or involved through indigenisation;

“fixed date” means the date fixed in terms of smttl(2) as the date of commencement of
this Act;

“Fund” means the National Indigenisation and EcoicdEmpowerment Fund, established in

terms of section 12;
“indigenisation” means a deliberate involvement infligenous Zimbabweans in the
economic activities of the country, to which hititethey had no access, so as to ensure

the equitable ownership of the nation’s resources;

“indigenous Zimbabwean” means any person who, befithe 18th April, 1980, was
disadvantaged by unfair discrimination on the gdsumf his or her race, and any
descendant of such person, and includes any compassociation, syndicate or
partnership of which indigenous Zimbabweans forerttajority of the members or hold

the controlling interest;
“member” means a member of the Board;
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“Minister” means Minister of State for Indigenisaii and Empowerment or any other
Minister to whom the President may, from time todj assign the administration of this
Act;

“private company” means a company as defined iniae®d3(1) of the Companies Act
[Chapter 24:03];

“public company” means any company which is notravgte company or a company
licensed under section 26 of the Companies 8bapter 24:03];

“vice-chairperson”, means vice chairperson of tlkam appointed in terms of section 7(2).

PART Il
INDIGENISATION AND ECONOMIC EMPOWERMENT. GENERAL OBJECTIVES ANDMEASURES

3 Objectives and measures in pursuance of indigenisation and economic
empowerment

(1) The Government shall, through regulations uritlex Act or other measures under this
Act or any other law, endeavour to secure that—

(a) at least fifty-ongoer centum of the shares of every public company and any dbiusiness
shall be owned by indigenous Zimbabweans;

(b) no—
(i) merger or restructuring of the shareholdingvad or more related or associated businesses; or
(i) acquisition by a person of a controlling irgst in a business;

that requires to be notified to the Competition @ussion in terms of Part IVA of the
Competition Act Chapter 14:28] shall be approved unless—

(iii) a fifty-one per centum (or such lesser share as may be temporarily pbestrfor the
purposes of subsection (5)) in the merged or restred business is held by
indigenous Zimbabweans; and

(iv) the indigenous Zimbabweans referred to in smagraph (iii) are equitably represented in theegoing body
of the merged or restructured entity;

(c) no unbundling of a business or demerger of a&wmore businesses shall, if the value of any
business resulting from the unbundling or demerigeat or above a prescribed
threshold, be approved unless—

(i) fifty-one per centum (or such lesser share as may be temporarily pbestfor the purposes of
subsection (5)) in any such resulting business @&d hby indigenous
Zimbabweans; and

(ii) the Zimbabweans referred to in subparagraplarg equitably represented in the governing bddgng such
resulting business;

(d) no relinquishment by a person of a controllinterest in a business, if the value of the
controlling interest is at or above a prescribegghold, shall be approved unless the
controlling interest (or such lesser share theasahay be temporarily prescribed for the
purposes of subsection (5)) is relinquished togedous Zimbabweans; and



(e) no projected or proposed investment in a pitesgrsector of the economy available for
investment by domestic or foreign investors forabhan investment licence is required
in terms of the Zimbabwe Investment Authority A€hppter14:30] shall be approved
unless a controlling interest in the investmentqoch lesser share thereof as may be
temporarily prescribed for the purposes of subsec(b)) is reserved for indigenous
Zimbabweans;

(H all Government departments, statutory bodied ktal authorities and all companies shall
procure at least fiftyper centum of their goods and services required to be procimed
terms of the Procurement AdChapter 22:15] from businesses in which a controlling
interest is held by indigenous Zimbabweans;

(g) where goods and services are procured in tefrtiee Procurement AcChapter 22:14] from
businesses in which a controlling interest is reltitby indigenous Zimbabweans, any
subcontracting required to be done by the supphiatl be done to the prescribed extent
in favour of businesses in which a controlling et is held by indigenous
Zimbabweans.

(2) For the purposes of subsection (1)(d), thengelishment of a controlling interest in a
business—

(a) does not include the donation or disposal @tiserthan for value of a business to—
(i) a member of the family of the person relinqinghit; or

(i) any other partner or shareholder of the bussnen the case of a business that is a privatepaoynor
partnership;

(b) includes the disposal by the liquidator of anpany or other body corporate or the trustee of
an insolvent estate of an insolvent estate of abas or of a subsidiary, unit or division
of a business that is capable of being operatedsaparate business.

(3) The objectives or measures specified in sulmsedtl) may be implemented by the
Government specifically on behalf of any one or enof the following groups of indigenous
Zimbabweans—

(a) women; and
(b) young persons under a prescribed age; and
(c) disabled persons as defined in the DisableddPerAct Chapter 17:01].

(4) The Minister may, by notice in a statutory mstent, prescribe anything that may be
prescribed under subsection (1) or (3):

Provided that the Minister shall not prescribe himg for the purposes of—

(a) subsection (1)(b), except after consultatiotihwhe Minister for the time being responsible for
the Competition ActChapter 14:28];

(b) subsection (1)(e), except after consultatiotihthie Minister for the time being responsible for
the Zimbabwe Investment Authority Adthapter14:30];

(c) subsection (1)(f) and (g), except after comdigdh with the Minister for the time being
responsible for the Procurement AChppter 22:14].

(5) The Minister may prescribe that a lesser sham fifty-one per centum or a lesser
interest than a controlling interest may be acqubeg indigenous Zimbabweans in any business
referred to in subsections (1)(b)(iii), (1)(c)@@,)(d) and (e) in order to achieve compliance with
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those provisions, but in so doing he or she shalégibe the general maximum timeframe
within which the fifty-oneper centum share or the controlling interest shall be attained

(6) In order to ensure that the Government's peticand objectives of indigenisation and
economic empowerment are implemented, the Ministadl carry out an indigenisation and

empowerment assessment rating of every companghwhting shall be done in the prescribed
manner.

4 Power of Minister to review and approve indigenisation and empowerment
arrangements

(1) With effect from the date that the Minister, fgtice in a statutory instrument, prescribes
what is required to be prescribed for the purpe$esction 3(1)(b)(iii), (1)(c)(i), (1)(d) or (eho
transaction referred to in section 3(1)(b), (c),dd(e) shall be concluded unless—

(a) notice thereof is given to the Minister withire prescribed time and in the prescribed manner
by either or both of the parties to the transacfionthis section called “the notifying
party”); and

(b) the Minister—

(i) approves the transaction in writing to the fyatig party; or

(ii) does not indicate approval or disapprovalkef transaction in writing to the notifying party;

within forty-five days from the date when notifizat of the transaction is made within the
prescribed time and in the prescribed manner asqed in paragraph (a):

Provided if the Minister, at any time before theiex of the forty-five days referred to in this
paragraph, indicates in writing to the notifyingtyahat he or she requires more time to
consider the transaction, the Minister shall hayerther forty-five days to indicate his
or her approval or disapproval of the transaction.

(2) The Minister may, within forty-five days fromhdé date when notification of the
transaction is made within the prescribed time andhe prescribed manner as provided in
subsection (1)(a), disapprove the transaction itingrto the notifying party, in which event
subsection (3) shall apply to such transaction:

Provided that the Minister shall not disapproveadfansaction referred to in subsection (1)
except on the grounds that the transaction doesamply with the objectives specified section
3(1)(b), (c), (d) or (e), as the case may be.

(3) Where the Minister_indicates his or_her disapproval of a transaction in terms of
subsection (2), he or she shall have further ninety days to specify in writing to the notifying
party what must be donein order for thetransaction to comply with the obj ectives specified
in section 3(1)(b), (c), (d) or (€), asthe case may be.

(3) Where the Minister indicates his or her disappt of a transaction in terms of subsection
(2), he or she shall have a further ninety days to—

(a) specify in writing to the notifying party whatust be done in order for the transaction to
comply with the objectives specified section 3(}L)(b), (d) or (e), as the case may be;
or
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(b) introduce to the notifying party any additiomal alternative party to the transaction in order
for the transaction to comply with the objectivesdfied section 3(1)(b), (c), (d) or (e),
as the case may be

whichever course appears to the Minister to bartbst appropriate to the circumstances:

Provided that the Minister shall not require anythio be done under this subsection which
will result in the transaction in question beinghcluded on less favourable terms than those
originally notified to him or her under subsectidn(b).

(4) The Minister shall, in the exercise of his er powers under this section, have access to
all public records relating to business sharehggliand controlling interests, notwithstanding
anything to the contrary contained in any other. law

5 Enforcement of notification and approval requirements
(2) In this section—
“licensing authority” means

(a) in respect of public service vehicles, the Cassioner of Road Transport referred to in
section 3 of the Road Motor Transportation AChdpter 24:19] (Act No. 1 of
1997) or any Assistant Commissioner of Road Trarspo

(b) in respect of any financial institution, tha, iany body or association licensed or
registered under any law relating to asset manafbarks, building societies, unit
trust schemes, insurers or pension funds, the dingnor registering authority
appointed under that law;

(c) in respect of the trades and businesses rehtirébe licensed in terms of the Shop
Licences Act Chapter 14:17], the licensing authority as defined in that Act;

(d) in respect of the persons who own, conduct perate designated tourist facilities as
defined in the Tourism ActJhapter 14:20] or who provide or assist in providing
any services which are such designated tourislitfasj the licensing authority as
defined in that Act;

(e) any other statutory person, body or authorltgrged with licensing any business or
activity;

“non-compliant business” means a business refdoeéd section 3(1)(b), (c), (d) or (e) in
respect of which it is alleged that any transacti@s concluded without either or both
of the parties to the transaction timeously natifyithe Minister in accordance with
section 4(1)(a).

(2) Subject to this section and section 20, theistn may, issue a written order to the
licensing authority of any non-compliant businesgeoing that the licensing authority concerned
decline to renew the licence, registration or otngthority to operate of the business concerned,
or, where the licence, registration or other authaoncerned is granted for an indefinite term,
ordering that the licence, registration or othethatity concerned be terminated no later than six
months from the date when the Minister issued thlerdao the licensing authority concerned.

(3) Before taking any action in terms of subsecti@)) the Minister shall notify the non-
compliant business in writing of his or her intentito issue an order in terms of subsection (2),
and the reasons for doing so, and shall in sudkbetet
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(a) call upon the non-compliant business to shaost gause, within such reasonable period as
may be specified in the notice, why such order khoat be issued; and

(b) if no just cause exists or can be shown asigeovin paragraph (a)—

(i) require the non-compliant business to do, drtaalo, such things as are specified in the ndtcéhe purpose
of rectifying or avoiding any contravention of sent4(1)(a); and

(ii) stipulate the period within which any requiren referred to in subparagraph (i) shall be conuaérand
completed.

(4) If, at the expiry of any period specified irethotice given in terms of subsection (3), and
after considering any representations made by thecompliant business, the Minister is
satisfied that he or she must issue an order ims@f subsection (2), the Minister shall notify the
non-compliant business in writing accordingly angblsh the notice in such manner as the
Minister considers appropriate to draw the attenidd other persons affected or likely to be
affected by it.

(5) If, within thirty days after the Minister hagitten to the parties in terms of section 3(3)
(or such longer period as the Minister may, fordjoause, allow), the parties have not complied
with any thing the Minister has required them to wwaler that provision, the Minister may,
without further notice to the parties concerneduésa written order to the licensing authority of
the business in question, to decline to renewitiemte, registration or other authority in question
to operate the business concerned or where thecBceegistration or other authority is for an
indefinite term, ordering that the licence, regisbn or other authority concerned be terminated
no later than six months from the date when theid¢tn issued the order.

