THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
This Circular is neither a prospectus nor an invitation to the public to subscribe for shares in Willdale Limited (“Willdale’’ or “the
Company”), but is a document issued, in compliance with the Zimbabwe Stock Exchange (“ZSE”) Listing Requirements, to
inform Willdale Shareholders of the proposed disposal of 190.1 hectares of forming part of Swanwick of Teneriffe of Kinavarra
whose basis, rationale and terms and conditions are more fully set out in this Circular.
Action required:
•
Shareholders are invited to attend the Extraordinary General Meeting (“EGM”) convened by the EGM Notice contained
herein;
•
Shareholders who are unable to attend the EGM, but wish to be represented thereat should complete and sign the Proxy
th
Form included in Appendix III of this Circular and return to the Company Secretary by 1100 hours on Wednesday 24
May 2017;
•
Shareholders may attend the EGM in person, notwithstanding the completion and return of the Proxy Form;
•
If you are in any doubt as to the action you should take, please consult your stockbroker, banker, accountant or other
professional advisor immediately; and
•
If you no longer hold any shares in Willdale, you should send this Circular, as soon as possible, to the stockbroker, bank or
other agent through whom the sale of your shareholding in Willdale was executed for onward delivery to the purchaser or
transferee of your shares.

(A public company incorporated in the Republic of Zimbabwe under company registration number 297/59)

CIRCULAR TO SHAREHOLDERS
REGARDING THE PROPOSED DISPOSAL OF 190.1 HECTARES OF UNDEVELOPED LAND CURRENTLY OWNED BY
WILLDALE LIMITED AND INCORPORATING:A Notice to convene an EGM of the Members of Willdale, to be held in the Boardroom, Willdale Administration Block, Teneriffe,
19.5km peg Lomagundi Road, Mount Hampden on Friday 26th May 2017 at 1100 hours, which notice was published on Thursday
th
4 May 2017 in accordance with the requisite provisions of the ZSE Listing Requirements and the Companies Act [Chapter 24:03],
and is set out at the end of this document. Shareholders who are unable to attend the EGM, but wish to be represented thereat,
are asked to complete and return the attached Form of Proxy in accordance with the instructions printed thereon, as soon as
possible, but not later than forty-eight hours (48 hours) before the time of the EGM.
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Definitions
In this Circular the following definitions apply, unless otherwise stated or the context indicates otherwise, the words in
the first column have the meanings stated opposite them in the second column. Words in the singular shall include the
plural and vice versa, and words importing natural persons shall include juristic persons, whether corporate or
incorporate and vice versa, and all monetary values unless expressly stated otherwise are in United States dollars and
cents.
‘Articles’

The Articles of Association of Willdale Limited.

‘Board’ or ‘Directors’

The Board of Directors of Willdale Limited.

‘Willdale’ or ‘the Company’

Willdale Limited, a public company incorporated in Zimbabwe whose ordinary shares and
preference shares are listed on the ZSE.

‘Circular’

This Circular to Willdale Shareholders which sets out the details of the proposed disposal of
190.1 hectares of land known as Swanwick of Teneriffe of Kinavarra plus all notices, letters
and appendices relating to the Transaction.

‘Companies Act’

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

‘EGM’

The Extraordinary General Meeting of Willdale Shareholders to be held in the Boardroom,
Willdale Administration Block, Teneriffe Factory, 19.5km peg Lomagundi Road, Mount
Hampden, Harare on Friday 26th May 2017 at 1100 hours, for purposes of considering the
proposed disposal of 190.1ha of undeveloped land currently owned by the Company.

‘EY’

Ernst & Young Chartered Accountants (Zimbabwe), Independent Auditors and Reporting
Accountants to Willdale.

‘Form of Proxy’

The form accompanying this Circular, which provides for Willdale Shareholders to appoint a
proxy to attend the EGM and vote on their behalf on the proposed resolutions.

‘Government’

The Government of the Republic of Zimbabwe.

‘Intellego’

Intellego Investment Consultants (Private) Limited, trading as Intellego Advisory Services, the
financial advisors to the proposed transaction

‘MMC’

MMC Stockbrokers (Private) Limited, the sponsoring brokers for the proposed Transaction.

‘NAV’

Net Asset Value.

‘Property World’

Property World (Private) Limited, registered independent property valuers who provided an
independent valuation of the piece of land subject to this transaction.

‘Shareholders’ or ‘Members’

Holders of Willdale Limited ordinary shares.

‘Transaction’

The disposal of 190.1 hectares of undeveloped land owned by the Company in Mt Hampden,
known as Swanwick of Teneriffe of Kinavarra by Willdale, in terms of this Circular.

‘US cents’

United States cents, an allowable trading currency decimal under the prevailing multi-currency
trading system in Zimbabwe.

‘US$’

The United States dollar, an allowable trading currency under the prevailing multi-currency
trading system in Zimbabwe.

‘ZSE’

The Zimbabwe Stock Exchange where Willdale’s ordinary shares are listed and traded.
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Salient information and important dates
This summary presents the salient information in relation to the Transaction, the detailed terms and conditions of
which are more fully set out in this Circular. Accordingly, this Circular should be read in its entirety for a full
appreciation of the rationale and the implications of the Transaction, as well as with regard to determining the
actions required to be taken by Shareholders.
Extraordinary General Meeting
To approve the proposed disposal of 190.1 ha of undeveloped land, Willdale Shareholders are being asked to
attend the EGM of the Company to be held in the Boardroom, Willdale Administration Block, Teneriffe Factory,
19.5km peg, Lomagundi Road, Mount Hampden, Harare at 1100 hours on Friday 26th May 2017. The meeting has
been convened by the EGM Notice dated 4 May 2017 to pass specific resolutions as set out in Appendix VII of this
Circular.
Important Dates relating to the Transaction
Event

Date

Abridged Circular to shareholders and Notice published

4 May 2017

Willdale Circular distributed to Shareholders

4 May 2017

Last day of lodging Forms of Proxy for the EGM (at 1100 hours)

24 May 2017

Willdale EGM (at 1100 hours)

26 May 2017

Publication of EGM resolution results

29 May 2017

Notes:
1. The dates stated above are subject to change at the discretion of the Directors of the company. Any such
change will be communicated through the Zimbabwean press.
2. All times given in this Circular are local times as reckoned in Zimbabwe.
The Proposed Transaction
Subject to Shareholder approval, the Board is proposing to dispose of undeveloped land measuring 190.1 hectares
owned by the Company in Mt Hampden, forming part of Swanwick of Teneriffe of Kinavarra for a minimum
consideration of US$2.50 per square meter or total consideration of at least US$4.75 million. The land proposed for
disposal does not contain any clay reserves hence is otherwise not useful to the core business of the Company.
Following the announcement by the central Government of its intention to relocate the administrative capital to Mt
Hampden, the Company has been receiving a number of enquiries from developers and housing cooperatives and
is confident that a price above the indicated minimum valuation will be attained. The Board has thus seen this as
an opportunity to dispose of the land and use the proceeds to expunge a substantial portion of the Company’s fixed
obligations, including overdue loans and accumulated preference share dividends.
Shareholders will be advised, through a notice in the Press, once an agreement has been reached with a
purchaser and the terms of such an agreement.

Effects of the proposed Transaction
The Transaction has no effect on the share capital structure of the Company and the current 1,778,001,428 issued
ordinary shares of Willdale will remain the same post the Transaction. The Transaction will however impact on the
NAV of the Company as illustrated in the table below:
Effects on NAV

US$

NAV per share US$

NAV as at 30 September 2016

13,202,889

0.007

Pro forma balances as at 30 September 2016

15,574,640

0.009

The disposal of the asset will reduce the carrying amount of the land on the balance sheet of the Company by
US$2,832,490 whilst reducing debt and/or increasing cash balances by at least US$4,752,500
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Chairman’s Letter to Shareholders
Dear Shareholders,

1.

