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Offer Timetable
Announcement of the Offer Thursday, 20 November, 2014
Offer Opens — 0900 Hours Thursday, 20 November, 2014
Offer Closes — 1600 Hours Wednesday, 17 December, 2014
Allotment Date Friday, 19 December, 2014
Announcement of Results of the Issue Tuesday, 23 December, 2014
Processing of Refunds and Certificates to Subscribers Tuesday, 23 December, 2014

These dates may be changed at the instance of the Issuer. Prospective investors will be duly notified of any changes to the
Offer Timetable.

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Event

Date

Allotment Date

Friday, 19 December, 2014

First Interest and Principal Record Date

Friday, 29 May, 2015

First Interest and Principal Payment Date

Friday, 19 June, 2015

Second Interest and Principal Record Date

Monday, 30 November, 2015

Second Interest and Principal Payment Date

Monday, 21 December, 2015

Third Interest and Principal Record Date

Monday, 30 May, 2016

Third Interest and Principal Payment Date

Monday, 20 June, 2016

Fourth Interest and Principal Record Date

Monday, 28 November, 2016

Fourth Interest and Principal Payment Date

Monday, 19 December, 2016

Fifth Interest and Principal Record Date

Monday, 29 May, 2017

Fifth Interest and Principal Payment Date

Monday, 19 June, 2017

Sixth Interest and Principal Record Date

Monday, 27 November, 2017

Sixth Interest and Principal Payment Date

Monday, 18 December, 2017

Seventh Interest and Principal Record Date

Monday, 28 May, 2018

Seventh Interest and Principal Payment Date

Monday, 18 June, 2018

Eighth Interest and Principal Record Date

Tuesday, 27 November, 2018

Eighth Interest and Principal Payment Date

Tuesday, 18 December, 2018

Ninth Interest and Principal Record Date

Tuesday, 28 May, 2019

Ninth Interest and Principal Payment Date

Tuesday, 18 June, 2019

Tenth Interest and Principal Record Date

Wednesday, 27 November, 2019

Tenth Interest and Principal Payment Date

Wednesday, 18 December, 2019

Maturity Date

Wednesday, 18 December, 2019

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Important Notice

This Prospectus is important and should be read as a whole.
It contains information and particulars given in compliance
with the requirements of the Infrastructure Development
Bank of Zimbabwe Act [Chapter 24:14], the Public Finance
Management Act [Chapter 22:19] and the Zimbabwe Stock
Exchange Listings Requirements for the purpose of providing
information on the Issuer, the Guarantor and the Infrastructure
Bonds (“the Bonds”) issued in terms of the Prospectus, which is
necessary to enable investors to make an informed assessment
of the financial position and prospects of the Issue.

A copy of this Prospectus is lodged with the Registrar and
Transfer Agent and the Bond Trustee together with the
documents referred herein which are available for inspection.

Aninvestmentin Bonds involves risks, including but not limited
to those set out under “Key Investment Considerations” section
of this Prospectus. Investors are advised to seek independent
professional advice in relation to the Issue, the terms of the
Bonds and the merits and risks involved. If after reading
this Prospectus you have any questions about the securities
being offered under this Prospectus or any other matter, you
should consult your stockbroker, attorney, accountant or other
professional advisor.

The Issuer accepts responsibility for the information contained
in this Prospectus. To the best of the Issuer's knowledge,
having taken all reasonable care to ensure that such is the
case, the information contained in this Prospectus is in
accordance with the facts and does not omit anything likely
to materially affect the import of such information. To the
best of the knowledge of the Guarantor, having taken all
reasonable care to ensure that such is the case, the Guarantor
information contained herein is in accordance with the facts as
at the date hereof and does not omit anything likely to affect
the importance of such information. The Guarantor accepts
no responsibility for any other information contained in this
Prospectus. No representation, warranty or undertaking,
express or implied, is made and no responsibility or liability is
accepted by the Guarantor as to the accuracy or completeness
of any information contained in this Prospectus or any other
information supplied in connection with the Bonds or their
distribution.

No person has been authorised to give any information or to
make any representation other than those contained in this
Prospectus in connection with the issue or sale of the Bonds
and, if given or made, such other information or representation
must not be relied upon as having been authorised by the Issuer
or the Guarantor. This Prospectus does not constitute an offer
to sell or the solicitation of an offer to buy securities by any
person in circumstances in which such offer or solicitation is
unlawful. Neither the delivery of this Prospectus nor any sale

made in connection herewith shall, under any circumstances,
create any implication that there has been no change in the
affairs or financial position of the Issuer or the Guarantor or
the project funded from the proceeds of the Bond since the date
hereof or the date upon which this Prospectus has been most
recently amended or supplemented.

The Financial Advisors, the Reporting Accountants, Legal
Advisors, Registrar and Transfer Agent and Bond Trustee
have relied on information provided by the Issuer herein.
Accordingly, to the fullest extent permitted by law, none of
the Financial Advisors, the Reporting Accountants, Legal
Advisors, Registrar, Transfer Agent and Bond Trustee accept
any responsibility for the contents of this Prospectus (and do
not provide assurance for the accuracy or completeness of
the information contained in this Prospectus) or for any other
statement, made or purported to be made by the Independent
Assurance Provider, the Reporting Accountants, Legal
Advisors, Registrar , Transfer Agent and Bond Trustee or on
their behalf in connection with the Issuer or the issue and
offering of the Bonds.

Neither this Prospectus nor any other information supplied
in connection with the Bonds or their distribution is intended
to provide the basis of any credit or other evaluation and
should not be considered as recommendations by the Issuer’s
advisors that any recipient of this Prospectus, or of any other
information supplied in connection with the Bonds or their
distribution, should purchase any of the Bonds.