(6) An order issued by the Minister to a licensamghority in terms of subsection (2) or (5)
shall have effect notwithstanding anything to tbetcary contained in any law under which the
licensing authority operates.

6 Referral to Minister of proposed notifiable transactions in respect of which no
counterparties have yet been identified

(1) With effect from the date that the Minister, fogtice in a statutory instrument, prescribes
what is required to be prescribed for the purpagesection 3(1)(b)(iii), (1)(c)(i), (1)(d) or (e),
any person wishing to identify an indigenous persiopersons to acquire a controlling interest in
his or her business, whether—

(a) directly through the relinquishment of his er business; or

(b) as the result of the proposed merger or restrimg of the shareholding of two or more
related or associated businesses, or the unbunafingousiness or demerger of two or
more businesses;

may give notice thereof to the Minister within theescribed time and in the prescribed manner,
requesting the assistance of the Minister to ifiettie indigenous person or persons concerned.

(2) Upon receipt of a notice in terms of subsec{ibn the Minister shall endeavour within a
reasonable time to identify a suitable indigenoesspn or persons to acquire a controlling
interest in the business concerned.
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PART Il

ESTABLISHMENT AND FUNCTIONS OF THENATIONAL INDIGENISATION AND ECONOMIC
EMPOWERMENTBOARD

7 Establishment and appointment of the National Indigenisation and Economic
Empowerment Board

(1) There shall be a Board to be known as the Natidndigenisation and Economic
Empowerment Board, consisting of the chief exeeutifficerex officio and not less than eleven
and not more than fifteen members appointed by Miwister after consultations with the
President, of whom at least—

(a) one member shall be the Secretary of the Minfet which the Minister is responsible; and

(b) at least one member shall represent any orgtmns which the Minister considers to be
representative of women or women'’s organisationgd; a

(c) at least one member shall represent any orgimis which the Minister considers to be
representative of youths or youths organisationd; a

(d) at least one member shall represent any orgmiswhich the Minister considers of disabled
persons or disabled persons’ organisations; and

(e) at least one member shall be a legal practtisagistered as such in terms of the Legal
Practitioners ActChapter 27:07]; and

(f) at least two members shall be persons whomMtiméster considers to be knowledgeable or
experienced in issues of indigenisation and ecoo@mipowerment.

(9) three shall be nominated by the heads of Ministriesthat the Minister considersto bethe
most _important Ministries for the purposes of advancing indigenisation and
€Cconomic empower ment.

(g) nominated by the heads of the Ministries camedrthree members at least shall represent
Ministries of Government whose portfolios the Mteis considers to be the most
important for the purpose of advancing indigen@atind economic empowerment.

(2) The Minister shall designate one member toheechairperson of the Board and another
to be the vice-chairperson, and the vice-chairpest@ll exercise the functions and powers and
perform the duties of the chairperson during amjopethat the chairperson is unable to act.

(3) The First Schedule applies to the qualificagiof members of the Board, their terms and
conditions of office, vacation of office, suspemsiand dismissal, and the procedure to be
followed by the Board at its meetings.

8 Functions of Board
The functions of the Board shall be—

() to advise the Minister on the Government’s gedisation and economic empowerment
strategies; and

(b) to advise the Minister on appropriate meastoethe implementation of the objectives of this
Act; and
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(c) to administer the Fund in terms of sectiondrig

(d) to oversee compliance with the Charter; and

(e) to perform such other functions as may be iragas conferred upon the Board under this
Act or any other enactment.

9 Chief executive officer and staff of Board

(1) The Board shall appoint, on such terms and itiond as the Board may fix, a person to
be the chief executive officer of the Board andnsoembers of staff as will enable the Board to
carry out its functions in terms of this Act

Provided that the Minister, with the approval of tAublic Service Commission, may assign
persons employed in his or her Ministry to act las ¢hief executive officer and staff of the
Board.

(2) Without the authority of the Minister, no pensshall be appointed by the Board as chief
executive officer and no person shall be qualifeetiold office as chief executive officer if he or
she would be disqualified in terms of paragrapli the First Schedule had that paragraph applied
to him or her.

(3) The appointment of the chief executive offiskall terminate if he or she would be
required in terms of paragraph 3 of the First Soledo vacate his or her office had that
paragraph applied to him or her:

Provided that his or her appointment shall not teate on the ground that he or she has
ceased to be a citizen of Zimbabwe or ordinarilyident in Zimbabwe, if the Minister has
granted authority under subsection (2).

(4) The chief executive officer shall, subject lte Board's directions, supervise and manage
the Board's staff, activities, funds and propentg @erform such other functions on behalf of the
Board as the Board may assign to him or her.

(5) Any assignment of functions in terms of subieec{4)—

(a) may be made generally or specially and sultgesuch conditions, restrictions, reservations
and exceptions as the Board may determine;

(b) may be revoked by the Board at any time;
(c) shall not preclude the Board itself from exeirgy those functions.

10 Reports of Board
(1) The Board—

(a) shall, as soon as possible after the 31st Diseein each year, submit to the Minister an
annual report upon matters the Board has dealtduting the previous year;

(b) may at any time submit to the Minister a spe@gort on any matter upon which the Board
considers it desirable to report; and

(c) shall submit to the Minister such other re@sthe Minister may require.

(2) The Minister shall lay before Parliament then@a report submitted to him or her in
terms of subsection (1)(a).
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11 Minister may give Board directions in national interest

(1) The Minister may give to the Board such poldiyections in writing relating to the
exercise by it of its functions as appear to thaider to be requisite in the national interest.

(2) The Board shall, with all due expedition, coynpith any direction given to it in terms of
subsection (1).

(3) Where the Board has been given a directioerims$ of subsection (1), it shall ensure that
the direction and any views it has expressed timeage set out in its annual report submitted in
terms of the Audit and Exchequer AGHapter 22:03] and section 10(1)(a).

PART IV
NATIONAL INDIGENISATION AND ECONOMIC EMPOWERMENTFUND
12 Establishment and objects of National Indigenisation and Economic
Empowerment Fund

(1) There is hereby established a fund, to be knawrthe National Indigenisation and
Economic Empowerment Fund.

(2) Subject to this Act, the objects of the Fundlishe—

(@) to provide financial assistance to indigenoumbAbweans for any of the following
purposes—

() the financing of share acquisitions;
(i) the warehousing of shares under employee sharership schemes or trusts; and
(iif) management buy-ins and buy-outs;
and
(b) to provide finance for business start-ups, bdhation and expansion;
(c) to finance market research in connection withdbjectives of this Act;
(d) to finance capacity-building projects on beludlindigenous Zimbabweans; and

(e) any other purpose which the Minister considdtspromote the economic empowerment of
indigenous Zimbabweans.

13 Unit Trust Account of National Indigenisation and Economic Empowerment
Fund

(1) Subject to this section, the National Investm&rust of Zimbabwe (hereafter in this
section called “the Trust”) established by a Natlabeed of Trust on the 18th July, 1999, and
registered in the Deeds Registry (No. MA635/20@0iith effect from the transfer date referred
to in section 22, revoked and all its assets atillliies are transferred to a special accounhef t
National Indigenisation and Economic Empowermemtd-called the “Unit Trust Account”.

(2) Notwithstanding subsection (1)—

(a) units held by unit holders or investors in Trest on or before the fixed date shall, on and
after the fixed date, be deemed to be units helthbse unit holders or investors in the
Unit Trust Account of the Fund;
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(b) the provisions of the Notarial Deed of Trusttieé National Investment Trust of Zimbabwe
(hereafter in this section called “the Trust Deed¥ incorporated in the Second
Schedule with such consequential amendments asremygired to bring it into
compliance with this section, shall continue tolgpp existing and future unit holders
or investors in the Unit Trust Account of the Fund;

(3) For the purposes of subsection (2)(b)—

(a) references to the “Trust” in the Trust Deed swbstituted in the Second Schedule by
references to the Unit Trust Account of the Fund,;

(b) references to the “Trustees” in the Trust Daedlsubstituted by references to the Board in the
Second Schedule:

(c) references to the “managers” in the Trust Dsebdll be construed as references to the
managers of individual unit portfolios within thent) Trust Account of the Fund, except
insofar as the functions of any manager are assuamed exercised by the chief
executive officer on behalf of the Board.

(3) Subject to paragraph 55 of the Second Schedile, Minister may, on the
recommendation of or after consultation with theRl amend the Second Schedule by notice in
a statutory instrument:

Provided that no such amendment shall impose upgmait holder any obligation to make
any further payment in respect of his unit or toegat any liability in respect thereof.
14 Composition of Fund

The Fund shall consist of—

(a) any moneys that may be payable to the Fund frmmeys appropriated for the purpose by
Act of Parliament; and

(b) any moneys that the Fund may obtain, with thpraval of the Minister and the Minister
responsible for finance, by way of donations, loansther financial assistance; and

(c) levies, together with any interest or surchgrggable thereon in terms of Part V; and
(d) any moneys that may vest in or accrue to thedlFwhether in terms of this Act or otherwise.

15 Administration of Fund

(1) Subject to this Act, the Fund shall be admeristl by the Board through the chief
executive officer acting on behalf of and in acesrce with any instructions of the Board.

(2) With the approval of the Minister, the Boardablopen one or more banking accounts
into which all moneys received on behalf of the dFshall be paid.

(3) Further provisions governing the administratimnthe Fund are set out in the Third
Schedule.
16 National Indigenisation and Economic Empowerment Charter

It shall be a condition of any financial assistamrevided through the Fund that the
beneficiary shall comply to the best of his or ability with the framework for ethical and good
business conduct contained in the National Indigggion and Economic Empowerment Charter
set out in the Fourth Schedule.
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PART V
LEVIES

17 Imposition of levies

(1) The Minister may, with the approval of the Mitar responsible for finance and subject to
subsection (3), by statutory instrument, impose onemore levies on any private or public
company and any other business in Zimbabwe spédifithe statutory instrument.

(2) Subject to this Part, in regard to a levy imgabén terms of subsection (1), the Minister
may, by statutory instrument, prescribe—

(a) the persons who shall be responsible for tlyenpat of the levy; and

(b) the persons who shall be responsible for tileatmn and remittal of the levy; and
(c) the manner in which and the times at whichléhsg shall be paid, collected and remitted; and
(d) the period for which the levy shall be imposaud

(e) the imposition of interest and additionally,adternatively, a surcharge if the levy is not paid
within the time prescribed; and

(f) the registration of companies and businessethpurpose of the levy; and

(g) the books and records to be kept and the retarmd information to be furnished to the
Minister and the Board or any other person forghmose of the levy.

(3) A statutory instrument may not be made in teahsubsection (1) or (2) unless a draft
has been laid before and approved by resolutidtadfament.

(4) All levy payments shall be remitted to the Fund

18 Failure to pay, collect or remit levies

(1) Any person who, being under an obligation tosig without lawful excuse, fails or
refuses to pay, collect or remit any levy or arngiiast or surcharge connected therewith shall be
guilty of an offence and liable to a fine not extieg level six or to imprisonment for a period
not exceeding one year or to both such fine anld Baprisonment.