Background
As Shareholders may be aware, your Company’s performance since the dollarization of the economy in
2009 has been adversely affected by inadequate capitalization that resulted in low production volumes, high
cost of production and loss of business to emerging competition. In an effort to respond to these challenges,
the Company successfully raised US$3,225,000 through a renounceable rights offer of redeemable,
cumulative 10% preference shares in 2014. The amount raised was primarily used to replace and refurbish
plant and machinery resulting in production capacity increasing from 6 million bricks per month to 10 million
bricks per month. However, the recent liquidity challenges facing the economy have resulted in a downturn in
construction activity with capacity utilization declining from 70% in 2015 to 55% in 2016.
The resultant reduced levels of profitability exerted a strain on working capital, leading to the Company
failing to meet its debt obligations. To compound matters, the interest burden and penalty charges
associated with the overdue debt have been further suffocating the Company, severely affecting its
operations. Owing to the cash-flow challenges, the company has not been able to service interest on the
preference shares since they were issued.
The Company currently owns over 514 hectares of land near its factory in Mount Hampden, in the outskirts
of Harare along Lomagundi Road. The land was primarily acquired for its clay content which is used for
manufacturing bricks. However, the part of the land which the Company intends to dispose does not contain
the requisite clay soils suitable for brick manufacturing. Over the years the company has been holding on to
the land as idle farmland as there was no-one interested in acquiring it. However, the recent announcement
by the Government of its intended move to relocate the administrative capital city and Parliament to Mount
Hampden, has ignited demand for residential land in the area and thus presented the Company with an
opportunity to dispose of land which was otherwise idle.
The Company has been approached by and commenced discussions and negotiations with developers and
housing cooperatives wishing to acquire the land for housing development. The Company then engaged an
independent valuator, Property World, who indicated an approximate value of US$4.75 million for the land.
Discussions with potential developers and housing cooperatives who have expressed an interest in
purchasing the land have indicated that a figure higher than the indicated value can be attained. The Board
of Directors has now set this valuation amount as the minimum consideration that could be accepted in the
negotiations with potential buyers. The Company will then enter into a binding agreement with the buyer
offering the best possible terms and conditions, subject to the set minimum.
The proceeds from the disposal will then go towards expunging the Company’s interest bearing debt,
overdue preference share dividends, partial redemption of the preference shares as well as meet working
capital requirements. This will significantly reduce the debt burden for the Company and position it to grow
and fully exploit emerging opportunities in the market in the face of stiff competition.

2.

The proposed Transaction
In light of the foregoing, the Board is proposing to dispose of 190.1 hectares of idle land that it currently owns
being a portion of Swanwick of Teneriffe of Kinavarra. The land is located in Mount Hampden adjacent to the
land currently being utilized by the Company for mining clay used for manufacturing bricks.
Whilst negotiations with potential buyers are still in progress, the Directors are proposing a minimum selling
price of US$2.50 per square meter which gives total gross consideration of at least US$4,750,000. This is
based on an independent valuation of the land performed by a professional property valuator, Property
World. Shareholder approval is therefore sought to give directors the authority to identify and finalise
negotiations with a potential buyer giving the best deal to the Company subject to the floor price set. Conclusion
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of property transactions, especially given the fluid economic environment, can be so time-sensitive that it may
not be practical for the Directors to go back and seek Shareholder approvals before concluding a transaction.
Shareholders will, however, be advised by way of a Notice in the Press once an agreement that meets the
minimum conditions set have been reached with a potential buyer.
The proceeds from the disposal are primarily earmarked for extinguishing the company’s interest-bearing
obligations as detailed in Section 3.2 below.

3.

Rationale for the proposed Transaction
The commercial decision made by the Board to dispose of the 190.1 ha of land is intended to achieve the twin
objectives of unlocking value in the land that was otherwise idle as well as reducing the company’s debt
burden:

3.1

Unlocking value
The land subject to disposal had been hitherto considered idle, with a value of US$2,8 million in the books of
the Company. The Company has always valued the clay-producing land on the basis of its ability to generate
future revenues for the Company. As such, the possibility of selling the land presents an opportunity to unlock
shareholder value and realise the potential upside that was therein concealed.

3.2

Reducing the debt burden
The proceeds from the disposal are intended to be first applied towards extinguishing a significant portion of
the Company’s obligations (depending on the amount raised), in accordance to the priority list set out below;

Priority 1

Priority 2

Priority 3

3.3

Amount

Nature of Obligation

US$2,686164

Interest-bearing bank loan and overdraft owed to CBZ Bank Limited. The loan
has been accruing interest of 10% per annum. The company has been incurring
penalty interest charges on the capital portion that is due but remains unpaid.

US$863,283

Accumulated but unpaid Preference Share dividends. The dividends have been
accumulating since 2014 when the preference shares were issued and the
Company did not have capacity to meet the semi-annual preference dividend
obligations.

US$3,255,000

Redemption of Preference Shares. The Company issued 10% redeemable
cumulative Preference Shares in 2014 through a rights issue to shareholders.
The preference shares are redeemable from this year (Year 3) to Year 5 and
subject to agreement with the holders of the preference shares, the Company
intends to redeem them in a phased manner in order to reduce fixed obligations
on the Company.

Boost working capital
Any excess left after paying off the obligations set out in Section 3.2 will be used for working capital purposes.
This will help enhance the capacity of the Company to gain market share in the face of a shrinking market.

4.

Conditions precedent
The proposed Transaction is subject to the following conditions precedent:
•
•

5.

Obtaining a sub-division permit from the local authorities in terms of Section 39 of the Regional Town
and Country Planning Act.
Approval by the Members of Willdale at the EGM to be held on Friday 26 May 2017 in terms of the
EGM Notice in Appendix VI;

Regulatory issues
The Listings Committee of the ZSE granted approval for the publication of the Abridged Circular, EGM Notice
and the distribution to Shareholders of this Circular in respect of the proposed Transaction.

6.

Summary information on Willdale
An overview of the business operations of Willdale, together with statutory information required in terms of
the Companies Act [Chapter 24:03], is set out in Appendix I to this Circular.
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7.

Effects of the Transaction

7.1

Effects on share capital and shareholding

The Transaction entails the disposal of 190.1 ha of undeveloped land of which the proceeds will be deployed
towards retiring debt and possibly preference shares issued by the Company. Accordingly, the Transaction
may impact the share capital structure of the Company through reducing or retiring the entire issued
preference share capital. However, the ordinary shareholding structure of the Company will remain
unchanged. The impact on the share capital structure of the Company, assuming all the preference shares
are redeemed consequent to the Transaction, is as shown in the table below:
Share capital structure
Before the Transaction
Ordinary Share Capital of US$0.00005
each

After the Transaction

Number

Nominal share
capital US$

Number

Nominal share
capital US$

Issued ordinary shares

1,778,001,428

88,900.07

1,778,001,428

88,900.07

Unissued ordinary shares

1,221,998,572

61,099.93

1,221,998,572

61,099.93

Authorized ordinary shares

3,000,000,000

150,000

3,000,000,000

150,000

Number

Nominal share
capital US$

Number

Nominal share
capital US$

3,255,000

326

Nil

Nil

Nil

Nil

Nil

Nil

3,255,000

326

Nil

Nil

Preference Share capital of US$0.001
each
Issued 10% redeemable convertible
preference shares
Unissued 10% redeemable convertible
preference shares
Authorized 10% redeemable convertible
preference shares

Willdale shareholding structure
As at 25 April 2017, being the last practicable date prior to the publication of this Circular, Willdale had
1,778,001,428 (one billion seven hundred and seventy-eight million and one thousand four hundred and
twenty-eight) issued ordinary shares and its top 10 Shareholders were as follows:
Top 10 Shareholders of Willdale Limited