The Bonds may not be offered or sold, directly or indirectly,
and neither this Prospectus nor any form of application,
advertisement, other offering material or other information
relating to the Issuer or the Bonds may be issued, distributed
or published in any country or jurisdiction, except under
circumstances that will result in compliance with all applicable
laws, orders, rules and regulations. The Bonds have not been
and will not be registered under any other securities legislation
whether in Zimbabwe or any other country. For a further
description of certain restrictions on offers and sales of the
Bonds and the distribution of this document see “Subscription
and Sale”.

The distribution of this Prospectus in or into certain countries
may constitute a violation of the laws of such countries.
Accordingly, this Prospectus does not constitute an offer for
the sale or the solicitation of an offer to buy bonds in any
jurisdiction in which such offer or solicitation is unlawful.

This Prospectus has not been registered in any jurisdiction
under any applicable securities legislation. Accordingly, this
Prospectus is, and the persons receiving it confirm that it is,
issued and being distributed only to persons who are of a kind

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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to whom this Prospectus may lawfully be issued under any applicable securities legislation and/or any other applicable laws
and regulations in the relevant country, territory or jurisdiction.

Further copies of this Prospectus and Application Forms may be obtained, free of charge, during business hours, from 09:00
hours on Thursday 20 November 2014 to 12:00 hours on Wednesday 17 December 2014, from the following organisations:
Infrastructure Development Bank of Zimbabwe, Zimbabwe Power Company (Private) Limited, FBC Securities (Private)
Limited, and Corpserve Registrars (Private) Limited at the addresses given in this Prospectus, as well as from the banking
halls of selected commercial banks and members of the Zimbabwe Stock Exchange.

All communications or enquiries relating to this Prospectus should be addressed to the representatives of IDBZ shown below:

Tonderai Nhika,

or

Philip Jengwa;

or

Blessings Chiwandire

All of

Infrastructure Development Bank of Zimbabwe
IDBZ House, 99 Rotten Row, Harare
Zimbabwe

Telephone: +263 4 750171-8 /774224

Fax: +263 4774 225/749012

Mobile: Tonderai: +263 774 501716
Philip: +263 773 444998
Blessings: +263 772 584570

Email: tnhika@idbz.co.zw

pjengwa@idbz.co.zw
bchiwandire@idbz.co.zw

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Forward Looking Statements

Some statements in this Prospectus as well as written and oral
statements that the Issuer, the Guarantor or their respective
representatives make from time to time in reports, filings,
news releases, conferences, teleconferences, web postings or
otherwise, may be deemed to be “forward-looking statements”.

Forward-looking statements include statements concerning
the Issuer’s or Guarantor’s plans, objectives, goals, strategies
and future operations and performance and the assumptions
underlying these forward-looking statements. Throughout
this Prospectus, the Issuer and Guarantor use words such
as “ should”, “may”, “anticipates”, “‘estimates”, “expects”,
“believes”, “intends”, “plans”, “will”, “seeks”, “projections”,
“future”, “likely” and any similar expressions to identify

forward-looking statements.

The Issuer and Guarantor have based these respective
forward-looking statements on the current view of their
respective officials with respect to future events and financial
performance. These views reflect the best judgment of the
Issuer’s and Guarantor’s respective officials but involve
uncertainties and are subject to certain risks, the occurrence
of which could cause actual results to differ materially from
those predicted in the Issuer’s and Guarantor’s forward-
looking statements and from past results, performance or
achievements. Although the Issuer and Guarantor believe
that the estimates and the projections reflected in its forward-
looking statements are reasonable, if one or more of the risks
or uncertainties materialise or occur, including those which
the Issuer and Guarantor have identified in this Prospectus, or
if any of the Issuer’s or Guarantor’s underlying assumptions
prove to be incomplete or incorrect, the Issuer’s or Guarantor’s
actual results of operations may vary from those expected,
estimated or projected. These forward-looking statements
speak only as at the date of this Prospectus. Neither the Issuer
nor the Guarantor are obliged to, and neither the Issuer nor
the Guarantor intends to, update or revise any forward-looking
statements made in this Prospectus whether as a result of
new information, future events or otherwise. All subsequent
written or oral forward-looking statements attributable to the
Issuer or the Guarantor, or persons acting on either the Issuer’s
or the Guarantor’s behalf, are expressly qualified in their
entirety by the cautionary statements contained throughout
this Prospectus. As a result of these risks, uncertainties and
assumptions, a prospective investor in the Bonds should not
place undue reliance on these forward-looking statements.

By their very nature, forward-looking statements involve
inherent risks and uncertainties, both general and specific, and
risks exist that the predictions, forecasts, projections and other
forward-looking statements will not be achieved. Prospective
investors should be aware that a number of important factors
could cause actual results to differ materially from the plans,

objectives, expectations, estimates and intentions expressed in
such forward looking statements. These factors include but are
not limited to the following:

o the Issuer’s ability to refinance its indebtedness on
reasonable terms or at all, if necessary regard being had to
prevailing market conditions;

o the Issuer’s ability to timeously’' recover subsequent
loans extended to beneficiary projects from the proceeds
of this Bond;

o the Issuer’s ability to maintain its liquidity levels above
the minimum holding of liquid assets in compliance with
section 20(4) of the Infrastructure Development Bank of
Zimbabwe Act [Chapter 24:14];

» changes in the Issuer’s establishing Act;

» changes in the Issuer's shareholding;

e fluctuations in inflation, interest rates and other economic
conditions in Zimbabwe;

« the effects of, and changes in, the fiscal and monetary
policy of the Zimbabwean government as announced from
time to time by the Ministry of Finance and regulations
promulgated by the Reserve Bank of Zimbabwe (“RBZ”);

» the effects of changes in laws, regulations, taxation or
accounting standards or practices in Zimbabwe;

» global, regional and domestic socio-political and economic
developments;

* such other factors as discussed in the “Key Investment
Considerations” section of this Prospectus, and

» the Issuer’s ability to manage the risks associated with the
aforementioned factors.