(2) The court convicting a person of an offencetarms of subsection (1) may, on the
application of the prosecutor, and in addition by @enalty that it may impose, give summary
judgment against the convicted person in favouhefBoard, in its capacity as administrator of
the Fund, for the amount of any levy, interestwockarge which the person concerned has been
convicted of failing or refusing to pay, collectremit.

PART VI
GENERAL AND TRANSITIONAL

19 Minister may request information

(1) Every company or business to which the prowisiof this Act apply shall, on the written
request of the Minister, furnish to him or her gy®f the company’s share register or other
document recording the shareholdings or similaerggts of the members of that company or
owners of that business.
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(2) Any company and any other business which, witlieasonable excuse, refuses, fails, or
neglects to comply with the request made in terfrmibsection (1) shall be guilty of an offence
and liable to a fine not exceeding level five.

20 Appeals

(2) If any person is aggrieved by—

(a) a decision by the Minister to disapprove adeation in terms of section 4(2); or
(b) an order issued by the Minister in terms otisec5(2), (4) or(5); or
(c) his or her liability to pay any levy imposedden Part V;

he or she may, within thirty days after being rietifof the decision or of the action being taken,
appeal to the Administrative Court.

(2) The noting of an appeal in terms of this sectball not, pending the determination of the
appeal, suspend the decision, order or other aetipealed against unless the Administrative
Court directs otherwise.

21 Regulations

(1) The Minister after consultation with the Boanday make regulations providing for any
matters which by this Act are required or permittedoe prescribed or which, in his or her
opinion, are necessary or convenient to be provideth order to carry out or give effect to this
Act.

(2) Regulations made in terms of subsection (1) prayide for offences and penalties which
may be imposed for contraventions of the regulatievhich penalties shall not exceed a fine of
level twelve or imprisonment for a period not exdiag five years or both.

22 Transfer of assets, obligations, etc. of National Investment Trust to Fund
(2) In this section and section 20
“National Investment Trust” means the National lstveent Trust of Zimbabwe referred to
in section 13(1);
“transfer date” means the date fixed in terms afgation (2);
“Unit Trust Account” means the Unit Trust Accoutittbe Fund referred to in section 13(1).

(2) The assets and rights of the National Investnienst together with any liabilities or
obligations attaching to them, shall be transfetoethe Unit Trust Account in right of the Fund
with effect from such date as the Minister may #gday notice published in th&azette.

(3) All bonds, hypothecations, deeds, contractstriments, documents and working
arrangements which subsisted immediately beforereélevant transfer date in relation to any
asset, right or liability or obligation transferrad right of the Fund under this section and to
which the National Investment Trust was party shtall and after that date, be as fully effective
and enforceable against or in favour of the Funifltae Fund had been named therein.

(4) For the avoidance of doubt it is declared thitthe rights held by unit holders or
investors in the Trust on or before the fixed dsitall continue to be held in the Unit Trust
Account without diminution after that date by thesgt holders or investors.
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23 Transfer of employees of National Investment Trust to Board and conditions of
service of transferred employees

(1) With effect from the transfer date every persmnployed by the National Investment
Trust immediately before that date shall, with diisher consent, be transferred to the service of
the Board on terms not less favourable than thogsyed by him or her immediately prior to his
or her transfer.

(2) Until such time as conditions of service aravdn up by the Board, the terms and
conditions of service applicable to employees ef National Investment Trust shall continue to
apply to every employee transferred to the Boari egery such person were still in the service
of the National Investment Trust.

FIRST SCHEDULE (Section 7(3))
PROVISIONSAPPLICABLE TO THEBOARD AND COMMITTEES
Paragraph
. Disqualification for appointment as member.
. Terms and conditions of office of members.
. Vacation of office by appointed members of Board
. Suspension of members.
. Filling of vacancies of Board.
. Meetings and procedure of Board.
. Committees of Board.

. Minutes of proceedings of Board and committees.

© 00 N O O b~ W DN PP

. Validity of decisions and acts of Board and cattess.

Disqualification for appointment as member
1.(1) Subject to this Act, a person shall not balifjed for appointment as a member if—
(a) he or she not is a citizen of Zimbabwe ordigagsident in Zimbabwe; or
(b) he or she has, in terms of a law in force in epuntry—
(i) been adjudged or otherwise declared insolvetiaokrupt and has not been rehabilitated or digehk or
(i) made an assignment or composition with hib@r creditors which has not been rescinded orsié¢a
or

(c) within the period of five years immediately peeling his or her proposed appointment, he or
she has been sentenced in any country by a commetert to a term of imprisonment
imposed without the option of a fine, whether ot aoy portion thereof has been
suspended, and has not received a free pardon; or

(d) he or she is a member of Parliament; or
(e) he or she is absent without leave from threesecutive meetings of the Board.

(2) A person shall not be qualified for appointmasta member, nor shall he or she hold
office as a member, if he or she is a member ofdawmore other statutory bodies.
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(3) For the purposes of subparagraph (2)—

(a) a person who is appointed to a board, commissi@mther authority which is a statutory body
or which is responsible for the administration loé faffairs of a statutory body shall be
regarded as a member of that statutory body;

(b) “statutory body” means—
(i) any commission established by the Constitutam;

(i) any body corporate established directly byumder an Act for special purposes specified in thett the
membership of which consists wholly or mainly ofrgms appointed by the President, Vice-
President, a Minister or any other statutory bodyby a commission established by the
Constitution.
Terms and conditions of office of members

2. (1) A member, other than one referred to inisact(1)(a) or (g), shall hold office for such
period, not exceeding three years, as the Miniatgy fix at the time of his or her appointment.

(2) On the expiry of the period for which a memibais been appointed, he or she shall
continue to hold office until he or she has beeapmgointed or his or her successor has been
appointed:

Provided that a member shall not continue to héfidein terms of this subsection for more
than six months.

(3) A person who ceases to be a member shall giblelifor re-appointment.
(4) Members shall hold office on such conditionshesMinister may fix.

Vacation of office by members

3.(1) An member referred to in paragraph 2(1) shatlate his or her office and his or her
office shall become vacant—

(a) one month after the date he or she gives nistisgiting to the Minister of his or her intention
to resign his or her office or after the expirysofch other period of notice as he or she
and the Minister may agree; or

(b) on the date he or she begins to serve a sentdrimprisonment, whether or not any portion
has been suspended, imposed without the optiotinéa-

() in Zimbabwe, in respect of an offence; or

(i) outside Zimbabwe, in respect of conduct whidhcommitted in Zimbabwe, would have constituted a
offence;

or
(c) if he or she becomes disqualified in termsaragraph 1 to hold office as a member.

(2) The Minister may require an appointed membehefBoard to vacate his or her office if
the member—

(a) has been guilty of conduct which renders hirharunsuitable to continue to hold office as a
member; or

(b) has failed to comply with any condition of hisher office fixed in terms of paragraph 2(4);
or
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(c) is mentally or physically incapable of effictgnperforming his or her duties as a member.
(3) The Minister, on the recommendation of the Blparay require a member of the Board to
vacate his or her office if the Minister is sagsfithat the member has been absent without the

consent of the chairperson from three consecutizetimgs of the Board, of which he or she has
been given at least seven days’ notice, and tleat thvas no just cause for the member’s absence.

Suspension of members

4. The Minister may suspend from office a membéneiothan one referred to in section
7(1)(@) or (g), against whom criminal proceedinge #nstituted for an offence involving
dishonesty and, whilst that member is so suspertdedr she shall not carry out any duties or be
entitled to any remuneration or allowances as alpeem

Filling of vacancies on Board
5. On the death of, or the vacation of office bjpember other than one referred to in section
7(1)(a) or (g), his or her office shall be filledthin three months in accordance with section 7.
Mesetings and procedure of Board

6.(1) The Board shall hold its first meeting onaedand place fixed by the Minister, and
thereafter shall meet for the dispatch of busiresd adjourn, close and otherwise regulate its
meetings and procedure as it thinks fit:

Provided that the Board shall meet at least oneeyetiree months.
(2) The chairperson—
(a) may convene a special meeting of the Boardwtieme; and

(b) shall convene a special meeting of the Boardhenwritten request of the Minister or not
fewer than two members, which meeting shall be enad for a date not sooner than
seven days and not later than thirty days aftecliagrperson’s receipt of the request.

(3) Written notice of a special meeting conveneteims of subparagraph (2) shall be sent to
each member not later than forty-eight hours betfoeemeeting and shall specify the business for
which the meeting has been convened.

(4) No business shall be discussed at a specidingemnvened in terms of subparagraph (2)
other than—
(a) such business as may be determined by thepehsin, where he or she convened the
meeting in terms of paragraph 2(a); or
(b) the business specified in the request for tletmg, where the chairperson convened the
meeting in terms of paragraph 2(b).
(5) The chairperson or, in his or her absence, vibe-chairperson, shall preside at all
meetings of the Board:
Provided that, if the chairperson and vice-chasperare both absent from any meeting of

the Board, the members present may elect one af tluenber to preside at that meeting as
chairperson.
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(6) A majority of members shall form a quorum ay ameeting of the Board.

(7) All acts, matters or things, authorised or fegflito be done by the Board may be decided
by a majority vote at any meeting of the Board hiclv a quorum is present.

Provided that in the event of an equality of vdtes chairperson or person presiding at the
meeting shall have a casting vote in addition sodniher deliberative vote.

(8) With the Board's approval, the chairpersonhaf Board may invite any person to attend a
meeting of the Board or a committee, where therphason considers that the person has special
knowledge or experience in any matter to be consiiby the Board or the committee, as the
case may be, at that meeting.

(9) A person invited to attend a meeting of the oar of a committee in terms of
subparagraph (8) may take part in the proceedihtjseoBoard or the committee as if he or she
were a member thereof, but he or she shall not hax@e on any question before the Board or
committee, as the case may be.

(10) Any proposal circulated among all members agicked to in writing by a majority of
them shall have the same effect as a resolutiosepaat a duly constituted meeting of the
members and shall be incorporated into the mirftdse next succeeding meeting of the Board:

Provided that if a member requires that such aqwalpbe placed before a meeting of the
Board, this subparagraph shall not apply to thesal.

Committees of Board
7.(1) For the better exercise of its functions Board may establish one or more committees
in which the Board may vest its functions as itsidars appropriate:

Provided that the vesting of any function in a cdttea shall not divest the Board of that
function, and the Board may amend or rescind amysim of the committee in the exercise of
that function.

(2) On the establishment of a committee in termsubparagraph (1), the Board—

(a) shall appoint at least one member of the B@ad member of the committee, and that
member or one of those members, as the case maghbk,be chairperson of the
committee; and

(b) may appoint as members of the committee peratmsare not members of the Board and
may fix terms and conditions of their appointment.

(3) Meetings of a committee may be convened at tamg and at any place by the
chairperson of the Board.

(4) If the chairperson of a committee is absentnfrany meeting of the committee, the
members present may elect one of their numberesige at that meeting as chairperson.

(5) A majority of members of a committee shall foanquorum at any meeting of a
committee.

(6) Anything authorised or required to be done lepmmittee may be decided by a majority
vote at a meeting of the committee at which a guoipresent.

(7) At all meetings of a committee each membergareshall have one vote on each question
before the committee:
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Provided that in the event of an equality of vates chairperson or person presiding at the
meeting shall have a casting vote in addition sodniher deliberative vote.