SHAREHOLDER NAME

PERCENTAGE OF TOTAL
ISSUED SHARES

1

DAHAW TRADING (PRIVATE) LIMITED

703,274,220

39.55%

2

RANUS INVESTMENTS (PRIVATE) LIMITED

402,617,371

22.64%

3

OLD MUTUAL LIFE ASSURANCE COMPANY

273,077,567

15.36%

4

TURNER, ROY

54,570,989

3.07%

5

KAMBA, THOMPSON

21,137,180

1.19%

6

NATIONAL SOCIAL SECURITY AUTHORITY

20,342,853

1.14%

7

NYARADZO FUNERAL SERVICES

19,701,600

1.11%

8

WORKERS COMPENSATION INSURANCE

13,709,153

0.77%

9

WILHELM HENRY ALFRED HANS-ALBERT KUHLMANN

12,000,000

0.67%

10

DRAWCARD ENTERPRISES (PVT) LTD

11,989,036

0.67%

1,532,419,969

86.17%

255,581,459

13.83%

1,778,001,428

100.00%

TOTAL HOLDING OF TOP 10 SHAREHOLDERS

TOTAL REMAINING SHAREHOLDERS
TOTAL ISSUED SHARES

7.2

TOTAL
HOLDING

Financial impact
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The effects of the Transaction on the NAV and the financial position of the Company are set out below:
7.2.1

Effects on NAV
Effects on NAV

US$

NAV per share US$

NAV as at 30 September 2016

13,202,889

0.007

Pro forma balances as at 30 September 2016

15,574,640

0.009

The disposal of the asset will reduce the carrying amount of the land on the balance sheet of the Company by
US$2,832,490 whilst reducing debt and/or increasing cash balances by at least US$4,752,500

7.2.2

Effects on financial position
The pro-forma financial position of Willdale as at 30 September 2016, is set out in the Accountant’s Report in
Appendix V to this Circular together with the abridged historical financial information of the Company.
Shareholders’ attention is drawn to the fact that the financial statements provided are older than the six
months stipulated by the Zimbabwe Stock Exchange listing requirements. The directors are, however, of the
view that this is unlikely to have an impact on the transaction.

8.

Costs of the Transaction
The expenses of the Transaction amount to approximately US$40,000 and they relate to various expenses
which include legal, advisory, professional and regulatory fees as well as advertising, printing and postage
charges.

9.

Future prospects of Willdale
Whilst the performance of the Company is currently constrained by the downturn in the economy, the Directors
are confident that it is well positioned for any recovery in the economy and resultant upturn in construction activity.
The increased capacity and strong financial position puts the Company in a strong position going forward.
It is anticipated that the construction industry would be among the first to benefit should the fortunes of the
economy change for the better. As such, demand for bricks is likely to rise significantly as construction
activity and rehabilitation of infrastructure gets priority. The Company has positioned itself to exploit these
huge opportunities in construction and property development. Government statistics indicate that the nation
has a housing backlog of at least 2 million houses while the City of Harare alone has a housing backlog
estimated at about 500,000 houses.
Notwithstanding competition from cheaper quality bricks, the Company has retained a strong market
positioning associated with quality. Recent damages to infrastructure associated with excessive rains and
flooding have also impressed on the public the need for stronger quality building materials, including bricks,
that can withstand any such disasters.
A debt-free Willdale with a healthy and liquid balance sheet should be able to capitalize on all these
opportunities as it already has the requisite capacity to supply the market.

10. Working capital adequacy statement
The Directors are of the opinion that the financial resources available to the Company after the Transaction
will be adequate to meet the working capital needs of the Company for the foreseeable future.

11. Dividend policy
Articles 125 and 126 of the Company’s Articles of Association state that “the directors may from time to time
declare and pay to the members such dividends and interim dividends as appear to the directors to be justified
by the profits of the company”. The Directors’ stated intention has been to adopt a dividend policy of 4 times
cover once the preference shares have been fully redeemed or provided for.
It is also a condition of the Preference Stock issued by the Company that no dividends shall be paid upon any
class of capital stock/shares unless the holders of the Company’s Preference Shares have been paid the
dividends to which they are entitled including any accumulated dividends. As such, no ordinary share
dividends will be declared by the company until such outstanding dividends to preference shareholders have
been fully paid. The Preference Share Deed is available for inspection at the Company’s registered office.
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Furthermore, Willdale Limited management is not authorised to repay preference shareholders or declare a
dividend for ordinary shareholders until senior debt obligations are settled as stipulated in the CBZ Bank
facility agreement.
As such, paying off the CBZ Bank facility as well as the accumulated preference dividends will put the
Company in a position to declare an ordinary dividend should the Directors consider it prudent to do so.

12. Experts’ consents
Intellego, MMC, Property World, EY, Gill, Godlonton & Gerrans, and First Transfer Secretaries have given,
and have not withdrawn, their consents to the issue of this Circular with the inclusion of their logos, names
and reports in the forms and contexts in which they appear.

13. Documents available for inspection
The following documents, or certified copies thereof, will be made available for inspection at the registered
offices of Willdale, at 19.5km peg Lomagundi Road, Mt Hampden, Harare, during normal business hours, on
week days until the date of the EGM.
• The Memorandum and Articles of Association for Willdale;
• The audited financial statements of Willdale for the years ended 30 September 2012, 2013, 2014, 2015
and 2016;
• The original signed copy of this Circular to Shareholders;
• The ZSE approval letter for the distribution of the Circular to Shareholders;
• The Preference Shares Term Sheet
• The Facility Letter from CBZ Bank Limited
• The independent professional property valuation of the Swanwick of Teneriffe of Kinavarra land;
• The Accountant’s Reports on the historical and pro forma financial information of Willdale; and
• The experts’ consents.

14. Directors’ recommendations
The Directors of Willdale have considered the terms of the Transaction and are unanimously of the opinion
that they are in the best interests of Shareholders. Accordingly, the Directors recommend that Shareholders
vote in favor of the resolutions giving effect to the Transaction. The Directors will collectively vote in favor of
the resolutions to approve the Transaction at the EGM in respect of their own shareholdings.

Yours faithfully
For and on behalf of the Board of Willdale Limited

Signed on original

A. Jongwe
Chairman
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15. Directors responsibility statement
The Directors of Willdale, whose profiles are set out in section A1.2 Of Appendix I of this Document,
collectively and individually accept full responsibility for the accuracy of the information provided in this
Circular and certify that, to the best of their knowledge and belief, there are no other facts the omission of
which make any statement in this Circular false or misleading, that they have made all reasonable inquiries
to ascertain such facts (where applicable), and that this Circular contains all information required by law.
Signed on 2 May 2017 by the Directors:
Director’s name

Position

Signature

A.C. Jongwe

Chairman

(Signed on original)

N. Matonda*

Chief Executive Officer

(Signed on original)

M. Munginga*

Finance Director

(Signed on original)

M.G. Revanowako

Non-Executive Director

(Signed on original)

C.A. Chigora

Non-Executive Director

(Signed on original)

M.A. Gumbie

Non-Executive Director

(Signed on original)

C. Makoni

Non-Executive Director

(Signed on original)

U. Duske

Non-Executive Director

(Signed on original)
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Part II: Appendices
Appendix I: Information on Willdale Limited
A1.1 COMPANY BACKGROUND

Willdale is a leading manufacturer of world-class bricks in Zimbabwe and has been a central player in the
Zimbabwean construction industry since 1957. Following a demerger from Mashonaland Holdings Limited in
March 2003, Willdale Limited was listed on the ZSE becoming the first and only brick company to be listed
on the platform.
Over the years Willdale’s bricks have been used in various projects most of which are important buildings in
Zimbabwe such as the Reserve Bank of Zimbabwe, Meikles Hotel, and Chitungwiza Hospital amongst
others. This has seen Willdale becoming one of the largest brick supplying company on the local market.
Willdale is also active within the business communities and has forged several partnerships, alliances and
memberships. These business associations include the following;
•
•
•