When relying on forward-looking statements, prospective
investors should carefully consider the foregoing factors
and other uncertainties and events, especially in light of the
political, economic, social and legal environment in which
the Issuer and the Guarantor operate. Such forward-looking
statements speak only as of the date on which they are made.
Accordingly, the Issuer and the Guarantor do not undertake
any obligation to update or revise any of them, whether as
a result of new information, future events or otherwise. The
Issuer and the Guarantor do not make any representation,
warranty or prediction that the results anticipated by such
forward-looking statements will be achieved, and such forward
- looking statements represent, in each case, only one of many
possible scenarios and should not be viewed as the most likely
or standard scenario and/or outcome.

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Corporate Information and Details of Professional Advisors

Bank Secretary and Registered Address
Kenias Kanguru

Independent Assurance Provider
PricewaterhouseCoopers Advisory Services (Private) Limited

Infrastructure Development Bank of Zimbabwe
IDBZ House

99 Rotten Row

Harare

Zimbabwe

Tel: +263 4 750 171-8

Fax: +263 4 774 225/749012

Regional Offices

Bulawayo

5th Floor, First Mutual House
9th Avenue/Main Street
Bulawayo

Tel: +263 9 70035

Fax:+263 9 67389

Legal Advisors

Kantor & Immerman Legal Practitioners
MacDonald House

10 Selous Avenue

P.O. Box 19

Harare

Tel: +263 4793626 —9

Fax: +263 4 704438

Guarantor

The Government of the Republic of Zimbabwe

C/o The Ministry of Finance & Economic Development
New Government Complex

Fourth Street/ Samora Machel Avenue

P.O. Box 7705

Harare

Tel: +263 4 797759

Fax: +263 4 792750/ 250614

Sponsoring Broker

FBC Securities Private Limited
2nd Floor Bank Chambers

76 Samora Machel Avenue

P.O Box 1227

Harare

Tel: +263 4797775

Fax: +263 4 704492
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Building No.4, Arundel Office Park
Norfolk Road

Mount Pleasant

P. O. Box 453

Harare

Tel: +263 4338362

Fax: +263 4 338395

Auditors and Reporting Accountants

Deloitte & Touche Chartered Accountants Zimbabwe
Deloitte & Touche

Borrowdale Office Park

Borrowdale Road

Harare

Tel: +263 0 8677000261/8644041005

Fax: +263 4 852130

Registrar and Transfer Agent

Corpserve Registrars (Private) Limited

2nd Floor, ZB Centre

Corner First Street and Kwame Nkrumah Avenue
P.O. Box 2208

Harare

Tel: +263 4 758193/ 751559-61

Fax: +263 4 752629

Bond Trustee

Scanlen & Holderness Legal Practitioners
13th Floor, CABS Centre

74 Jason Moyo Avenue

P.O. Box 188

Harare

Tel: +263 4 799636 — 42

Fax: +263 4 702569/ 700826

Bankers

FBC Bank Limited
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76 Samora Machel Avenues
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Harare

Tel: +263 4 700928/797764-8
Fax: +263 4 783440
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Definitions

The following definitions apply throughout this Prospectus,
unless otherwise stated or the context requires otherwise.
In this Prospectus, unless otherwise indicated, the words or
phrases in the left hand column bear the meaning stipulated
in the second column. Words in the singular shall include the
plural and vice versa, words importing natural persons shall
include juristic persons (whether corporate or incorporate and
vice versa) and words in the masculine shall import both the
feminine and neuter.

Term / Subject/Usage Definition

“Applicant”
A person who applies for issuance of Bonds pursuant to the
terms of this Prospectus and Application Form.

“Application Form”

The form in terms of which the Applicant shall make an offer
to subscribe to the Bonds and which will be considered as the
application for issue of Bonds in terms of this Prospectus.

“Auditors”
The auditors for the time being of the Issuer.

“Arranger”
Infrastructure Development Bank of Zimbabwe.

“Bonds”

The 8% Fixed Rate Infrastructure Bonds of up to
US$50,000,000.00 in registered form, issued by the Issuer
pursuant and subject to the Trust Deed and the Terms and
Conditions and for the time being outstanding or, as the case
may be, a specific number thereof.

“Bond Certificate”

A definitive certificate substantially in the form set out
in Appendices Section of this Prospectus representing a
Bondholder’s holding of Bonds

“Bondholder”

Any person who is for the time being holder of the Bonds
(being a person whose name is entered in the register of holders
of the Bonds as the holder thereof) and the words “holder” and
“holders” and related expressions shall (where appropriate) be
construed accordingly.

“Bondholder’s registered account”
The bank account maintained by or on behalf of the Bondholder
with a bank, details of which appear on the register of
Bondholders at the close of business.

“Business Day”
A day (other than a Saturday or Sunday or public holiday)

which is a day on which commercial banks and foreign
exchange markets settle payments in or from Harare, or such
other place in Zimbabwe where commercial banks and foreign
exchange markets settle payments.

“Certificate”
A Bond Certificate

“CFBC”
Circulating Fluidised Bed Combustion

“CSD”

The Central Securities Depositary system that facilitates the
holding of securities in electronic accounts for processing of
transactions on the ZSE as more fully defined in the Securities
Act [Chapter 24:25]

“DFI”
Development Finance Institution

“ECA Loan”

A direct long-term financing arrangement between banks
and a buyer supported by an Export Credit Agency from the
financier’s jurisdiction.