(8) Subject to this paragraph, the procedure tdobewed at any meeting of a committee
shall be as fixed by the Board.

Minutes of proceedings of Board and committees

8.(1) The Board shall cause minutes of all progegsliof and decisions taken at every
meeting of the Board and of every committee toriiered in books kept for the purpose.

(2) Any minutes referred to in subparagraph (1)clwhpurport to be signed by the person
presiding at the meeting to which the minutes eelat by the person presiding at the next
following meeting of the Board or the committee c®med, as the case may be, shall be accepted
for all purposes aprima facie evidence of the proceedings and decisions takéheaimeeting
concerned.

(3) The Board and any committee of the Board stealise copies of all minutes that have
been signed as provided in subparagraph (2) tetiets the Minister for his or her information.

Validity of decisions and acts of Board and committees

9. No decision or act of the Board or a committeaa that is authorised by the Board or a
committee shall be invalid solely because there aveacancy in the membership of the Board or
the committee or because a disqualified persongptag to act as a member of the Board or the
committee, as the case may be, at the time thesidecivas taken or the act was done or
authorized.

SECOND SCHEDULE (Section 13(2)(b)
RULES OFUNIT TRUSTACCOUNT OFFUND

PART 1

DEFINITIONS
1. In this Schedule, unless inconsistent with thetext, the following words shall have the
meanings stated below.

1.1 “Accounting date” means in each year the 3agtaf December, or, in the case of the final
accounting period, the date on which the moneysired for the distribution account
are transferred to the distribution account;

1.2 “Accounting period” means a period commencitgrf the end of the last or final accounting
period (as the case may require) and ending or@uating date.

1.3 “The auditors” means a qualified accountarftror of qualified accountants appointed by the
chief executive officer with the approval of thedBd;

1.4 "Authorised Investment” means any investmemttfe time being authorised by law and
which the chief executive officer or the manageurish the approval of the Board, may
select for the purpose of investment of the depdgitoperty;

1.5 “Certificate” means a certificate issued by Beard to a unit holder in terms of this
Schedule;

1.6 “Conversion offer” means any offer to exchangés or sub-units of another trust for units of
the Unit Trust Account;

-20 -



1.7 “Deal note” means the form of receipt which Isle issued by the managers to the
purchasers of units on the purchase of such unitig@the sellers of units on the sale of
such units;

1.8 “Dealing day” means the day of each week onckvimanagers deal with applications for
units, and on which they will redeem units, being business day excluding Saturdays;

1.9 “Deposited property” means all the assets lierttme being held on deemed to be held in
trust in terms of this Schedule excluding any anidanthe time being standing to the
credit of the distribution account, to be consétuas provided in Part 8.

1.10 “Distribution account” means the distributiancount referred to in paragraph 40.2; and
“distribution statement” means the distributiortastaent referred to in paragraph 40.1

1.11 “Equalisation payment” means

1.11.1 as regards a unit issued by the Board,uhedeemed by the managers, after consulting thetéxsdto

represent amounts included in the issue price df suit for income of the Unit Trust Account
accrued up to the close of business on the grougatey

1.11.2 as regards a unit surrendered for valuesaihdequently re-sold, a sum equivalent to the esgigin
payment which would relate to a unit sold by theiloon the same date;

1.12 “Grouping date” means in relation to a ursuisd by the Board or to a unit surrendered for
value and subsequently resold the last businesefdag previous calendar month;

1.13 “Investor” means any person who may buy uinitthe Unit Trust Account and shall not
include a person who is not a citizen of Zimbabweaaompany whether foreign or
local;

1.14 “Investment” means any investment of any matumatever and includes, without derogating

from the generality of the foregoing, any shareclst bond, debenture, debenture stock
or other security;

1.15 “Middle market price” shall be ascertainedrbference to the Zimbabwe Stock Exchange
share prices on the relevant day and shall be:

1.15.1 the sales price where a sales price isdstate

1.15.2 where there is no sales price stated, tbeage of the buyer and seller prices rounded updmearest
cent;

1.15.3 where the buyer price only is stated, theebprice, provided that if the price’is
15.3.1 less than 1000 cents per share then § sleall be added to the pric
15.3.2 not less than 1000 cents but less 5008 pen share, then 50 cents shall be added tarittes
15.3.3 not less than 5000 cents per share, @rehts shl be added to the price;
1.15.4 where the seller price only is stated, gikersprice provided that if the pricelis
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15.4.1 less than 1000 cents per share, thent$ skeall be added to the pric
15.4.2 not less than 1000 cents but 5000 cents per share, then 50 cents shall be stdairitom the price;
15.4.3 not less than 5000 cents per share, B@weenhts shall be subtracted from the pr

1.15.5 where on the same day the sales pricegtle price or the buyer price changes, the prst duoted on
that day shall apply;

1.16 “Minister” means the Minister responsible floe administration of this Act;

1.17 “Public Service” means persons employed inRbklic Service as a member of any body
corporate established directly by or under an A®arliament.

1.18 “Qualified accountant” means an accountant ishe member of the Zimbabwe Society of
Accountants:

1.19 “Registrar” means the Registrar of Collectiveestment Schemes;

1.20 “The Unit Trust Account” means the Unit Tréstcount of the National Indigenisation and
Economic Empowerment Fund referred to in sectioofliBe Act;

1.21 “Unit” means one undivided share in the UmiisE Account;

1.22 “Unit holder” means the registered holdertfag time being of a certificate, whether issued
to him or not, including persons jointly registered

1.23 “Value” except where otherwise expressly stateans:
1.23.1 with reference to shares listed on the Skoalhange at any given time then middle marketepric

1.23.2 in respect of immovable property the mavieddie, which shall be what a willing buyer and ding seller
might pay for the immovable property given a readida period in which to negotiate the sale;

1.23.3 with reference to all other property andestments the price as determined by the managers in
consultation with experts when necessary and apprby the Board,;

1.24 “Year” means calendar year.

PART 2
THE UNIT TRUST ACCOUNT

Beneficiaries of the Unit Trust Account
2. The Beneficiaries of the Unit Trust Account $hal the indigenous people of Zimbabwe.
2.1 Objects of the Unit Trust Account
The Unit Trust Account shall have the following etfives:

2.1.1 to provide a medium to enable investors imtZbwe to obtain undivided participation in a déied
portfolio of financially sound investments approvgdthe managers, chief executive officer and
Board;

2.1.2 to increase, enhance and facilitate the Vmwknt and participation in the national economy of
indigenous Zimbabweans.
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2.2 Achievement of abjects of the Unit Trust Account
In order to achieve these objects the Board sleadrtitled to:
2.2.1 create and issue an unlimited number of umigsunit portfolio;
2.2.2 acquire, receive and stand possessed ofrapgny and donations of whatever nature;

2.2.3 acquire, receive, purchase or hold intenesany shares, bonds, stocks, equities and/or siesuof
whatever nature in accordance with the provisidrthie Schedule;

2.2.4 establish different unit portfolios in orderprovide investors with investment opportuniiiesnore than
one group of securities and other forms of investine

2.2.5 raise funds for the benefit of the Unit TrAstount.

This Schedule to bind all holders

3. The terms and conditions of this Schedule, asnaied in accordance with section 13(3) of
the Act from time to time, shall be binding on eactit holder and all persons claiming through
him or her.

Copies of this Schedule and amendments

4. A copy of this Schedule and of any amendmemetbeshall be available for inspection at
the offices of the chief executive officer or ofyamanager at all times during normal business
hours and shall be supplied by the chief execubiffieer or any manager to any person on
application at a charge to be specified by thefoliecutive officer with the approval of the
Board.

PART 3
RESPONSIBILITIES OF THE BOARD IN RELATION TO UNITRUST ACCOUNT

Legal proceedings

5. All legal proceedings in relation to the Uniwist Account shall be instituted by or against
the Board.

Liability of the Board

6.1 In relation to the Unit Trust Account, the Babahall not be under any liability on account
of anything done or suffered by the Board in gaaithfin accordance with any request or advice
of the chief executive officer or the managers. Wdwer any certificate, notice, instruction or
other communication is to be given by the chiefcetiwe officer or any manager to the Board,
the Board may accept as sufficient evidence thexattfcument signed or purporting to be signed
on behalf of the chief executive officer or any rmger by any two persons whose signature the
Board are, for the time being, authorised by tHefaxecutive officer to accept.

6.2 The chief executive officer may accept as sidffit evidence of any fact and in particular
of the value of any investment of the cost pricesale price thereof or of any Stock Exchange
guotation certificate by the chief executive officg any manager or by a stockbroker approved
by the Board.
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6.3 The Board shall not be responsible for any amdact, mistake, oversight, error of
judgement, forgetfulness or want of prudence onpe of the chief executive officer or any
manager, legal practitioner, banker, liquidatogragr other persons acting hereunder as agent or
advice of the Board, the chief executive officemay manager.

Conduct of business and meetings
7.1 Meetings of the Board in relation to the Unitidt Account must be held at least once
every two months.

7.2 Paragraph 6 of the First Schedule shall applthé procedure to be followed by the
Board at meetings held in relation to the Unit Triscount.

Powers of Board
8.1 The Board shall have all powers necessary ategt the interests of unit holders and
shall, save as otherwise provided in this Schechdege all powers necessary to carry out the
functions and purposes of the Unit Trust Accourtt imsecure the fulfilment of the objects of the
Unit Trust Account.

8.2 Except, as herein provided, the Board shalktahsolute and uncontrolled discretion as
to the exercise of the trust, powers, authoritied discretion vested in it, whether in relation to
the manner or as to the mode of and time for theaise thereof and, in the absence of gross
negligence and fraud, the Board shall not be invaay responsible for any loss, costs, damages
or inconvenience that may result from the exerorseon-exercise thereof.

8.3 The Board shall be entitled to raise moneyemalf of the Unit Trust Account, provided
that such power shall only be exercised if the Baar satisfied that the borrowing will not
prejudice unit holders.

8.4 The Board may contract or enter into any fim@nbanking or other transaction with the
managers or any unit holder or any company or hadyse shares or securities form part of the
deposited property or may be interested in any soakract or transaction.

8.5 The Board shall not be required to make anyngay to the unit holders except out of the
deposited property held by it for that purposesimris of this Schedule.

8.6 The Board shall not be liable to account to amy holder or otherwise for any payment
made or suffered by the Board in good faith to dmy empowered fiscal authority of Zimbabwe
or elsewhere for taxes or other charges in any avang out of or relating to any transaction
under this Schedule, notwithstanding that any quepyment is not due or need not have been
done.

8.7 The Board may act and shall not be liable foitlsing done or omitted or suffered by it
upon the advice and statements of or informatiotainbd from legal practitioners (whether
consulted by the Board, the chief executive officerany manager), bankers, accountants,
brokers or other persons believed by the Boardoodgfaith to be experts in relation to the
matters upon which they are consulted.

8.8 Subject as herein provided, the Board shalkmmtitled, for the purpose of indemnity
against any actions, costs, claims, damages, egpamsdemands to which it may be put as the
Board, to have recourse to the deposited properayny part thereof.

8.9 The Board may limit the maximum number of utlitat the individual unit holders may
buy in the Unit Trust Account at any given time andy alter this number from time to time as
the need may arise.
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9.10To

PART 4

THE CHIEF EXECUTIVE OFFICER AND MANAGERS

Powers of managers
9. The managers shall be a company or a consodfutompanies, appointed by the Board,
who are responsible to the unit holders for theagament and control of the Unit Trust Account
and for the issue and redemption of units of tiheste.