The Clay Brick Association of Zimbabwe;
Member of Construction Industry Federation of Zimbabwe;
Accredited by Standards Association of Zimbabwe;

Willdale’s product portfolio consists mainly of various types of bricks such as face bricks, common bricks,
pavers and window-cills amongst others. The company also provides brick transportation service through
Willdale Transport Services (Pvt) Ltd, an initiative to enhance the company’s competitiveness.
A1.2 DIRECTORS’ PROFILES AND INTERESTS

A1.2.1 Willdale Directors
Set out below are the brief profiles of the Directors of Willdale:
Mr. A.C. Jongwe – Chairman
A chartered accountant by profession, Alex holds a Bachelors Degree in Accounting from the University of
Zimbabwe. He went on to train as a Chartered Accountant with KPMG and qualified in 1988. He is also a
holder of an MBA which he completed in 1994. Mr. Jongwe joined Standard Chartered Bank in 1993 where
he worked as the Finance Director until 1998. He then joined Barclays Bank in 1998 and became the
Managing Director from 2000 to 2004. Currently, he is the Group Managing Director of Accolade Holdings
based in Zimbabwe and wholly owned by his family through The Rolex Trust. He is also the chairman of
Ariston Holdings Limited and a non-executive director for several companies in Zimbabwe.
Mr. N. Matonda – Chief Executive Officer
Nyasha holds a Bachelor’s degree in electrical engineering and a Masters Degree of Business Leadership
degree from the University of South Africa (UNISA). He joined the company in June 2014 having gained vast
engineering and business management experience from several companies including PG Industries,
Powerspeed and G&W Minerals (part of the IDC Group) where he was General Manager. Nyasha is
responsible for implementing the overall strategy of the company.
Mr. M. Munginga – Finance Director
An accountant by profession, Mavuto holds a Bachelors Degree in Accounting and a Masters of Business
Administration degree from the University of Zimbabwe. He is a fellow of the Association of Chartered
Certified Accountants (FCCA) and an associate member of the Institute of Chartered Secretaries and
Administrators (ACIS). He has over 15 years senior level experience in accounting and financial
management gained in the manufacturing, publishing and telecommunications industries. He has previously
worked for companies such as Apex Corporation, Associated Newspapers, Philips Electrical and Chubb
Union Zimbabwe.
Mrs. M. G. Revanowako – Non-Executive Director
Mary is a holder of a Masters degree in Strategic Management and a BSc in Management & Entrepreneurial
Development. She also holds a Diploma in Business Studies from (ICM. UK). Mary is currently the
Operations Director of Conview Energy responsible for strategy formulation. She has worked in the energy
sectors and life assurance. She has over 25 years of experience in financial services and administration.
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Mr. G.A. Chigora – Non-Executive Director
A Chartered Secretary by profession, George completed his CIS in June 1993 then obtained a Masters in
Business Administration in 1995 from the University of Stirling in Scotland, United Kingdom. He currently
runs his own retail business, Extensive Investments (Pvt) Ltd in Raffingora. He has over 25 years of
experience in accounting and financial management. He previously worked for ZIMDEF, Zimbabwe Iron and
Steel Company, TeleAccess as well as ZUPCO. He currently sits on boards of several companies as a nonexecutive director.
Mr. M.A. Gumbie – Non-Executive Director
Munesu is a Mechanical Engineer by profession who obtained a Bachelors degree in Mechanical
Engineering in 1984 and then completed his Masters in Manufacturing Systems and Operations
Management in 2001. He is a professional member of the Zimbabwe Institution of Engineers. Munesu
worked as Plant Engineer at Zimboard, Turnall as well as at PG Manufacturing. At present, he is the
Executive Director of Istron Engineering (a forklift hire and mechanical/maintenance engineering consultancy
firm) which he formed.
Mr. C. Makoni – Non-Executive Director
Cleophas is an accountant by profession. He holds a Bachelor of Accountancy (Honours) and a Masters of
Business Leadership from University of South Africa. He also holds F.C.I.S and A.C. M. A qualifications.
Currently, he is the Chief Executive Officer of Imex Tyres. Cleophas has also worked for TM Supermarkets,
National Tyre Services, Allied Timbers and Willowvale Mazda Motor Industries. He is also a Non –Executive
Director at ZB Building Society, ZB Life and SAfAIDS.
Mr. U. Duske – Non-Executive Director
Udo is an executive director of Scotia Holdings Limited and non-executive director of several other
companies in Zimbabwe. He has many years of experience in engineering and civil works.
A1.2.2 The Directors’ interests
At the last practicable date, being 21 March 2017, the direct and indirect interests of the Directors of Willdale
and their immediate families were as follows:
Director’s name