“EFT”/ “RTGS”

Electronic Funds Transfer/Real Time Gross Settlement, an
electronic funds transfer from one banking institution or bank
account to another through a computerized system recognized
under Zimbabwe’s National Payment System.

(13 E PC 2
Engineering, Procurement and Construction

“Exchange Control Regulations”
The exchange control regulations currently in force in
Zimbabwe.

“Event of Default”
Any of the events of default as described in Clause 2.20 of the
Terms and Conditions of the Bonds and the Trust Deed.

“Financial Year”

Means the accounting year of the Issuer commencing each year
on 1st January and ending on the following 31st December, or
such other period as the Issuer may from time to time designate
as its accounting year.

“Guarantor”
The Government of the Republic of Zimbabwe

(13 H PS”
Hwange Power Station

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station



Prospectus - Relating to the Infrastructure Development Bond Issue Series 2 20148 I D 9

“Independent Assurance Provider”
PricewaterhouseCoopers Advisory Services (Private) Limited.

“Interest Commencement Date”
The date on which the interest on the Bonds begins to accrue,
being the Allotment Date.

“Interest Period”

The period of six (6) months from the Interest Commencement
Date and every subsequent (6) month interval period to the
next interest payment date as defined in the Investors’ Diary

65] PP”
Independent Power Producer

“Issue” or “Offer”
The issue of the Bonds described in this Prospectus

“Issue Date”
The date on which the issue opens in accordance with the
Investors’ Diary

“Issue Price”
The price of the issue of the Bonds

“Issuer” or “IDBZ” or “the Bank”
Infrastructure Development Bank of Zimbabwe.

“KSPS”
Kariba South Power Station

“Legal Advisors”
Kantor & Immerman Legal Practitioners

[ MW”
Megawatt

“Outstanding Bonds”

In relation to the Bonds means all the Bonds issued other than:
a) those Bonds which have been redeemed pursuant to the
Trust Deed and the redemption funds paid or remain available
for payment;

b) those Bonds which have been purchased and cancelled in
accordance with the Trust Deed;

¢) those Bonds which have become void hereunder;

d) those mutilated or defaced Bonds which have been
surrendered and cancelled and in respect of which replacements
have been issued; and

e) for the purpose only of ascertaining the principal amount of
the Bonds outstanding and without prejudice to the status for
any other purpose of the relevant Bonds, those Bonds (if any)
which are for the time being held by, for the benefit of, or on
behalf of, the Issuer.

“Payment Date”
Any date Interest becomes payable to a Bondholder as set out
in the Investors’ Diary.

[ PPA”
Power Purchase Agreement

“Principal Repayment Date”
Any one of the Principal Repayment Dates as set out in the
Investors’ Diary;

“Prospectus”
This Prospectus dated 20 November 2014

“RBZ99

The Reserve Bank of Zimbabwe, a central bank, financial
services regulator and national monetary authority established
under the Reserve Bank Act [Chapter 22:15]

“Register”

A register kept at the office of the Registrar on which shall
be entered the names and addresses of the Bondholders and
the particulars of the Bonds held by them, the Bondholders
registered bank accounts and of all transfers and redemption
of Bonds.

“Registrar” or “Transfer Agent”
Corpserve Registrars (Private) Limited

“Reporting Accountants”
Deloitte & Touche Chartered Accountants (Zimbabwe)

“SADC”
Southern African Development Community

“SAPP”
Southern African Power Pool

“Securities and Exchange Commission” or “SECZ”
The Securities and Exchange Commission established in terms
of the Securities Act [Chapter 24:25] of Zimbabwe.

“Special Resolution”

A resolution passed at a meeting of the Bondholders duly
convened and held in accordance with the provisions of the
Trust Deed by a majority consisting of not less than 75% of the
persons voting thereat upon a show of hands or if'a poll be duly
demanded then by a majority consisting of not less than 75%
of the votes given on such poll.

“Sponsoring Broker”
FBC Securities Private Limited

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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“SPV” or “KPHC”

Special Purpose Vehicle in this case referring to the
implementing legal entity/ company for the Kariba South
Extension Project, Kariba Power Hydro Company (Private)
Limited.

“Terms and Conditions”

The Terms and Conditions to be endorsed on and regulating
the Bonds in definitive form in the form or substantially in
the form set out in the Trust Deed as the same may from time
to time be modified and any reference in the Prospectus to a
particular specified Condition or paragraph of a Condition
shall be construed accordingly.

“Transfer Agent”
Corpserve Registrars (Private) Limited

“Trust Deed” or “Bond Indenture”

The Trust Deed, incorporating the Bond Indenture Agreement
dated on or about the date of this Prospectus to be entered into
between the Issuer and the Bond Trustee as modified and/or
supplemented and/or restated from time to time.

“Trustee” or “Bond Trustee”

Scanlen & Holderness Legal Practitioners, its successors-in-
title and any other trustee who may be appointed from time to
time in terms of the Trust Deed, whilst acting in that capacity.

“US Dollar”, “USD” or “US$”
The Issue currency being lawful currency of the United States
of America.

“ZESA”
ZESA Holdings (Private) Limited, Registration Number
1648/04, the holding company of ZPC

“ZERA”
Zimbabwe Energy Regulatory Authority, established under the
Energy Regulatory Act [Chapter 13:23]

“ZETDC”

Zimbabwe Electricity Transmission and Distribution Company
(Private) Limited Registration Number 2292/2009, a private
limited company incorporated in Zimbabwe in accordance
with the Companies Act [Chapter 24.:03] and wholly owned
by ZESA

“ZIMASSET”

Zimbabwe Agenda for Sustainable Socio-Economic
Transformation, a five year policy document and road map for
the Zimbabwean economy by the Government of Zimbabwe.