Subject to this Schedule the managers, in their mame and in the name of the Unit Trust
Account, shall have power to do all such things antkr into all such arrangements as are
necessary to achieve the provisions, intentions abjdcts of the Unit Trust Account in such
manner as in the opinion of their proper officergynbe most advantageous to the unit holders
and, without prejudice to the generality of theefgwing, shall have the following powers :

9.1 To purchase movable and immovable propertypodide services and carry on business of
any kind in such manner as the managers could ttejf were the beneficial owner
thereof;

9.2 To expend Unit Trust Account funds on the maiahce, construction, improvement,
alteration or demolition of buildings on land ownlegl the Unit Trust Account in right
of the Fund;

9.3 Subject to the approval of the Board, to invaeseheys in such manner as their officers may
think fit and vary such investments from time todi

9.4 To borrow money and if necessary mortgage inabl@evproperty or grant any other form of
legal hypothecation as security therefor;

9.5 To let and hire property;

9.6 To pay all rates, taxes, imposts and chargefilly levied or imposed upon the Unit Trust
Account assets and any other expenses incurrashimection with the administration of
the Unit Trust Account;

9.7 To engage the services of accountants, legatiponers, architects, quantity surveyors, land
surveyors, valuers, agents, brokers or other psfeal advisers as they may consider
necessary to transact all or any other businesghafsoever nature required o be done
under this Schedule;

9.8 To appoint an agent or agents to represent tbheany specific purpose, and to perform such
powers and duties on their behalf as they may deqradient;

9.9 To institute proceedings in any court of lawtfe recovery of amounts due to the Unit Trust
Account or to compel the fulfilment of obligatiom their favour;

defend any proceedings which may be institagainst the Unit Trust Account;

9.11 To allow time for payment of debts due tolthmit Trust Account and to compromise claims
by the Unit Trust Account in the discretion of thefficers;

9.12 To compromise and settle for such considaratm upon such terms and conditions as their
officers may deem advisable on all matters ariginglation to the Unit Trust Account,
and all such compromises and settlements shallina &nd binding upon all unit
holders;

9.13 To enter into indemnities, guarantees or gsingts of every description, either gratuitously
or for consideration, which in their absolute d&timn they may deem fit;
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9.14 With the approval of the Board, to purchasdect, sell, exchange or alter any of the
deposited property provided that nothing in thisageaph shall impose any liability on
them to bear the expenses of stamping any cetéfioa any transfer relating to the
deposited property.

Duties of managers
10 1. It shall be the duty of the managers to:

10.1.1 prepare all cheques, warrants, statemedtaatites which the Board has to issue, send weses provided;

10.1.2 stamp the documents referred to in paragt@phl and deposit them together with the necgsgamped
addressed envelopes with the Board so as to affierdoard ample time to examine and check
them and sign such cheques, warrants, statemeditaadites and dispatch them on the day on
which they ought to be dispatched;

10.1.3 prepare all certificates required to beddsand to deposit them with the Board for signature

10.2 The managers shall keep or cause to be kepepbooks of accounts and records in
which shall be entered all transactions effectedhieymanagers for the Unit Trust Account and
shall permit the Board on demand to examine anel ¢abies of or extracts from any such books
of accounts or records.

10.3 The fees and expenses of the auditors shalhideby the managers out of the deposited
property.

Liability of managers
11.1 If for any reason it becomes impossible orrampicable to carry out the provisions of
this Schedule, the managers shall not be undeliamijty therefor or thereby, and the managers
shall not incur any liability by reason of any erof law or any matter or thing done or suffered
or omitted to be done by them in good faith hereund

11.2 The managers shall not be under any liakelitgept such liability as may be expressly
assumed by them under this Schedule nor shall #reagers, save as provided in this Schedule,
be liable for any act or omission of the Board fusranything except their own wilful breach of
duty hereunder.

PART 5
GENERAL PROVISIONS RELATING TO THE BOARD AND MANAGES

Liability of Board and managers
12.1 Neither the Board nor the managers shall iighility in respect of any action taken or
thing suffered by them in reliance upon any noti@solution, direction, consent, certificate,
affidavit, statement, stock, plan or reorganisatnother paper or document believed to be
genuine and to have been passed, sealed or sigribeé proper parties including themselves or
their officers.

12.2 Neither the Board nor the managers shall ifiability for doing, or failing to do, any
act or thing which by reason of any provision of anesent or future law or regulation, or of any

decree, order or judgement of any court, or byoeas any direction, request, announcement or
similar action (whether of binding legal effectrmt) which may be taken by
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or made by any person or body acting with, or pripg to exercise the authority of, any
Government, whether legally or otherwise.

Verification of signatures
13. The Board or the managers shall be entitledduaire that the signature of any unit holder
or joint unit holder to any document required tosigned by him under or in connection with this
Schedule shall be verified by a banker or brokerothrer responsible person or otherwise
authenticated to its or their reasonable satisfacti

Indemnities
14. Any indemnity expressly given to the Board @rthie managers in this Schedule is in
addition to and without prejudice to any indemritipwed by law.

Dealing by the Board and managers
15.1 Neither the Board nor the managers nor anyeomor subsidiary company of either of
them shall sell or deal as principals, in the sdlagvestments to the Unit Trust Account for the
account of the Unit Trust Account otherwise tharotigh a recognised Stock Exchange or in
terms of a conversion offer made generally to albér of units or another unit trust. Provided
that the Board or the managers or any such subgidianpany may buy, hold or deal inn any
investments upon their respective individual aceeurotwithstanding that similar investments

may be held under this Schedule as part of theditepioproperty.

15.2 The managers shall not be entitled to buy, seld or deal in units of the Unit Trust
Account, but the Board or any associated compamgngremployee, shareholder or director of
the Board or the managers may become the ownersrtificates and hold, dispose of or
otherwise deal with them with the same rights asadher unit holder.

PART 6
UNITS

| ssue of units
16.1 The managers in consultation with the Boaall $sue new units on behalf of the Unit
Trust Account.

16.2 The managers in consultation with the Boar¢g make arrangements for the issue of
units to provide the initial portfolio and may deténe the price at which such units are to be
issued.

16.3 Subsequent issues of new units shall be miagecas ascertained in accordance with
clause 17.

16.4 The managers may also from time to time, wlith approval of the Board, make
arrangements for the issue of units by way of emgkao the holders of units or sub-units of one
or more other unit trusts for such units or sultsuoir the cash or other property represented
thereby upon such terms (including provision foyipg out of the deposited property the costs,
fees and expenses of such exchange and a prelimiharge not exceeding that permissible in
the case of units issued for cash) as the managaysthink fit, provided that the Board is
satisfied that the price at which such units, snibsy cash or other property are taken into the
Unit Trust Account and the other terms shall nosbeh as are likely to result in any prejudice to
the existing unit holders.
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16.5 The managers may also from time to time, wlith approval of the Board, make
arrangements for the issue of bonus units to th@eh® of units upon such terms as the managers
may think fit provided that the Board is satisfibét such issue shall not result in any prejudice
to any existing unit holders.

16.6 The managers shall furnish to the Board onashelna statement of all issues of units and
of the terms on which they are issued and of amgstments and immovable property which is
held by the Unit Trust Account or which they intandourchase for the account of the Unit Trust
Account, and also a statement of any investmerdsiramovable property which in accordance
with the powers given to them in this Schedule thgnd to sell for the account of the Unit
Trust Account, and any other information which nlieynecessary so that the Board may be in a
position to ascertain at any moment the value efdéposited property.

16.7 The Board shall be entitled to refuse to aigkahe issue of a certificate if at any time
the Board is of the opinion that the provisiongto$ paragraph in regard to the issue of units are
being infringed; but nothing in this paragraph Isew/here in this Schedule shall impose upon the
Board any responsibility for satisfying themsehmfore issuing certificates that the managers
have complied with the conditions of this paragraph

16.8 No issue of units shall be made so as to aserdhe number of units issued and
outstanding, or deemed to be issued outstandingnidethe amount agreed in writing from time
to time by the Board and the managers.

Price of units
17.1 The price at which any issue of units (savettiose providing the initial portfolio) is
made shall be ascertained by dividing the valubeatate of such issue of the deposited property
by the number of units then in issue; by addingdttesuch sum as the managers may consider
represents the appropriate provision for fiscal pmethase charges; by further adding thereto the
change as provided in paragraph 16 and adjustmgetulting total upwards by not more than 1
cent per unit.

17.2 Notwithstanding paragraph 17.1, the manadesi be entitled from time to time to
publish in newspapers, circulars and other formsad¥ertising media having a substantial
circulation throughout Zimbabwe, an invitation betpublic approved by the Board to apply for
new units at a “fixed price” not exceeding the prascertained under paragraph 17.1 which shall
be ruling on the dealing day immediately precedimg date of publication of such invitation.
Such fixed price shall apply for so long a periadtlze invitation shall remain open. New units
may be issued at the fixed price provided thatva meit shall be deemed to be issued on the day
on which the application to subscribe for that isiteceived by the managers.

17.3 The managers shall be entitled, notwithstangderagraphs 17.1 and 17.2, upon receipt
of an application for units sent from a place otfen Harare, Zimbabwe, to issue such units at a
price greater than that ascertained under paragraghor 17.2, provided that such price is not
more than five per centum (5) higher than the mir@scertained ruling at the date of such issue.

17.4 In the event of arrangement being made byntheagers for the issue of units for
delivery in any country outside Zimbabwe, the prtevhich such units may be issued may, at
the discretion of the managers, include as an iaddib the price of issue a further amount
sufficient to cover any additional stamp duty oatiion whether national, municipal or otherwise
leviable in that country in respect of such issueobthe delivery or issue of certificates in
connection therewith, or the remittance of mone¥itobabwe.
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17.5 The price of all units shall be paid in thenmer required by the managers.

17.6 All cheques, bills of exchange, promissoryesand other negotiable instruments shall
be made in favour of the Unit Trust Account andcalsh received shall be paid into an account
opened in the name of the Unit Trust Account arel glgning powers over which have been
approved by the Board.

Subdivision of units
18.1 The managers may, with the approval of therdodetermine that each unit be
subdivided into two or more units and thereuporheadt shall be subdivided accordingly and
the number of units shall be increased accordingly.

18.2 The managers shall forthwith send to every baider a certificate representing the
additional number of units to which the unit holdsms become entitled as a result of the
subdivision.

Realisation of units
19.1 The managers shall have the exclusive rightdiice in writing to the Board to effect
reduction of the Unit Trust Account by the surremdicertificates to the Board for cancellation
or by requiring the Board o cancel units in respéethich no certificate is outstanding.

19.2 Such notice shall state the number of unitsetoancelled and the amount payable to the
managers thereof. Before giving notice to exersigeh right, it shall be the duty of he managers
to ensure that the deposited property includesw(tr upon the completion of the sale of
investments or immovable property agreed to be ismldide) sufficient cash to pay the amount
payable to the managers upon such reduction.

19.3 In respect of any such cancellation of utitsrhanagers shall be entitled to receive out
of the deposited property an amount per unit asicexd by dividing the value of the deposited
property at the time of such notice by the numbearnits then deemed to be in issue, deducting
therefrom such sum as the managers may consideseays the appropriate allowance for fiscal
and sale charges in relation to the realisatiah@fdeposited property, and adjusting the resulting
total downwards by not more than 11 cents per unit.