Direct shareholding

Indirect shareholding

Total

Mr. A.C. Jongwe

-

-

-

Mr. N. Matonda*

-

-

-

1,000,000

-

1,000,000

Mrs. M.G. Revanowako

-

-

-

Mr. C.A. Chigora

-

-

-

Mr. M.A. Gumbie

-

-

-

Mr. C. Makoni

-

-

-

Mr. U. Duske

-

10,219,439

10,219,439

1,000,000

10,219,439

11,219,439

Mr. M. Munginga*

Total

*Executive
A1.2.3 Other interests
Except as disclosed in this Circular, none of the Directors of Willdale nor any member of their immediate
families, nor any person acting in concert with the Directors of Willdale, control or is interested, beneficially or
otherwise, in any Willdale shares or in any securities convertible to rights to subscribe for Willdale shares.
A1.2.4 Corporate governance
Willdale is committed to principles of transparency, accountability, and integrity in its dealings with
stakeholders. The Board is responsible for managing and controlling the affairs of the Company in the
interest of these stakeholders. This is achieved through the establishment of appropriate reporting and
control structures.
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Statement of commitment
The Board promotes and supports high standards of corporate governance. Willdale subscribes to a
governance system whereby ethics and integrity set the standards for compliance. It adapts its structures
and processes to facilitate effective leadership, sustainability and corporate citizenship to reflect national and
international corporate governance standards, developments and best practice.
The Board and its functions
The Board comprises of 7 Non-Executive Directors and 2 Executive Directors. The Directors are appointed
on the basis of their skills, experience and the value of the input that they bring to the Company. In line with
good corporate governance, the Board meets at least once every quarter to monitor the performance of the
Company. The Board remains accountable to the Shareholders and retains full accountability for the
Company’s performance. The agenda of the Board focuses more on:
• strategy;
• capital management;
• accounting policies;
• financial results and dividend policy;
• human resource development;
• ZSE requirements; and
• corporate governance.
The Board is also responsible for the relationship with, shareholders and other stakeholders in the Company.
Board Charter
The current Board charter mandates the Board to:• Determine overall objectives for the Company;
• Develop strategies to meet those objectives in conjunction with management.
• Formulate a clear and concise policy which is adhered to;
• Overview the division of the Board’s responsibilities and accountability;
• Evaluate performance of the Company Board, its committee structures and individual directors.
An annual evaluation process to review the effectiveness of the Board, its committees and individual
directors has been entrenched.
Appointment and re-election of Directors
The Board Charter contains a policy detailing the formal and transparent procedures for appointment to the
Board. The Human Resources Committee reviews the composition of the Board on a continuous basis to
ensure that the Board has the appropriate level of skills and experience in key areas such as strategy,
industry knowledge, finance, human resources, corporate governance and risk management. Consideration
of diversity in business, geographic and academic backgrounds are also taken into account, in accordance
with Willdale’s commitment to transformation.
The Articles empower the Board to appoint a director until the next AGM if a casual vacancy arises. In terms
of the Articles, at least 2 of the directors are subject to retirement by rotation at each AGM and, if put forward
for re-election, are considered for reappointment. Shareholders may also nominate Directors for election at
the AGM, in accordance with formal, prescribed procedures. All Directors are consequently appointed on an
individual basis at an AGM by a Shareholders’ resolution.
Board Committees
Established Board Committees assist the Board to effectively discharge its fiduciary role according to
specific terms of reference. The following Committees, chaired by non-Executive Directors, are in place:
a) Human Resources Committee
b) Finance and Audit Committee
c) Strategy and Operations Committee
Human Resources Committee
The Committee is composed of 3 Non-Executive Directors of the Company. The Committee is mandated to
determine the Company’s policy on remuneration of executive directors and senior management, including
individual salaries, share options and other terms of the remuneration packages. It also sets guidelines for
employees’ remuneration and reviews the performance appraisal policy and implementation. The committee
is chaired by non-executive director Mrs. M G Revanowako.
Finance and Audit Committee
The Finance and Audit Committee comprises of 2 Non-Executive Directors and the Board’s Chairman. The
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Committee ensures compliance with applicable legislation and requirements of regulatory authorities,
reviews matters related to financial and internal control, accounting policies, reporting and disclosures,
including reviews of the internal and external audit functions. The committee is chaired by non-executive
director Mr. G.A Chigora.
Strategy and Operations Committee
The Company has a Strategy and Operations Committee comprising of 5 Non-Executive Directors. The
Committee reviews the Company’s strategy and specific aspects of a technical nature as directed by the
Board. The committee reviews operations related issues and guides management on projects of a strategic
nature. The committee is chaired by a non-executive director Engineer M A Gumbie.
A1.3 SENIOR MANAGEMENT PROFILES
Mr. Nyasha Matonda – Chief executive
Refer to Directors’ profiles above.
Mr. Mavuto Munginga – Finance Director
Refer to Directors’ profiles above.
Mr. Charles Chipepera – Maintenance Manager
Charles is a seasoned brick maker who has worked for Willdale for more than 10 years. A qualified fitter and
turner, Charles is responsible for maintenance of both mobile and fixed plant to minimize down time.
Mr. Taenzana Mugambiwa – Sales and Marketing Manager
Taenzana is a Marketer by profession. He joined the company in April 2016 bringing with him more than 10
years of experience in marketing and business development. He holds a Bachelors degree in Business
Studies from the University of Zimbabwe and an MBA from Midlands State University.
Mr. Clemence Mundoma – Production Manager
Clemence joined the company in June 2013. He has previously worked for the company for over 10 years in
different capacities. Clemence is a qualified fitter and turner. He is responsible for running the entire plant
including clay preparation, extrusion and firing.
Mrs. Munozivaishe Nkomo – Human Resources Manager
Munozivaishe holds a Bachelor of Science degree in Psychology from the University of Zimbabwe and a
Human Resources Management Diploma from the Institute of People Management of Zimbabwe. She is
currently studying for an MBA with the National University of Science and Technology. Munozivaishe has
been with the company for over 8 years having started off as a graduate trainee.
Mr. Innocent Ngoma – Procurement and Stores Manager
Innocent is a member of the Chartered Institute of Purchasing and Supply. He has more than 10 years of
experience in purchasing and inventory management gained from companies such as Shamva Gold Mine
and Fresca.
Ms. Anita Masocha – Quality Assurance Manager
Anita holds a Bachelor of Science degree in Chemistry from the University of Zimbabwe and is currently
studying for an MBA with NUST. She joined the company in June 2016 from Lafarge Cement. She is
responsible for quality assurance, product development, safety, health and environmental issues of the
company.
A1.4 BORROWING POWERS

Article 89 stipulates that the Directors of Willdale may from time to time at their discretion raise or borrow or
secure the payment of any sum or sums of money for the purposes of Willdale save that the Directors shall
procure that the aggregate principal amount at any one time outstanding in respect of monies borrowed or
raised by the company and/or any of its subsidiaries (excluding monies borrowed or raised by any such
subsidiaries from any other of such subsidiary companies but including the principal amount secured by any
outstanding guarantee or security given by Willdale on any of its subsidiaries for the share capital or
indebtedness of any other company or companies whatsoever and not already included in the aggregate
amount of the monies so borrowed or raised) shall not, without the previous sanction of an ordinary
resolution by Willdale shareholders in general meeting, exceed the aggregate of Willdale’s:
i.

nominal amount of its paid up share capital for the time being; and
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ii. aggregate of amounts standing to the credit of all capital and revenue reserve accounts, any share

premium account and profit and loss account as set out in the latest consolidated audited balance sheet
which has been drawn up to be laid before shareholders in general meeting at the relevant time.
As at 30 September 2016, Willdale’s borrowings stood at US$6,912,273. This was within the limit of
$13,202,889 as per the Company’s Statement of Financial Position as at 30 September 2016.
A1.5 LITIGATION STATEMENT

As at the date of this Circular, the Directors confirm that neither Willdale nor any of its associates or
subsidiaries is involved in any other material litigation, dispute or arbitration proceedings which may, or which
have had, during the 12 (twelve) months preceding the date of this Circular, a significant effect on the
financial position of Willdale, nor is Willdale aware that any such material litigation, dispute or arbitration
proceedings are pending or threatened.
A1.6 SIGNIFICANT CONTRACTS
There are no material contracts that have been entered into by Willdale that are not in the ordinary course of
business, during the 2 (two) years immediately preceding the date of this Circular. All the business and
transactions of the Company are conducted on an arms-length basis.
A1.7 FINANCIAL INFORMATION ON WILLDALE
The financial information of Willdale for the and for the audited years ended 30 September 2011 to 2016 is
set out in the in Appendix IV.
A1.8 PRO FORMA FINANCIAL INFORMATION OF WILLDALE
The pro forma statement of financial position has been prepared to illustrate how the Transactions might
have affected the financial position of Willdale had they been effected on 30 September 2016. The pro forma
financial information is set out in Appendix III.
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Appendix II: Summary of Valuation Report for the land to be disposed
Property Description:

A certain piece of land called Swanwick of Teneriffe of Kinvara of
Subdivision B of Homefield of Mt Hampden, situate in the District of
Salisbury, measuring 190.1 hectares (469.5 acres). The land is vacant (with
no buildings) and is located along Lomagundi Road about 19km to the
West of the City Centre of Harare.

Title Deed No.

04012/95

Registered Owner

Willdale (Private) Limited

Planning Permissions:

The Land is zoned as General Industry, Open Space/Recreation and can
currently be used for agricultural and industrial purposes. An application
has since been lodged with the local authority for change of use to
Residential.

Value:

Four Million Seven Hundred and Fifty Thousand Dollars (US$4,750,000)

Date of Inspection:

7 March 2017

Valuer:

Registered Valuer: Jonathan Shaw
Institution: Real Estate Institute of Zimbabwe Membership Number 490
Firm: Property World (Private) Limited
Address: 76 Hebert Chitepo Avenue, HARARE

Basis of Valuation:

Open Market Value

Underlying assumptions
to the Valuation:

Although the property is currently used as part industrial and part
agricultural, there is potential for residential development given its
proximity to Lomagundi Road and other emerging residential property
developments such as Fairview, Sandton Park and Haydon Park.
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Appendix III: Pro-forma Statement of Financial Position of Willdale Limited

US$

PRO FORMA STATEMENT OF FINANCIAL POSITION AS AT 30 SEPTEMBER 2016
PostAudited
Unaudited PostTransaction Notes
30/09/2016
Transaction
Adjustment

ASSETS
Non-Current Assets
Property, plant and equipment

23,665,369

Other non-current assets

(2,832,490)

-

228,893
23,894,262

1

20,832,879
228,893

(2,832,490)