“ZIMRA”
Zimbabwe Revenue Authority established in accordance with
Revenue Authority Act [Chapter 23:11].

“ZPC”

The Zimbabwe Power Company (Private) Limited, Registration
Number 59/1996, a private limited company incorporated in
Zimbabwe in accordance with the Companies Act [Chapter
24:03] and wholly owned by ZESA

“Z RA”
Zambezi River Authority

“ZSE”
The Zimbabwe Stock Exchange, constituted in terms of the
Securities Act [Chapter 24:25]

“ZSE Listings Requirements”
The Listings Requirements of the ZSE.

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Minister’'s Foreword

Hon. P.A. Chinamasa (M.P.]

Minister of Finance and Economic Development

The Government of Zimbabwe, in pursuit of the objectives
of the Zimbabwe Agenda for Sustainable Socio-
Economic Transformation (ZIMASSET) economic blue
print has prioritised the construction, refurbishment,
upgrading and expansion of core infrastructure in the
country.

The development of modern infrastructure will contribute
towards deepening and sustaining economic growth,
promote private sector development, fight poverty and
reduce vulnerability of the poor.

Overally, the availability of quality infrastructure and
enablers enhances the investment climate as it reduces
the costs of doing business whilst enabling Zimbabwean
businesses to access and compete on global markets.

Pursuant to this, energy remains critical as a key enabler
to productivity and socio-economic development and
transformation. This sector has, however, experienced
challenges largely due to dilapidated and obsolete
generation equipment and infrastructure thereby
inhibiting optimal provision of power to the economy.
Lack of resources has constrained the implementation of
a consistent maintenance regime.

In order to increase electricity supply to the economy, it
will be critical to optimise output from existing power
stations; expansion of existing power stations such as
Hwange and Kariba; resuscitate small thermal power
stations such as Harare, Bulawayo and Munyati Power

Stations as well as investments in new capacity at Batoka
and Gairezi among others.

The country will also need to invest in alternative forms
of energy such as Coal Bed Methane Gas, solar and wind
energy.

Following the award of the contracts for the Kariba
South Extension and repowering of Harare Power Station
projects, the IDBZ has been mandated to mobilise $50
million for the two projects in line with the Infrastructure
Development Bank of Zimbabwe Act.

Additional power from the two projects is expected to be
365MW, of which 300MW will come from the Kariba
project and 65MW from the Harare thermal project.

The participation of private investors in the bonds
issuance programme will play a pivotal role in meeting
Government’s power generation targets. The Bonds
will provide an opportunity for local investors to finance
key infrastructure requirements while at the same time
providing investment options for institutional investors
such as pension funds and insurance companies.

The granting of Prescribed Asset Status will give
investors an opportunity to pick quality assets at the same
time meeting their compliance requirements in terms of
portfolio composition.

Based on the features bestowed on the Infrastructure
Development Bonds, I commend its issuance as an
attractive opportunity with positive attributes to augment
investors’ existing portfolios.

It gives me great pleasure to commend fully the issuance
of Series 2 2014B Infrastructure Development Bonds
in support of ZPC’s power projects in line with our
initiative to mobilise resources from the private sector
towards priority and commercially viable infrastructure
projects as outlined under ZIMASSET.

I thank you, (

S : TR

Hon. P.A. Chinamasa (M.P.)
Minister of Finance and Economic Development
Government of the Republic of Zimbabwe

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Salient Features of the Offer

This summary presents the salient features in relation to the Bond Issue, the detailed terms and conditions of which are more fully
set out in this Prospectus. The Prospectus should be read in its entirety for a full appreciation of the Offer.

IDBZ seeks to raise US$50 million through a Bond Issue for purposes of financing the Refurbishment of KSPS and Repowering
of Harare Power Station by ZPC. The Bond Proceeds will be utilized as follows:

Refurbishment of KSPS

38,800,000.00

Repowering - Harare Power Station

11,200,000.00

Total

50,000,000.00

Please refer to Part 7 of this Prospectus for a detailed breakdown of the intended utilization of the targeted US$50 million.

Issuer and Arranger

Infrastructure Development Bank of Zimbabwe

Name of Issue

IDB Series 2 2014B

Guarantor

The Government of the Republic of Zimbabwe

Bond Trustee

Scanlen & Holderness, Legal Practitioners

Registrar and Transfer Agent

Corpserve Registrars (Private) Limited

Type of Issue

Fixed rate Bonds

Issue Amount

Up to US$50,000,000.00 (Fifty Million United States Dollars)

Currency of Issue and Payment

United States Dollars

Purpose To finance the Refurbishment of KSPS and Repowering of Harare Power Station

Eligibility Both local and foreign investors; individuals or institutional and/or corporates.

Method of Issue The Bonds will be issued to the primary market by way of public offer and private placement. The Bonds will also
be tradable on the secondary market.

Issue Date Friday, 20 November, 2014

Issue Price

The Bonds will be issued on a fully paid up basis at par.

Denominations The Bonds will be denominated in the principal amount of US$10,000 and integral multiples of US$1,000 thereof.
Coupon Rate Eight Percent (8%) per annum
Tenure Five (5) years

Principal Repayment

One tenth (1/10) of the face value after every six months until final redemption.

Interest Payment

Interest on the Bonds will be paid semi-annually in arrears (each such date an “Interest Payment Date”)
commencing six (6) months after the Allotment Date. Interest will be calculated on the basis of a 365 day year.