19.4 Such amount shall be payable to the managemsr @s soon as practicable against
surrender to the Board of particulars of the utttbe cancelled in respect of which no certificate
is outstanding. Upon such payment and surrendeurfis in question shall be deemed to have
been cancelled and withdrawn from issue.

19.5 The Board shall check the calculation of theant payable to the managers and may
require the managers to justify the amount.

Surrender of units for value
20. A unit holder shall be entitled at any timeidgrthe life of the Unit Trust Account, by a

request in writing to the managers or their dulyhatised agent accompanied by his or her
certificate with the endorsement thereon duly ceatgul, to surrender for value all or any part of
the units comprised in his or her certificate auarender value per unit ascertained by dividing
the value of the deposited property at the timewth surrender by the number of units then
deemed to be in issue; by deducting therefrom sudum as the managers may consider
represents the appropriate allowance for fiscal sald charges in relation to any realisation of
the deposited property; and by adjusting the riegutibtal downwards by not more than 1 cent
per unit, provided that:
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20.1 No person shall be entitled to surrender palg of the units comprised in a certificate if
such surrender would result in his or her beinghbleler of less than 10 units or such
lesser number as the managers may decide wittptitexaal of the Board;

20.2 On surrender of part only of the units cormgatis a certificate the managers shall cause to
be issued a balance certificate for the balansaict units;

20.3 The managers may at their option dispense thvittproduction of any certificate which has
become lost, stolen or destroyed upon compliancehbyunit holder with the like
requirements to those arising in the case of aricapien by him or her for the
replacement thereof;

20.4 The surrender value shall not be payabledaitiit holder until the expiration of seven (7)
days after termination of the customary period tbalisation of investments on the
Zimbabwe stock Exchange, and any moratorium whiely at any time be applied to
payments in respect of stock exchange transactibalt apply equally to the payment
by the managers of surrender value;

20.5 It shall be the duty of the managers to enthaethe moneys required for payment of the
surrender value of any units surrendered as afioresa made available either out of the
proceeds of re-sale of such units or otherwiseobtite deposited property.

PART 7
PROVISIONS AS TO CERTIFICATES

Form of certificates
21. Certificates shall be in such form as may friime to time be agreed between the
managers and the Board. A certificate shall bealistinctive number and shall specify the
number of units represented thereby and the nareafnit holder.

Denomination of certificates
22. Certificates may be issued in any denomingiionided that no certificate shall be issued
for a number of units less than ten (10) or suskde number as the managers may decide with
the approval of the Board.

Preparation, signature and issue of certificates
23.1 The certificates may be engraved on lithogedpdr printed as the managers may from
time to time, with the approval of the Board, detigre, and shall be signed on behalf of the
Board by a duly authorised officer of the BoardeBvsuch signature may be autographic or may
be affixed lithographically or by other mechaniozans. No certificate shall be of any force or
effect until so signed. Signed certificates shallMalid and binding notwithstanding that before
their issue the Board or any person whose signappears thereon as a duly authorised officer
of the Board ceased to be a member of the Boamkdhe case may be, an officer so authorised.

23.2 The Board shall sign and deliver to the ordkeithe managers or their nominees,
certificates in such denominations as may be redufor units, but the Board shall deliver
certificates only against payment or transfer @ Board of the case or other property receivable
by the Unit Trust Account in respect of the issfithe units concerned.

23.3 The Board shall also from time to time sigd deliver any other certificates required to
be issued in terms of this Schedule upon due camgdi with any applicable conditions.
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Holders entitled to recognition
24. The holder of a certificates shall be the grdyson recognised by the Board or by the
managers as having any right in such certificatethe Board and the managers shall recognise
such unit holder as the absolute owner thereof siradl not be bound by any notice to the
contrary save those expressly provided in this &alee or as by the order of any court of
competent jurisdiction.

Units held by Board
25. The Board shall be deemed to be the holdeadt @nit during such time as there is no
other person entitled to be regarded as the registeolder of the unit.

Exchange or replacement of certificates
26.1 Subject to the provisions of this Schedule engarticular to the limitations of the

denominations of certificates set out in paragrapland subject to any regulations from time to
time made by the managers in consultation withBbard, every unit holder may exchange any
or all of his or her certificates for one or moffesach denominations as he or she may require
representing the same aggregate number of unifsrdBany such exchange is carried out the unit
holder may surrender to the Board the certificateestificates to be exchange and shall pay to
the Board all moneys payable hereunder in respt&dhe issue of the new certificate or
certificates.

26.2 Where any certificate becomes mutilated oadkd, the Board in its discretion may
issue to the unit holder, against surrender toBihard of the mutilated or defaced certificate, a
new certificate representing the same aggregatéauaf units.

26.3 Where any certificate is lost, stolen or de&d, the Board may in its discretion issue to
the unit holder a new certificate in lie thereof.

26.4 No such new certificate shall be issued untesspplicant has provided the following:

26.4.1 furnished to the managers and the Boarcepual satisfactory to them of the mutilation, defaest, loss, theft
or destruction of the original certificate;

26.4.2 paid all expenses incurred in connectioh tie investigation of the facts;

26.4.3 in the case of defacement or mutilationdpeced and surrendered to the Board the defacedutitated
certificate;

26.4.4 if so required by the managers or the Bdandished to the managers or the Board such indgnasi the
managers or the Board may require. Neither the gesanor the Board shall incur any liability
for any action which they may take in good faitldenthe provisions of this sub-paragraph.

Registration of holders
27.1 A register of the unit holders shall be kespihject to the control of the Board, by the
managers who shall enter in the register :

27.1.1 the names and addresses of the unit holders;
27.1.2 the number of units held by every such pessal the distinctive number of the certificateertificates;

-31-



27.1.3 the date on which the name of every suchopewas entered in respect of the units standingsiror her
name.

27.2 Any unit holder shall immediately notify the&d of any change of name or address on
his or her part and once the Board is satisfietetifeand on compliance with such formalities as
they may require, it shall alter the register arsgit to be altered accordingly.

27.3 The register shall (subject to such reasonasigictions as the managers may impose)
be open during business hours to the inspectiamypiunit holder without charge.

27.4 The register may be closed at such times@rsuth periods as the managers may, with
the approval of the Board, determine provided ithsthall not be closed for more than 30 days in
any one year, and if the managers decide to closedgister, they shall at their expense give
notice by advertisement in a widely circulated neayser published in Zimbabwe.

27.5 No notice of any trust or interest, exprasmglied or constructive shall be entered on the
register in respect of any unit.

27.6 Upon the re-sale of any units which are noicelled in terms of paragraph 19, the
Board shall enter the name of the purchaser inrd¢héster as the unit holder thereof and shall
issue a certificate therefor in his or her favour.

Transfer of units
28.1 Every unit holder shall be entitled to trangfe units or any of the units held by him or
her by an instrument in writing in such form as #eard may from time to time approve.
Provided that no transfer shall be registered & thgistration thereof would result in the
transferor or the transferee being a registeredenadf less than ten units or such lesser number
as the managers may decide with the approval d3diaed.

28.2 Every instrument of transfer must be signetdth the transferor and the transferee and
the transferor shall be deemed to remain the hafldre units transferred until the name of the
transferee is entered in the register in respecedt;

28.3 Every instrument of transfer must be duly ftedhand left with the Board for
registration accompanied by the certificate orifieates relating to the units to be transferred an
such other evidence as the Board may require teegiee title of the transferor or his or her right
to transfer he units. The Board may dispense wi¢hgroduction of any certificate which has
become lost, stolen or destroyed upon compliancthéyransferor with the like requirement to
those arising in the case of an application by diirher for the replacement thereof;

28.4 All instruments of transfer which are registeshall be retained by the Board.

28.5 The Board may charge a fee as agreed wittmtmeagers from time to time for the
registration of each transfer and the issue ofva certificate in the name of the transferee and a
balance certificate, if necessary, in the naméefttansferor and, if required by the Board, such
fee must be paid before the registration of thestier.

28.6 The receipt of the unit holder for any monpgsgable in respect of the units represented
by such certificate shall be a good discharge ¢oBbard and if several persons are registered as

joint unit holders or in consequence of the deatmgolvency of a unit holder are entitled so to
be registered, any one of them may give valid psdor any such moneys.
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Death of a unit holder
29.1 In the event of the death of a unit holderdkecutor or administrators of a deceased
unit holder shall be the only persons recognisedth®y Board as having title to the units
represented thereby until such a time as the dséatbeen distributed;

29.2 Any person entitled to a unit in consequerfci® death of any unit holder may upon
producing such evidence as to his or her titlhasBtoard requires, either be registered himself or
herself as the unit holder of such unit upon giimghe Board notice in writing of such desire, or
transfer such unit to some other person. All thevigions of this Schedule relating to transfer
shall be applicable to any such notice or tranaseif the death had not occurred and such notice
or transfer were a transfer executed by the undidnro

29.3 A person becoming entitled to a unit in conseege of death as aforesaid may give a
discharge for all moneys payable in respect ofuhig but he shall not be entitled to receive
notices of or to attend or vote at any meetingrif bholders until he has been registered as the
unit holder of such a unit.

29.4 In respect of the registration of any lettdfradministration, power of attorney, marriage
or death certificate, order of court, notarial deédhange of name or other document relating to
or affecting the title to any unit there shall kadto the Board such fee as may be agreed with
the managers from time to time.

Retention of payments
30. The Board may retain any moneys payable inesgf any units of which any person is
entitled to be registered as the unit holder orcvlany person in entitled to transfer until such
person is registered as the unit holder of sucts umihas transferred them.

Cancellation of certificates
31. In the case of a surrender of units for valueéerms of paragraph 20, the Board shall
cancel the certificate or certificates in respddhe units surrendered and remove the name of the
unit holder from the register, provided that suemoval shall only be treated for the purposes of
this Schedule as a cancellation of the units anditdmirawing them from issue if the managers
fail to effect a resale before the termination bé tcustomary period for the realisation of
investments on the Zimbabwe Stock Exchange.

Restrictions on the issue of certificates
32. Notwithstanding the provisions relating to ifiedtes the managers shall only be obliged
to issue certificates to those unit holders whaiest|them, and if a unit holder does not request a
certificate, any deal note issued by the manadeal Be deemed a certificate for the purpose of
this Schedule.

Transaction Statements
33. The managers shall if required by any unit @ofdrnish to that unit holder a quarterly
transaction statement confirming all the detailsciwhcould be derived from the certificate if
issued.
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PART 8

DEPOSITED PROPERTY

The deposited property
34. The deposited property shall include:
34.1 Property in the hands of the Board,;

34.2 The value of any cash or other property tadmeived in respect of units agreed to be issuethby

34.3 Where

managers after deducting therefrom or providingetbet in the case of units agreed to be issued
pursuant to a conversion offer, any moneys payabief the deposited property pursuant to the
terms of the arrangements under which such correrdfer is made;

investments have been agreed to be gaadhor sold but such purchase or sale has not been
completed, such investments shall be included oluded in the deposited property and the net
purchase or sale consideration shall be excludedctrded, as the case may require, as if such
purchase or sale had been duly completed.