21,061,772

Current Assets
Inventory

-

2,616,174

Trade and other receivables

996,838

Investments

24584

Cash and Cash equivalents

68,591

Taxation receivable

2,837
3,709,024

TOTAL ASSETS

27,603,286

2,616,174
996,838
24,584
68,591
2,837
3,709,024

(2,832,490)

24,770,796

EQUITY AND LIABILITIES
Equity
Share Capital

-

88,900

Capital Reserve

7,914,204

Accumulated profits
Total Equity

(580,383)

5,199,785

2,952,134

13,202,889

2,371,751

88,900
5
2

7,333,821
8,151,919
15,574,640

Non-Current Liabilities
Deferred Taxation

4,806,238

(729,366)

6

4,076,872

Long Term borrowings

5,802,389

(3,693,711)

3

2,108,678

Finance lease liability

228,893

-

10,837,520

(4,423,077)

781,164

(781,164)

228,893
6,414,443

Current Liabilities
Short Term borrowings
Trade and other payables

2,464,491

Finance lease liability

4

-

-

2,464,491

-

217,395

99,827

Provisions

99,827

217,395

Total Liabilities

TOTAL EQUITY AND LIABILITIES

3,562,877

(781,164)

2,781,713

14,400,397

(5,204,241)

9,196,156

27,603,286

(2,832,490)

24,770,796

NOTES
1 The land carries a book value of US$2,832,490.

-

2 Profit on disposal of land of $1 920,010, less capital gains tax of $237,625 and transaction costs of $40 000
plus decrease in deferred tax liability of $729 366 and transfer from revaluation reserve of $580,393.
3 Long term bank loan of $1 905 000 and preference shares liability of $1 788 711 that will be settled using
proceeds from the sale of land. $2,108,678 of preference shares will remain unredeemed.
4 Current portion of bank loan that will be settled with proceeds from sale of land.
5 Transfer of revaluation reserve relating to land disposed of.
6 Deferred tax liability relating to land disposed of.
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Appendix IV: Historical Financial Statements of Willdale Limited
HISTORICAL STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Revenue
Operating profit / (loss)
Los s on s a l e of i nves tments
Interes t recei ved
Interes t expens e
Profi t/ (Los s ) before ta xa ti on
Ta xa ti on
Profit / (Loss) for the year
Other comprehens i ve i ncome
Income ta x on other comp i nc
Total Comprehensive income

2016

2015

2014

2013

2012

7,761,998
383,394

8,798,243
1,197,152
703
(681,796)
516,059
(301,972)
214,087
214,087

7,033,451
(631,400)
4,187
(549,496)
(1,176,709)
245,698
(931,011)
(931,011)

6,814,259
(428,292)
(3)
70
(470,553)
(898,778)
154,293
(744,485)
10,658,860
(2,744,656)
7,169,719

5,457,961
(1,036,293)
151
(300,209)
(1,336,351)
301,679
(1,034,672)
(1,034,672)

7,950
(701,223)
(309,879)
342,004
32,125
32,125

HISTORICAL STATEMENTS OF FINANCIAL POSITION

Property, pl a nt & equi pment
Other non-current a s s ets

2016

2015

2014

2013

2012

23,665,369

24,470,352

25,108,397

24,094,103

13,170,422

253,477

Current a s s ets

-

-

-

-

3,684,440

3,285,784

3,107,557

1,537,411

1,401,876

Total Assets

27,603,286

27,756,136

28,215,954

25,631,514

14,572,298

Accounts pa ya bl e

(2,681,886)

(3,114,901)

(4,018,812)

(3,826,989)

(2,502,888)

Short term borrowi ngs

(781,164)

(1,019,058)

(707,589)

(1,924,869)

(2,623,657)

Long term borrowi ngs

(5,802,389)

(5,303,171)

(5,686,606)

(900,000)

(226,179)

Lea s e pa ya bl e

(328,720)

-

-

-

-

Deferred taxa tion

(4,806,238)

(5,148,242)

(4,846,270)

(5,091,968)

(2,501,605)

Net Assets

13,202,889

13,170,764

12,956,677

13,887,688

6,717,969

88,900

88,900

88,900

88,900

88,900

Ca pi tal res erve

7,914,204

7,914,204

18,295,665

18,295,665

10,381,461

Retai ned i nc/ Accumul a ted l os s

5,199,785

5,167,660

(5,427,888)

(4,496,877)

(3,752,392)

13,202,889

13,170,764

12,956,677

13,887,688

6,717,969

Sha re ca pi tal

Equity

HISTORICAL STATEMENTS OF CASH-FLOWS

Cash from operating activities
Ta xa ti on pa i d
Net i nteres t pa i d
Net cash from operating activities

2016

2015

2014

2013

2012

531,060

789,929

(1,013,331)

1,329,748

(684,827)

-

-

(297,086)

(294,497)

(285,220)

-

-

(470,483)

(275,958)

233,974

495,432

-1,298,551

859,265

-960,785

Inves ti ng a cti vi ti es

(107,099)

(322,607)

(1,702,034)

(753,859)

(18,586)

Fi na nci ng a cti vi ti es

(777,471)

(607,500)

1,742,182

(401,758)

76,632

Net increase/(decrease) in cash

(650,596)

(434,675)

(1,258,403)

(296,352)

(902,739)
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Appendix V: Accountants Report on the historical and pro-forma financial
information of Willdale Limited
Ernst & Young Advisory Services (Pvt) Ltd
Angwa City
Cnr Julius Nyerere Way/
Kwame Nkrumah Avenue
P.O. Box 62 or 702
Harare, Zimbabwe

Tel: +263 4 750905 / 750979
Fax: +263 4 750707 / 773842
ey.com

4 May 2017

The Directors
Willdale Limited
19.5 Km Peg
Lomagundi Road, Mount Hampden,
Zimbabwe

Dear Sirs,
REPORTING ACCOUNTANT’S REPORT ON THE UNAUDITED PRO FORMA FINANCIAL INFORMATION OF
WILLDALE LIMITED
(A public company incorporated in the Republic of Zimbabwe under company registration number 297/59
1. Introduction
The directors of Willdale Limited (“Willdale”) are proposing to dispose of undeveloped land measuring 190.1
hectares in Mt Hampden, forming part of Teneriffe of Kinavarra (or “the Land”) for a minimum consideration
of US$2.50 per square meter or total consideration of at least US$4 752 500 (four million seven hundred and
fifty two thousand five hundred United States Dollars). The land is considered non-core to the business of
Willdale and the proceeds from the sale will be used to expunge all the Company’s fixed obligations,
including overdue loans and accumulated preference share dividends.
Our report is prepared for the purposes of inclusion in the Circular to Willdale shareholders. This report is
prepared in terms of the Listing Requirements of the Zimbabwe Stock Exchange for the purpose of inclusion in
the Circular to Shareholders dated 3 May 2017 for which the directors of Willdale are solely responsible.

2. Responsibility
The directors are solely responsible for the preparation of the unaudited pro forma information to which this
independent reporting accountant’s report relates. They are also responsible for the preparation of the
information from which the unaudited financial information has been prepared. Our responsibility as
independent reporting accountants is to form an opinion on the basis used to compile the unaudited pro forma
financial information. We do not accept any responsibility for any reports previously given by us on any
financial information used in the compilation of the unaudited pro forma financial information beyond that owed
to those to whom those reports were addressed at their dates of issue.

3. Scope
Our work consisted primarily of reviewing the pro forma financial information, considering the evidence
supporting the adjustments and discussing the pro forma financial information with directors. We were not
involved in the independent examination of the underlying information.

The scope of our work included the following procedures:
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Agreed Willdale’s statement of financial position as at 30 September 2016 to the published annual
financial statements
Reviewed the pro forma journals
Agreed the arithmetic accuracy of the overall sub-totals and totals contained in the pro forma
statement of financial position.