Form of Bonds

The Bonds will be issued in definitive certificated registered form, serialized. The Bonds will be dematerialised, at
the option of the Applicant, on the CSD platform. The Certificate(s) issued will be evidence of the total amount of
Bonds held by a Bondholder.

Status of Bonds

The Bonds constitute registered, direct, general, secured and unconditional obligations of the Issuer, which will at
all times rank pari passu among themselves and be constituted by and owing under the Trust Deed.

The Bonds will, by virtue of being guaranteed by the Government of Zimbabwe, also constitute:
1. Liquid Assets as defined in the Banking Regulations, 2000.

2. Approved Securities or Prescribed Securities as defined in the Insurance Act [Chapter 24:07], and,

3. Lender of Last Resort Security Status conferred by the Reserve of Bank of Zimbabwe.

Security a) Guaranteed by the Government of the Republic of Zimbabwe
b) Sinking Fund
Sinking Fund ZETDC has agreed to extend the Sinking Fund arrangements already in place between IDBZ and ZETDC on the

previous bond issue (IDB Bond Series 1 2012B). Receivables from ring-fenced customers have been ceded and
escrowed to provide one times (1X) cover on interest and capital payments throughout the tenure of the IDB Bonds
Series 2 2014B.
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Subject Description

Taxation The coupon payments shall be exempt from tax.

Listing and Tradability To enhance fungibility of the Bonds, a listing on the bourse and dematerialisation on the CSD platform will be
considered post issue close in line with assessed stability of trading modalities for debt instruments.

Investment Rating Both the Guarantor and Issuer have not been rated for investment purposes. The proposed Bonds are also not rated.

Compliance Upon introduction to the ZSE, the placement of the Bonds shall comply with the following:

a) the requirements of the SECZ and the ZSE for approval of the listing of the Bonds;

b) the SECZ and ZSE reporting requirements from time to time;

¢) the provisions of the Companies Act [Chapter 24:03] for benchmark purposes only as the Issuer is expressly not
governed by this Act;

d) any other applicable provisions of the law in Zimbabwe relating to companies, statutory corporations, and
capital markets that is in existence or that may be passed before or during the pendency of the issue of the Bonds.

Governing Law The Bonds will be governed by and interpreted in accordance with the laws of the Republic of Zimbabwe.

For the Refurbishment of Kariba South Power Station and Repowering of Harare Power Station
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Terms and Conditions of the Bond

Below are the Terms and Conditions applicable to and to be
endorsed upon the Bonds. Words and expressions defined in
the Trust Deed shall have the same meanings wherever used
in these Terms and Conditions unless the context otherwise
requires or unless otherwise stated. Any reference to a statute,
any provision thereof or to any statutory instrument, order or
regulation made there under shall be construed as a reference
to such statute, provision, statutory instrument, order or
regulation as the same may have been, or may from time to
time be, amended or re-enacted. Headings and sub-headings
are for ease of reference only and shall not affect interpretation.

2.1.

2.1.1.

Constitution

This IDB Series 2 2014B Bond, is issued by the
IDBZ (the “Issuer”), constituted by the Trust Deed
as modified and/or supplemented and/or restated
from time to time dated 19 December 2014 made
between the Issuer and the Bond Trustee (which
expression shall include any successor trustee
appointed in accordance with the provisions of the
Trust Deed).

The Trustee acts for the benefit of the Bondholders
in accordance with the provisions of the Trust
Deed. Original bond support documents are
lodged at the Issuer’s Head Office. Copies of
the Trust Deed for the Bonds are available for
inspection during normal business hours at the
specified offices of the Registrar/ Transfer Agent
and at the specified office of the Bond Trustee.
The Bondholders are deemed to have notice of,
are entitled to the benefit of, and are bound by, all
the provisions of the Trust Deed.

The issue of the Bonds is authorised pursuant to
authority granted by the Ministry of Finance and
Economic Development and the resolution of
the Board of Directors of the Issuer passed on 21
August 2014.

The Bonds constitute registered debt obligations
of the Issuer constituted by and owing under the
Trust Deed and take the form of entries in the
Register. Each entry in the Register constitutes a
separate and individual acknowledgement to the
relevant Bondholder of the indebtedness of the
Issuer to the relevant Bondholder.

Bond Certificates will be issued to evidence
ownership of the Bonds. Such Bond Certificates
shall be security printed in accordance with the
laws of Zimbabwe. The Bond Certificates shall be
signed manually or electronically by authorised

2.2.

2.3.

2.3.1.

2.3.2.

24.

24.1.

(a)

signatories of the Issuer and shall be authenticated
by or on behalf of the Registrar/Transfer Agent.
The Issuer may use on the Bond Certificate a
facsimile signature of an authorised signatory
of the Issuer which signature shall remain valid
notwithstanding the fact that when the said
Bond Certificate is delivered to any person, the
authorized signatory shall have ceased to hold
such office, provided, however, that the said
signatory held office as at the date on which the
Bond Certificate is issued. The Bond Certificate so
executed and authenticated shall be a binding and
valid obligation of the Issuer.

In the event that the Bonds module on the CSD
platform is commissioned, the Bonds shall, on
application, be dematerialised at the option of
the applicant, serially numbered and with interest
coupons attached, same will constitute the
registered debt obligation of the Issuer constituted
by and owing under the Trust Deed. In that event
a Bondholder’s rights will not be in any way
affected by the dematerialisation of the bonds.

Independent obligations

The obligations of the Issuer in respect of each
Bond constitute separate and independent
obligations which the Bondholder to whom those
obligations are owed is entitled to enforce subject
to the Terms and Conditions of the Trust Deed.