34.4 Where notice of a reduction of the Unit TrAstount by the cancellation of units has been giverthe

managers to the Board but such cancellation habee completed the units to be cancelled
shall not be deemed to be in issue and the valtieeafieposited property shall be reduced by the
amount payable to the managers upon such canosllati

PART 9

INVESTMENT OF DEPOSITED PROPERTY

Transfer of property to the Board

35.1 Subiject to the provisions of this Schedulecash and other property which ought in
accordance with the provisions of this Scheduléotm part of the deposited property shall be
paid or transferred to the Board and all cash skaltept in so far as such cash may in the
opinion of the managers be required for transfethto distribution account, be applied at the
discretion of the managers (but subject alwaysh® provisions of this Schedule) in the
acquisition of authorised investments and immovabdgerty. Provided that all or any amount of
cash may during such time or times as the managassthink fit be retained in cash or on
deposit with any banker or building society appibisg the Board and the managers.

35.2 The Board shall be entitled at any time agiitSre discretion and without assigning any
reason to give notice to the managers that it igprepared to accept the transfer of any property
which in the opinion of the Board infringes thenter of this Schedule and the Board shall be
entitled to require the managers to deposit ingplafcany such property other property acceptable
to the Board.

Realization of investments
36.1 Any investment comprised in the deposited @riypmay at any time be realised at the
discretion of the managers either in order to mevcash required for the purpose of any
provision of this Schedule or in order to retaie firoceedings of sale in cash or on deposit as
aforesaid or partly one and partly the other.
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36.2 Investments and immovable property comprisedhe deposited property shall be
realised by the managers, if so required by thedd@ad the net proceeds of realisation shall be
applied in accordance with the provisions of theh&lule, but the managers may postpone
realisation of any such investment or immovablepprty for such period as they may determine
to be in the interest of the unit holders, unléssRoard require them to be realised without delay.

Mode of realization
37. Any sale of an investment for the account eflthnit Trust Account shall be made by the
managers or their nominee on the instruction ofitla@agers with the approval of the Board, and
in the event of the managers receiving a sharengfcammission payable to the brokers the
managers shall be at liberty to retain it withoeinly liable to account therefor.

Limit upon investments
38. The value of the Unit Trust Account’s holdinfjiovestments in any one company or
body shall be as determined by the managers ari8icie from time to time.

Partly paid investments

39.1 The managers shall not be entitled withoutthesent of the Board to apply any part of
the deposited property in the acquisition of aryesiments or immovable property which are for
the time being partly paid only or otherwise in thginion or the Board likely to involve the
Board in any liability. Provided that the selectiof all investments or immovable property,
whether partly paid or not, shall in all respeotstbe responsibility of the managers solely and
not of the Board. If the Board consents to the &itipn of any partly paid investment or
immovable property it shall in all respects be ithgponsibility of the managers solely and not of
the Board. If the Board consents to the acquisitibany partly paid investment or immovable
property, the Board shall be entitled to appropretd set aside cash or other property approved
by managers and acceptable to the Board suffitieptovide for paying up such investment in
full of for meeting such liability.

39.2 The cash or other property so appropriatell &hm part of the deposited property but
shall not be available for application without tensent of the Board in any way otherwise than
as may be required for paying up the investmentsspect of which the appropriation was made,
so long as and to the extent that such investntentain part of the deposited property or any
liability (contingent to otherwise) exists in respéhereof.

39.3 The Board shall be entitled at any time air thietire discretion and without assigning
any reason to give notice to the managers thatdaheyot prepared to accept the transfer of any
property which in the opinion of the Board infrirsgthe terms of this Schedule and the Board
shall be entitled to require the managers to dejogilace of any such property other property
acceptable to the Board.

PART 10

DISTRIBUTION

Distribution
40.1 On the 31st of December in each year, or@s after such date as the audited statement
referred to in paragraph 43.1 is available, therBaghall distribute among the unit holders
rateably in accordance with the number of unitsesgnted by the certificates held by
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them respectively on the last preceding accourttitg the amount available for distribution
to unit holders as certified in accordance withagaaph 43.1 in respect of the accounting period
ending on such accounting date adjusted to theeseamount not involving the distribution of a
fraction of a cent per 10 units.

40.2 As at each accounting date the amount of ie&glired to effect such distribution shall
be transferred to a special account to be entitiéstribution account” and the amount to the
credit of the distribution account shall not beatesl as part of the deposited property held by the
Board upon trust to distribute as provided.

Computation of distribution

41.1 The proceeds of sales of rights and all otheeipts deemed by the managers, after
consulting the auditors, to be in the nature ofitekjpccruing from investments and immovable
property shall not be regarded as available fotridigion but shall be retained as part of the
deposited property.

41.2 The amount available for distribution in regpef any accounting period shall be
assessed by deducting the management particip@ationthe total net amount received by the
Board in the accounting period of all interest,idiinds and other receipts deemed by the
managers, after consulting the auditors, to beha rature of income and by making such
adjustments as the managers, after consulting wiéh auditors, may think fit. Permitted
adjustments shall be:

41.2.1 addition or deduction of a sum by way ofiatipent to allow for the effect of sales or purésasum dividend;

41.2.2 addition of a sum representing any inteveslividends accrued but not received by the Baattie end of the
accounting period and deduction of a sum reprasgiito the extent that an adjustment by way
of addition has been made in respect of any prevameounting period) any interest or dividends
accrued at the end of the previous accounting @gerio

41.2.3 addition of sum representing amounts inaudethe price of the new units for income accrpedr to the
date of issue and deduction of a sum representingcipation in income distributed upon the
liquidation of units surrendered and cancelledriyithe accounting period.

41.3 The distribution statement relating to eadfioplewith the auditor’s report annexed shall
be filed with the Board and shall be conclusive aimdling and copies thereof shall be open for
inspection during usual business hours by any luiider at the offices of the managers. The
Board and the managers shall be absolutely pratécteslying on and shall act such an audited
statement.

Equalisation payment
42.1 The first distribution to be made in respdd anit following issue thereof shall include
a capital sum equal to the equalisation paymergspect of such unit

42.2 In respect of units surrendered for value umpdeagraph 20 and subsequently re-sold
the Board shall, on or before the date of distidmutunder Part 10, in respect of the relevant
accounting period, place to the credit of the distion account the equalisation payments
applicable to such unit.
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Distribution statements
43.1 The Board shall on or before the 31st daywjust in each year, or as soon as possible
thereafter, cause the managers to make up a distribstatement certified by the auditors
covering the distribution in respect of the accomgiperiod ending on the accounting date last
preceding the date aforesaid and such statemealtskbw:

43.1.1 the gross income per unit for the accounteripd to which the statement relates, the amofiimicome tax, if
any, to be deducted therefrom, and the correspgnhamount;

43.1.2 the amount per unit of a capital natureitistable and its source;
43.1.3 the amount per unit charged in respect ofag@ment participation for the accounting perioduestion;

43.1.4 the net amount per unit brought forward fithia previous accounting period and that carriedidod to the
following accounting period, distinguishing in eardse between income and capital;

43.1.5 the gross and net amount per unit to beiltlistd to the unit holders, distinguishing betweertome and
capital;

43.1.6 if in the opinion of the Board and the anidithe amount to be distributed to unit holderstheen increased or
decreased by reason of the sale or purchase ofitsecicum dividend, the net amount of such
increase or decrease shall be stated unless thrd Bod the auditors agree that it is not material
and does not substantially affect the amount tdisteibuted to unit holders;

43.1.7 the percentage of the total value of theosliégd property on the accounting date in questmnesented by
each investment and the percentage representitg cteer than cash to be transferred to the
distribution account in respect of the accountiegqu;

43.1.8 the bid price of units (ex dividend) on #teounting date.

Payment of distributions
44.1 Any moneys payable by the Board to a unit droldhder this Schedule shall be paid by
cheque or warrant sent through the post to thesRergid address of such unit holder.

44.2 Every such cheque or warrant shall be madahpayo the order of the person to whom
it is delivered or sent and payment of the chequsasrant shall be a satisfaction of the moneys
payable.

44.3 Where an authority in that behalf has beerived by the Board in such form as the
auditors consider sufficient, the Board shall gagy amount distributable to the unit holder to his
or her bankers or other agent and the receipt cfi $nankers or other agent shall be a good
discharge therefor.

Tax certificates
45.1 In respect of each distribution payment thearBoshall issue to the unit holder
concerned a tax certificate to be prepared by tlttas or by the managers in a form to be
approved by the Board.
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45.2 In the case of any distribution made on ligtizh of the Unit Trust Account, each tax
certificate shall show what proportion of the dimition represents capital and what proportion
represents income.

Accounts
46.1 The managers shall forward to unit holdersless frequently than once a year but not
more than six months after the end of the accogntiaeriod to which it relates an account
containing such information as may be requiredigyBoard in consultation with the managers.

46.2 The account shall be audited by independetitaas of a reputable firm, and shall be
accompanied by a certificate of the auditors toettiect that the account has been examined with
the books and the records of the Unit Trust Accamt of the managers in relation hereto and
that the auditors have obtained all the explanatiand information they have required. The
auditors shall further report whether the accountini their opinion properly drawn up in
accordance with such books and records to disthasprofits or losses accruing to the managers
from the Unit Trust Account.

46.3 The managers shall forward to the Ministefioince once every year, audited accounts
of the Unit Trust Account within six months of thad of the financial year.

PART 11

MEETINGS OF UNIT HOLDERS

Calling of meetings
47. A meeting of unit holders may be called at tiamg by:

47.1 the Board on its own account; or
47.2 on the request of unit holders holding nat than twenty five percent (25%) of the units theissue; or
47.3 the managers.

Notice of meetings
48.1 Not less than twenty-one (21) days noticelugiee of the day on which the notice is
served or is deemed to be served and of the dayHah the notice is given, shall be given by
the person calling the meeting to the unit holdérs Board and managers as provided in Part 14.

48.2 The notice shall specify the place and timethef meeting and the terms of any
resolutions to be proposed.

48.3 The accidental omission to give notice tcherrion-receipt of a notice by any of the unit
holders shall no invalidate the proceedings atraagting.

Quorum
49.1 The necessary quorum shall be sufficient msrspresent in person or proxy
representing not less than fifteper centum (15%) of all units then in issue, and no businésdl s
be transacted at any meeting unless the requisibeum is present at the commencement of
business.

49.2 If within an hour from the time appointed fhe meeting a quorum is not present, the
meeting shall be adjourned to a day not less tifi@eh (15) days thereafter, at a time and place
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appointed by the chairperson of the meeting aralielh adjourned meeting the unit holders
present in person or by proxy shall be a quorum.

49.3 Notice of any adjourned meeting shall be givethe same manner as for the original
meeting and the notice shall state that the unddre present at the adjourned meeting, whatever
their number and the number of units held by theithbe a quorum.

49.4 The managers shall not be counted in the quofiany meeting.

Procedure at meetings
50.1 The Board shall nominate in writing a perssho need not be a unit holder, to preside
at any meeting, and if no person is nominated at #ny meeting the nominated chairperson is
not present within 15 minutes after the appointett the unit holders present shall choose one
of their number to be the chairperson.

50.2 The chairperson may, with the consent of aegting at which a quorum is present, and
shall if so directed by the meeting, adjourn thestimg from time to time and place to place but
no business shall be transacted at any adjournetingeexcept business which might lawfully
have been transacted at the meeting from whichdfmirnment took place.