From our enquiries of Willdale management, we understand that there have been no material subsequent
events arising which have, or that could reasonably be expected to have a material impact on the statement of
financial position as at 30 September 2016

4. Unaudited Pro forma Financial Information
The pro forma financial information has been prepared for illustrative purposes only to provide information
demonstrating how the transaction would have impacted on the financial position of Willdale had the Proposed
th
Transaction been undertaken on the 30 of September 2016. Because of its nature, the unaudited pro forma
financial information may not give a fair reflection of Willdale’s financial position going forward.
The pro forma financial information was prepared using certain assumptions made by you as disclosed in the
Circular to Shareholders. The significant assumptions are:
-

The proposed selling price of US$ 4 752 500 is based on the independent valuation report provided
by Property World on the assumption that the property has potential for residential development.
The final selling price may differ to the valuation amount on a willing buyer and willing seller basis
The profit to be realized from sale of the land amounts to US$ 2 832 490

In our opinion the adjustments are appropriate for purposes of the pro forma financial information and
consistent with Willdale’s accounting policies.

5. Distribution and Assurances
This report is prepared solely for the Directors of Willdale. Any uses that a third party makes of this report, or
any reliance or decisions made based on it, are the responsibility of such third parties. We accept no
responsibility for loss or damages, if any, suffered by any third party as a result of decisions made or actions
taken based on this report.
Because the procedures conducted by us do not constitute either an audit or a review performed in
accordance with statements of International Standards on Auditing, we do not express assurance on the fair
presentation of the pro forma financial information. Had we conducted additional procedures, or had we
performed an audit in accordance with the International Standards on Auditing, other matters might have
come to our attention that would have been reported to you.

Yours faithfully,
ERNST & YOUNG
Chartered Accountants (Zimbabwe)
Registered Public Auditor
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Ernst & Young Advisory Services (Pvt) Ltd
Angwa City
Cnr Julius Nyerere Way/
Kwame Nkrumah Avenue
P.O. Box 62 or 702
Harare, Zimbabwe

Tel: +263 4 750905 / 750979
Fax: +263 4 750707 / 773842
ey.com

4 May 2017

The Directors
Willdale Limited
19.5 Km Peg
Lomagundi Road, Mount Hampden,
Zimbabwe

Dear Sirs,
REPORTING ACCOUNTANTS REPORT ON THE HISTORICAL FINANCIAL INFORMATION OF WILLDALE LIMITED

(A public company incorporated in the Republic of Zimbabwe under company registration number 297/59

6. Introduction
The directors of Willdale Limited (“Willdale”) are proposing to dispose of undeveloped land measuring 190.1
hectares in Mt Hampden, forming part of Swanwick of Teneriffe of Kinavarra (or “the Land”) for a minimum
consideration of US$2.50 per square meter or total consideration of at least US$4 752 500 ( four million seven
hundred and fifty two thousand five hundred United States Dollars) The Land is considered non-core to the
business of Willdale and the proceeds from the sale will be used to expunge all the Company’s fixed
obligations, including overdue loans and accumulated preference share dividends.
Our report is prepared for the purposes of inclusion in the Circular to Willdale shareholders. The directors are
responsible for the preparation of the circular to which this report relates and the information contained
therein. This report is prepared in terms of the Listing Requirements of the Zimbabwe Stock Exchange for the
purpose of inclusion in the Circular to Shareholders dated 3 May 2017 for which the directors of Willdale are
solely responsible.

7. Scope of audited annual financial statements
We conducted our audits in accordance with International Standards on Auditing. Those Standards require
that we comply with ethical requirements and plan and perform that audit to obtain reasonable assurance
whether the historical financial information relating to the financial years ended 30 September 2012 to 30
September 2016 are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal controls relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as evaluating the overall presentation
of the financial statements.
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8. Prior Year Audited Financial Statements
We are the auditors of Willdale and have reported on its annual financial statements for the years ended, 30
September 2012, 30 September 2013, 30 September 2014, 30 September 2015 and 30 September 2016.

8.1

Financial Year Ended 30 September 2012

In our report we stated that Willdale’s financial statements, in all material respects gave a true and fair view of
the financial position, financial performance and cash flows of Willdale as at 30 September 2012 in
accordance with International Financial Reporting Standards. We included an emphasis of matter paragraph
noted below:
Emphasis of Matter
Without further qualifying our opinion, we draw your attention to Note 2.2, which indicates that the Company
incurred a loss of $1 034 672 during the year ended September 30, 2012 (2011:$1 081 456) and, as of that
date the Company’s current liabilities exceeded its current assets by $3 724 669 (2011:$ 2 668 782). These
conditions, along with other matters as set forth in Note 2.2, indicate the existence of a material uncertainty
that may cast significant doubt about the Company’s ability to continue as a going concern.
8.2

Financial Year Ended 30 September 2013

In our report we stated that Willdale’s financial statements, in all material respects gave a true and fair view of
the financial position, financial performance and cash flows of Willdale as at 30 September 2013 in
accordance with International Financial Reporting Standards. We included an emphasis of matter paragraph
noted below:

Emphasis of Matter
Without qualifying our opinion, we draw attention to note 2.2 in the financial statements which indicates that
the company incurred a loss of $ 744 485 (2012:$1 034 672) for the year ended 30 September 2013 and as at
that date its current liabilities exceeded current assets by $4 214 447 (2012: $3 724 669). These conditions,
along with other matters set forth in note 2.2 indicate the existence of a material uncertainty that may cast
significant doubt on the company’s ability to continue as a going concern.
8.3

Financial Year Ended 30 September 2014

Our audit opinion was issued without qualification. There was however an Emphasis of Matter with regards to
the going concern status of the Company. The following is an extract from our audit report on the annual
financial statements for the year ended 30 September 2014:
Emphasis of Matter
Without qualifying our opinion, we draw attention to note 2.2 in the financial statements which indicates that
the company incurred a loss of US$ 931 011 for the year ended 30 September 2014 and as at that date its
current liabilities exceeded current assets by US$ 1 618 845. These conditions, along with other matters set
forth in note 2.2 indicate the existence of a material uncertainty that may cast significant doubt about the ability
of the company to continue as a going concern.

8.4

Financial Year Ended 30 September 2015

Our audit opinion was issued without qualification. There was however an Emphasis of Matter with regards to
the going concern status of the Company. The following is an extract from our audit report on the annual
financial statements for the year ended 30 September 2015:
Emphasis of Matter
Without qualifying our opinion, we draw your attention to note 2.2 to the consolidated financial statements
which indicates that the Company’s current liabilities exceed its current assets by $848 175 (2014:$1 618
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844). These conditions, along with other matters as set forth in note 2.2, indicate the existence of a material
uncertainty which may cast significant doubt on the Group’s ability to continue as a going concern.

8.5

Financial Year Ended 30 September 2016

Our audit opinion was issued without qualification. There was however an Emphasis of Matter with regards to
the going concern status of the Company. The following is an extract from our audit report on the annual
financial statements for the year ended 30 September 2016:
Going concern
Without qualifying our opinion, we draw your attention to Note 2.2 to the consolidated financial statements
which indicates that the Group has recorded a net loss before tax for the year ended 30 September 2016 of
$309 879.This condition, along with other matters as set forth in Note 2.2 to the financial statements, indicate
the existence of a material uncertainty which may cast significant doubt on the Group’s ability to continue as a
going concern.

9. Scope
As the purpose of the appended financial information differs from the purpose of the financial statements
prepared for members, the appended financial information is not intended to comply with the full presentation
and disclosure requirements of the Companies Act (Chapter 24:03) and International Financial reporting
Standards. Our reporting shall not in any way constitute recommendations regarding the completion of the
transaction or the issue of the Circular to the Shareholders.

10. Exclusion of Notes and Accounting Policies
At the request of the Company, and with the approval of the ZSE, the notes to the financial statements, and
the accounting policies have been excluded from this Circular, but are available for inspection in the Annual
Reports as set as out in section 13 of this Circular.