Currency and Denomination

The Bonds will be denominated in United States
Dollars.

The Bonds will be issued in the denomination
of US$10,000.00 or integral multiples of
US$1,000.00 in excess thereof. On the Allotment
Date, the Certificates evidencing (but not
representing) an individual Bondholder’s holding
in the Bonds will show the total amount of Bonds
held by them. Such value shall be expressed in
denominations of US$10,000.00 and integral
multiples of US$1,000.00 in excess thereof.

Registration and Title
Register
The Issuer will cause to be kept at the registered

office of the Registrar a Register on which
shall be entered the names and addresses of the
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(b)

24.2.

(a)

(b)

(©)

(d)

2.4.3.

Bondholders and the particulars of the Bonds
held by them, the Bondholders’ registered bank
accounts and of all transfers and redemption of
Bonds.

The Register shall set out the principal amount
of the Bonds issued to the Bondholders and shall
show the Issue Date. The Register shall show
the serial number of Bond Certificates issued
in respect of the Bonds and shall be open for
inspection for at least two (2) hours during the
normal business hours of the Registrar/Transfer
Agent to any Bondholder or any authorised person
on their behalf.

Register conclusive evidence of title

Entries in the Register in relation to a Bond
constitute conclusive evidence that the person so
entered is the registered owner of the Bond subject
to rectification for error or fraud.

The Registrar / Transfer Agent shall not be obliged
to record any transfer during the period of twenty
one (21) calendar days ending on the maturity date
for final redemption.

The Transfer Agent shall not be bound to enter any
trust into the Register or to take notice of any or
to accede to any trust executed, whether express
or implied, to which any Bond may be subject or
to enter the name of any minor, insane person or
any other person under any legal disability as a
Bondholder in the Register.

No Bond will be registered in the name of more
than three (3) persons. A Bond registered in the
name of more than one person is held by those
persons as joint owners. Bonds will be registered
by name only without reference to any trusteeship.
The registered Bondholder will be regarded as
being the only person having title to any Bonds and
such person shall be deemed, except as ordered by
a court or as required by statute, to be and may
be treated as absolute owner of the Bond in all
circumstances and no person is, except as ordered
by a court or as required by statute, obliged to take
notice of any other claim to the Bonds.

Absolute Title
Upon a person acquiring title to any Bond by virtue

of becoming registered as the owner of that Bond,
all rights and entitlements arising by virtue of the

2.4.4.

2.5.

2.5.1.

2.5.2.

2.6.

2.6.1.

2.6.2.

Trust Deed in respect of that Bond vest absolutely
in the registered owner of the Bond, such that
no person who has previously been registered as
the owner of the Bond has or is entitled to assert
against the Issuer or the Registrar or the registered
owner of the Bond for the time being and from
time to time any rights, benefits or entitlements in
respect of the Bond.

Location of Register

The Register will be established and maintained
at the specified office of the Registrar unless
otherwise agreed to the contrary between the
Issuer and the Registrar.

Title

Subject to the terms and conditions set out below,
title to the Bonds will pass upon registration of
transfers in the Register of Bondholders.

The Issuer and the Registrar may deem and
treat the registered holder of any Bond as the
absolute owner thereof (whether or not overdue
and notwithstanding any notice of ownership or
writing thereon or notice of any previous loss or
theft thereof) for all purposes.

Mutilated, Lost, Stolen or Destroyed Bonds

In the event any Bond is mutilated, lost, stolen or
destroyed, the Issuer shall execute and the Registrar
shall authenticate a replacement Bond Certificate
of like series, date, maturity and denomination as
that mutilated, lost, stolen or destroyed; provided
that, in the case of any mutilated Bond, such
mutilated Bond shall first be surrendered to the
Registrar for cancellation and, in the case of any
lost, stolen or destroyed Bond, there shall be first
furnished to the Issuer and the Registrar evidence
of such loss, theft or destruction satisfactory to
them, together with any indemnity satisfactory to
them.

In the case of a past-due or a matured, lost, stolen
or destroyed Bond, the face value of such past-due
or matured Bond may be paid upon delivery to the
Issuer and the Registrar of evidence of such loss,
theft or destruction satisfactory to them, together
with any indemnity satisfactory to them. The Issuer
and the Registrar may charge the Bondholder of
such Bond their reasonable fees and expenses for
such replacement.
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2.6.3.

2.7.

2.7.1.

2.7.2.

2.7.3.

b)

2.74.

2.7.5.

(a)

Any such duplicate Bonds issued pursuant to
this Clause shall constitute original, additional
contractual obligations on the part of the Issuer,
whether or not the lost, stolen or destroyed Bonds
be at any time found by any one, and such duplicate
Bonds shall be entitled to equal and proportionate
benefits and rights as to lien and source of security
for payment with all other Bonds issued hereunder.

Transfer, Exchanges and Registration of Bonds.

During the subsistence of this Trust Deed, the
Bonds shall be capable of being transferred in
whole or in part in the specified denominations.

In order for any transfer of such Bonds represented
by a Bond Certificate to be effected through the
Register, and for the transfer to be recognised
by the Issuer, the transfer of such Bond must be
embodied in a Transfer Form. Bonds entered in
the CSD clearing system will be transferable
only in accordance with the prevailing rules and
regulations of the CSD.

The Transfer Form must:

be signed by the relevant Bondholder and the
transferee, or any authorised representatives of
that registered Bondholder and/or transferee; and

be delivered to the Transfer Agent together with
the Bond Certificate in question for cancellation.