50.3 At any meeting all resolutions put to the voit¢he meeting shall be decided on a show
of hands unless a poll is, before or on the detitaraof the result of the show of hands,
demanded by the chairperson, or by one or morehatiters present in person or by proxy and
holding or representing on-hundredth of the nunuféssued units.

50.4 Unless a poll is demanded, a declaration bycttairperson that a resolution has been
carried or lost shall be conclusive evidence offgte without proof of the number or proportion
of the votes recorded in favour of or against sedolution.

50.5 If a poll is demanded, it shall be taken i thanner directed by the chairperson and the
result of a poll shall be deemed to be the resmiutif the meeting at which the poll was
demanded.

50.6 A poll demanded on the election of a chaimgmeie on a question of adjournment shall
be taken forthwith and a poll demanded on any afliestion shall be taken at the time and place
directed by the chairperson.

50.7 The demand for a poll shall not prevent thatinoation of a meeting for the transaction
of any business other than the question on whielpthl was demanded.

50.8 On a poll votes may be given either persorallyy proxy.

50.9 On a show of hands every unit holder, whondpain individual, is present in person or
by proxy shall have one vote and on a poll eveiiy hwider who is present in person or by proxy
shall have one vote for every unit held by himer h

50.10 In the case of joint unit holders the votehaf senior who tenders a vote, whether in
person or by proxy, shall be accepted to the ebatusf the votes of the other joint holders and,
for this purpose, seniority shall be determinedtiwy order in which the names stand in the
register of unit holders.

50.11 The managers shall not be entitled to vosmgtmeeting.

50.12 The managers shall ensure that proper mimmita#i resolutions and proceedings at
every meeting are properly made and kept. Suchtesrand records shall be kept at the office of
the managers and shall be open to inspection hhalders during normal business hours.
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Proxies
51.1 The instrument appointing a proxy shall beiiting and signed by the appointer of his
or her agent, duly authorised in writing.

51.2 The instrument of proxy shall be in the fopprved by the Board.

51.3 The instrument of proxy and the power of atgror other authority under which it is
signed, or a notarially authenticated copy of spotver of attorney, shall be deposited at such
place as the Board, or the managers with the appadfvthe Board, may specify in the notice
convening the meeting or, if no place is appointhdn at the registered office of the managers
not less than 48 hours before the time appointetdlnling the meeting or adjourned meeting, or,
in the case of a poll, before the time appointedtifi@ taking of the poll and in default the
instrument of proxy shall be deemed invalid.

51.4 A vote given in accordance with the terms mfirsstrument of proxy shall be valid
notwithstanding the previous death or insanity fed principal or revocation of the proxy or
authority under which the proxy was executed ortthasfer of units in respect of which the
proxy is given, provided that no transfer has besgjistered by the Board before commencement
of the meeting or adjourned meeting at which tloxyis used.

Power of Meeting
52.1 A meeting of unit holders duly convened anld fire accordance with this part shall be
competent by extraordinary resolution to:

52.1.1 sanction any amendment, alteration or amfdits the provisions of this Schedule which havenbagreed by
the Board and the managers as provided in Part 14;

52.1.2 require the resignation of the managers
but shall not have any further powers

52.2 For the purpose of this paragraph, an extiaanygl resolution means a resolution passed
by a majority consisting of not less than seventg-percent (75%) of the total number of votes
cast for and against the resolution.

PART 12

VOTING RIGHTS

Voting rights on deposited property
53.1 Except as otherwise expressly provided, ghts of voting conferred by any of the
deposited property shall be exercised in such nraam¢he managers may in writing direct and
the managers may refrain at their own discretiomfthe exercise of any voting rights and no
unit holder shall have any right to interfere omgtain.

53.2 The Board shall upon written request by theagars, and at its expense, from time to
time execute and deliver or cause to be executekblorered to the managers or their nominees
sufficient powers of attorney or proxies, in su@me or names as the managers may request,
authorising such attorneys and proxies to voteseonor otherwise act in respect of all or any
part of the deposited property.

53.3 The managers shall be entitled to exercisk gghts in what they may consider to the
best interests of the unit holders, but neither tf@agers nor the Board shall be under any
liability or responsibility in respect of the mamagent of the investment in question or in
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respect of any vote, action or consent given oeriadr not given or taken by the managers
whether in person or by proxy or power of attornagr shall they incur any liability or
responsibility by reason of any error of law or take of fact or any matter or thing done or
omitted to be done by the Board or managers ohéyblder of such proxy or power of attorney
under this Schedule.

53.4 The phrase “rights of voting” or the word “gbused in this paragraph shall be deemed
to include not only a vote at a meeting but anyseomto or approval of any arrangement, scheme
or resolution or any alteration in or abandonmehntumy rights attaching to any part of the
deposited property and the right to requisitiorjoim in a requisition to convene any meeting or
to give notice of any resolution or to circulatey atatement.

PART 13

ADVERTISING

Advertisements
54 No advertisement, circular or other documenhaf nature containing any statement with
reference to the issue price of units or the ytblekefrom or containing any invitation to buy
units shall be issued by or on behalf of the marsagetil the Board have approved the terms of
the document.

PART 14

AMENDMENT OF SECOND SCHEDULE

Amendment

55 Unless the Board certifies in writing that is @pinion such amendment is required only to
enable the provisions of this Schedule to be mamgveniently or economically managed or
otherwise to benefit the unit holders, and thdbits not prejudice the interests of the unit halder
or any of them and does not alter the fundamemtadigions or objects of the Unit Trust Account
or operate to release the Board or the managems droy responsibility to unit holders, no such
amendment shall be made without the sanction @xénaordinary resolution of a meeting of the
unit holders duly convened and held in accordarite Rart 11.

PART 15

NOTICES

Service of notice
56. The following provisions shall apply to the\deg of notices

56.1 Any notice required to be served upon a uolifldr shall be deemed to have been duly givenrit bg
post to, or left at, his or her address as appganitthe register. Any notice served by post shall
be deemed to have been served on the fifth dagwiolg that on which the letter is posted, and in
proving such service it shall be sufficient to prdhat the letter was properly addressed, stamped
and posted.

56.2 Service of a notice or document on any ongewéral joint unit holders shall be deemed effectigrvice
on the other joint unit holders.
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56.3 Any notice or document sent by post to, ot k#f the registered address of a unit holder shall
notwithstanding that such unit holder is dead @oiwent and whether or not the Board or the
managers have notice of his or her death or insolvée deemed to have been duly served and
such service shall be deemed a sufficient seruicallopersons interested (whether jointly with,
or as claiming though or under him or her, in th@& concerned.

THIRD SCHEDULE (SECTION 16(3))
PROVISIONSAPPLICABLE TO THEADMINISTRATION OF THE FUND

Application of Fund
1. Moneys in the Fund shall be applied to the psepaeferred to in section 12 and to the

cost of administering the Fund.
Financial year of Fund
2. The financial year of the Fund shall be the queiof twelve months ending on the 31st
December each year.
Financial Management of the Fund

3.(1) All monies received on behalf of the Fundlisha paid into a banking account and no
money shall be withdrawn therefrom except by me#nsheques signed by such people as are
authorised by the Board.

(2) Any part of the Fund not immediately required the purpose of the fund may be
invested in such manner as the Board may determine.
Books of account and audit of Fund
4.(1) The Board shall ensure that—

(a) proper accounts and other records relatingetbeare kept in relation to all the financial
transactions of the Fund; and

(b) in respect of each financial year—

(i) a balance-sheet; and

(i) a statement of the transactions referred tparagraph (a);
are prepared without undue delay.

(2) The accounts of the Fund shall be audited byGbmptroller and Auditor-General, who
shall have all the powers conferred upon him or dwether by section 9 of the Audit and
Exchequer Act Chapter 22:03] as though the assets of the Fund were public ggone State
property and persons employed by the Authority veenployees of the State.
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FOURTH SCHEDULE (SECTION 16)
NATIONAL INDIGENISATION AND ECONOMIC EMPOWERMENTCHARTER

Paragraph

1. Principles of the Charter

2. Objectives of the Charter

3. Code of ethics.

4. Monitoring and evaluation mechanisms.

Principles of the Charter
1. This Charter shall be premised on the followfimgdamental principles:
(a) good corporate governance;

(b) development of a highly competitive, sustaieahd industrialised economy benefiting from
the country’s endowments including its natural teses;

(c) equal opportunities for all, including gendensitive ownership and participation in the
economy by indigenous Zimbabweans;

(d) accelerated rural development;
(e) development and utilisation of modern sciemmétachnology; and
(f) sustainable natural resource utilisation.

Objectives of the Charter

2. The objectives of the National Empowerment Ghate to:
(a) promote ethical business conduct;
(b) promote equitable access to the wealth of toa@my by the indigenous Zimbabweans;
(c) enhance employee and management stakehold@mdhiginess;
(d) promote the use of local raw materials andevalddition in economic activities;
(e) promote local research and development;
(f) promote technology transfer;
(9) utilise indigenous knowledge systems;

(h) nurture and develop a skills base for the emionoempowerment of indigenous
Zimbabweans; and

(i) provide a generic framework for the developmefrdector-specific charters.

Code of Ethics

3. In order to achieve the objectives stated abaWetakeholders undertake to abide by the
following:

Cor porate Gover nance

(@) All businesses that are companies are committedood corporate governance, which
incorporates the following elements: regular Boartketings, representation of
shareholders’ interests on the Board, appointmeappropriately qualified persons as
members of the Board, the setting by the Boardtifies and processes to govern its
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operations, the compliance by the Board with bestiness and other practices, and regular
reporting by the Board to its shareholders;

(b) all businesses must encourage employee/managepsaticipation in decision-making
through such expedients as employee share ownesgltipmes or trusts and/or
management buy-ins;

Behavioural Responsibility

(@) All businesses shall ensure that principlesfaifness, honesty, sincerity, transparency,
accountability, efficiency, commitment, professitism, confidentiality, integrity,
respect and networking apply in their operationsairmanner that maintains the
corporate reputation of the business locally andrivationally, thereby protecting the
country’'s image.

(b) In particular, all businesses shall seek adagnomic return for their investment and for the
supply of the their goods and services and shalltake unfair advantage of their
customers through unfair or exploitative pricinggtices.

Production Responsibility

(a) all businesses have an obligation to producenamufacture goods that meet national and
international standards;

(b) all business operations shall be conducteddt-effective manner;

(c) businesses shall, to the extent possiblesatitbcally available resources and promote value
addition;

(d) businesses shall utilise indigenous knowledgstesns, and promote local research and
development as well as promote technology transfer;

Employment Responsibility

All businesses shall subscribe to equal employrappbrtunities for all.
Safety and Health Responsibility

All businesses shall create a safe and healthyingenvironment for their employees.
Environmental Responsibility

All businesses shall protect the environment inclwhthey operate in order to ensure
sustainable development.

L egal Responsibility

Businesses shall, in their operations, abide byldhes, rules and regulations governing the
country’s economy.

Social Responsibility
All businesses should contribute socially to theowunities they serve.
Monitoring and Evaluation

4.(1) Databases for monitoring and evaluation pseposhall be maintained and regularly
updated within Government and sector levels.

(2) The Secretary shall prepare an Annual Repocoompliance and non-compliance with the
Charter, for consideration by the Minister.