11. Last audited financial information
Section 8 of the ZSE Listing Requirements states that if more than six months have elapsed since a
company’s last financial year end and report date, interim financial information for the last six months must be
prepared for inclusion in the accountants’ report. ZSE has however waived this requirement and approved
publication of the Circular with the latest available audited financial information being more than six months
old.

12. Distribution and Assurances
This report is prepared solely for the Directors of Willdale. Any uses that a third party makes of this report, or
any reliance or decisions made based on it, are the responsibility of such third parties. We accept no
responsibility for loss or damages, if any, suffered by any third party as a result of decisions made or actions
taken based on this report.
Yours faithfully,

ERNST & YOUNG
Chartered Accountants (Zimbabwe)
Harare
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Appendix VI: Notice of Extraordinary General Meeting of Members of Willdale
Limited
NOTICE OF EXTRAORDINARY GENERAL MEETING
‘EGM’

(A public company incorporated in Zimbabwe under Company Registration Number 297/59)

Directors: A.C Jongwe, G.A Chigora, U. Duske, M. A Gumbie, C Makoni, N. Matonda, M. Munginga, M.G Revanowako
Address: 19.5km Peg, Lomagundi Road, Mount Hampden, Harare

NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting of members of Willdale Limited (“the Company”)
will be held in the Boardroom , Willdale Administration Block, Teneriffe Factory, 19.5km peg Lomagundi Road, Mt
Hampden, Harare on Friday 26 May 2017, at 1100hours. Members will be asked to consider, and if deemed fit, to pass
with or without modification, the resolutions set out below:AS ORDINARY RESOLUTIONS:
1.

Disposal of land
“That, the Company be and is hereby authorized, in terms of Article 91 of the Company’s Articles of Association and the
Zimbabwe Stock Exchange Listing Requirements, to dispose of 190.1ha of undeveloped land forming part of Swanwick
of Teneriffe of Kinvarra that is currently owned by the company, for a minimum consideration of US$4.75 million for the
purposes of settling fixed debt obligations.”

2.

Directors’ authority to give effect to the above resolutions
“That the Directors of the Company be and are hereby authorized to do any and all such things as may generally be
required or necessary to give effect to the above Resolution.”

BY ORDER OF THE BOARD

4 May 2017

Mavuto Munginga
Company
Secretary
Registered Office:
Tenerife Factory
19.5 Km Peg
Lomagundi Road
Mount Hampden

First Transfer Secretaries (Private) Limited
1 Armagh Avenue
Corner Armagh Avenue and McChlery Avenue
Eastlea,
Harare
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Appendix VII: Notes to the form of proxy
INSTRUCTIONS FOR SIGNING AND LODGING THIS FORM OF PROXY
1.

A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the
space provided, with or without deleting “the Chairman of the EGM”, but any such deletion must be initialed by the
shareholder. The person whose name appears first on the form of proxy will, unless his/her name has been deleted, be
entitled to act as proxy to the exclusion of those whose names follow.

2.

A shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable
by that shareholder in the appropriate space/s provided as well as by means of a cross whether the shareholder wishes
to vote, for, against or abstain from the resolutions. Failure to comply with the above will be deemed to authorize the
proxy to vote or abstain from voting at the EGM as he/she deems fit in respect of the entire shareholder’s votes
exercisable threat.

A shareholder or his/her proxy is not obliged to use all the votes exercisable by the shareholder or

by his/her proxy, or cast them in the same way.
3.

A deletion of any printed matter and the completion of any blank spaces need not be signed or initialed. Any alteration or
correction must be initialed by the signatory/ies.

4.

The Chairman shall be entitled to decline to accept the authority of a person signing the proxy form:
i.

under a power of attorney

ii. on behalf of a company
unless that person’s power of attorney or authority is deposited at the offices of the Company’s transfer secretaries,
or the Registered Office of the Company, not less than 48 hours before the meeting.
5.

If two or more proxies attend the meeting then that person attending the meeting whose name appears first on the proxy
form and whose name is not deleted, shall be regarded as the validly appointed proxy.

6.

When there are joint holders of shares, any one holder may sign the form of proxy. In the case of joint holders, the senior
who tenders a vote will be accepted to the exclusion of other joint holders. Seniority will be determined by the order in
which names stand in the register of members.

7.

The completion and lodging of this form of proxy will not preclude the member who grants this proxy form from attending
the EGM and speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof should such
member wish to do so.

8.

In order to be effective, completed proxy forms must reach the Company’s transfer secretaries or the Registered Office of
the Company not less than 48 hours before the time appointed for the holding of the EGM.

9.

Please ensure that name(s) of the member(s) on the form of proxy and the voting form are exactly the same as those on
the share register.

10.

Please be advised that the number of votes a member is entitled to be determined by the number of shares recorded on
the share register 48 hours before the time appointed for the holding of the meeting.
OFFICE OF THE TRANSFER SECRETARIES
First Transfer Secretaries

1 Armagh Road, Eastlea
Harare, Zimbabwe

REGISTERED OFFICE OF THE COMPANY
19.5km peg, Lomagundi
Road
Mount Hampden

FORM OF PROXY
A form of proxy, in which are set out the relevant instructions for its completion, is attached hereto, for use by such shareholder of the
Company who is unable to attend the EGM but who wishes to be represented thereat. Completion of a form of proxy will not preclude such
shareholder of the Company from attending and voting (in preference to the appointed proxy) at the EGM.
The instrument appointing a proxy and the authority (if any) under which it is signed must be received by the Company’s transfer
secretaries or at the Company’s Registered Offices (Attention the Company Secretary) no later than 48 (Forty-eight hours) before the time
appointed for the holding of the EGM.

(A public company incorporated in Zimbabwe under Company Registration Number 297/59)

For use by Shareholders at the Company’s EGM to be held on 26 May 2017 at 1100 hours.
Each member entitled to attend and vote at the EGM is entitled to appoint one person as his proxy, who need not be
a member of the Company, to attend, speak and vote in his/her stead at the EGM.
I/We…………………………………………………………………………………………………………………………………………..........
.
(Name in Block Letters)
Of …………………………………………………………………………………………………………………………………………………..
Being the holder of…...............................................................................................
1
. ………………………………………………...
2
………………………………………………...

shares in the Company hereby appoint

of ……………………………….

or failing him/her

of……………………………….

or failing him/her

3. The Chairman of the EGM
As my/our proxy to act for me/us at the EGM for the purpose of considering and, if deemed fit, passing, with or without modification,
the resolutions to be proposed thereat, and at each adjournment or postponement thereof, and to vote for and/or against the
resolutions and/or abstain from voting in respect of the shares in the issued share capital of the Company registered in my/our
name (see note 2) in accordance with the following instructions:
ORDINARY RESOLUTIONS

Number of Votes
For

1

Disposal of 190.1 ha of undeveloped land
“That, the Company be and is hereby authorized, in terms of Article 91 of the
Company’s Articles of Association and the Zimbabwe Stock Exchange Listing
Requirements, to dispose of 190.1ha of undeveloped land forming part of
Swanwick of Teneriffe of Kinvarra that is currently owned by the company, for a
minimum consideration of US$4.75 million for the purposes of settling fixed debt
obligations.”

2

Directors’ Authority to give effect to the above Resolutions
“That, the Directors of the Company be and are hereby authorized to do any and
all such things as may generally be required or necessary to give effect to the
above Resolution.”

Against

Abstain

Every person present and entitled to vote at the EGM shall, on a show of hands, have one vote only, but in the event of a poll,
Signed at

on

Signature (s)
Assisted by me
Full name(s) of signatory/ies if signing in a representative capacity (see note 2) (please use block letters).
Every share shall have one vote.

2017

Willdale Limited,
19.5km peg, Lomagundi Road,
Mount Hampden,
Harare, Zimbabwe