Upon surrender for registration of transfer of any
Bond at such office, the Registrar shall, within
three (3) business days of receipt by it of a valid
Transfer Form (or such longer period as may be
required to comply with any applicable laws or
applicable procedures), authenticate and deliver
in the name of the transferee or transferees one
or more new fully registered Bonds, if any, of
authorized denomination of the same maturity
and like aggregate principal amount. In the case
of the transfer of part only of a Bond Certificate,
a new Bond Certificate in respect of the balance
of the Bond Certificate not transferred will be so
authenticated and delivered or, at the risk of the
transferor, sent to the transferor by registered mail.

Exchange of Bonds
At the option of the Bondholder, Bonds may

be exchanged for other Bonds of authorized
denominations of the same series and maturity and

(b)

2.7.6.

(2)

(b)

(©)

(d)

2.7.7.

like aggregate principal amount upon surrender at
any such office.

Whenever any Bonds are so surrendered for
exchange, the Registrar shall authenticate and
deliver in exchange therefore the Bond or Bonds
that the Bondholder making the exchange shall be
entitled to receive.

Transmission

Any person who is entitled to Bonds as a result
of the legal incapacity of a Bondholder may on
delivery of such evidence of his rights as the
Issuer may deem necessary -

(1)  be registered as the holder of those Bonds;
and/or

(i) transfer those Bonds subject to the Trust
Deed.

The Issuer will be entitled to postpone the payment
of interest in respect of any such Bonds until such
time as the person referred to in clause 2.7.6(a) is
registered as a Bondholder or has transferred the
Bonds.

In the event of the legal incapacity of the joint
holder of a Bond, the joint holder who is not
subject to any legal incapacity will, subject to
clause (d) below, be the only person recognised by
the Issuer as having any title to or interest in such
Bond.

For the purpose of this clause “legal incapacity”
means  death, sequestration or judicial
management or liquidation, the placing under
curatorship by reason of insanity or prodigality,
infancy or minority or any other reason which in
the opinion of the directors of the Issuer deprives
a Bondholder of legal capacity to act. In the case
of legal incapacitation other than death, a curator
bonis or in the event of death, an Executor or any
other lawful agent of the deceased joint holder
shall be recognised as representing the title and
interest in the Bond for the said joint holder.

The Registrar may require payment by the person
requesting an exchange or registration of transfer
of Bonds of a sum sufficient to cover any transfer
fee, tax or other statutory charge that may be
imposed in relation thereto provided that the
Registrar shall not charge more than is reasonably
necessary to meet such charges, fees and/or taxes.
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2.7.8.

2.7.9.

2.7.10.

2.7.11.

2.7.12.

2.7.13.

2.7.14.

2.8.

2.8.1.

2.8.2.

The Issuer and the Registrar shall not be required
to issue, register the transfer of or exchange any
Bonds during a period of twenty one (21) days
beginning at the Record Date preceding an Interest
Payment Date or Principal Repayment Date and
ending at the close of business on the Interest
Payment Date or Principal Repayment Date.

All Bonds delivered upon any registration of
transfer or exchange of Bonds shall be valid
obligations of the Issuer, evidencing the same debt
and entitled to the same benefits under the Trust
Deed as the Bonds surrendered.

Prior to due presentment for registration of transfer
of any Bond, the Issuer and the Registrar, and any
agent of the Issuer or the Registrar may treat the
person in whose name any Bond is registered as
the absolute owner thereof for all purposes subject
to the provisions of the Trust Deed whether or
not such Bond shall be overdue, and shall not be
bound by any notice to the contrary.

The transferor of any Bonds shall be deemed to
be the holder thereof until such a time as the name
of the transferee is entered into the Register as the
holder thereof;

The Issuer may require reasonable evidence to be
furnished in respect of the identity, legal right and
capacity of the transferor and/or the transferee.

On registration of transfer the Transfer Form and
the cancelled certificate shall be retained by the
Issuer.

All transfers of Bonds and entries will be
made subject to the usual rules and procedures
concerning transfers of Bonds set as applied by
the Transfer Secretaries or Agents.

Cancellation and Destruction of Bonds

Whenever any outstanding Bond shall be
delivered to the Registrar for payment of the
Principal Amount, for replacement, registration of
transfer or exchange, such Bond shall be cancelled
and destroyed by the Trustee and counterparts
of a certificate of destruction evidencing such
destruction shall be furnished to the Issuer.

All Bonds so cancelled shall thereafter be
forwarded to the Issuer and cannot be re-issued,
traded or resold.

2.9.

2.9.1.

2.9.2.

2.9.3.

2.94.

2.10.

2.11.

2.11.1.

2.11.1.1.

2.11.1.2.

2.11.2.

2.11.2.1.

2.11.2.2.

Security

This Bond is secured by a Guarantee granted by
the Government of Zimbabwe to the Bondholders
and further securitized for repayment by a Sinking
Fund established by the Issuer.

The Guarantor has in and under the terms of
the Deed of Guarantee unconditionally and
irrevocably guaranteed to the Bondholders
remittance of all scheduled principal and interest
payments which may from time to time be due and
payable by the Issuer in respect of the Bonds.

The Guarantee constitutes a direct and
unconditional obligation of the Guarantor. The
Guarantee is only enforceable by the Bondholders
indirectly through the Trustee.

Payments by the Guarantor to, or to the order
of, the Trustee under the Guarantee will, to the
extent of the payment obligation in question, fully
discharge the Guarantor’s obligations thereunder
and the Guarantor will have no obligation to make
payments directly to the Bondholders.

Status of bonds

The Bonds constitute direct, general, secured,
unsubordinated, and unconditional obligations of
the Issuer which will at all times rank pari passu
among themselves.

Interest

Interest on Bonds

The Bonds carry a coupon rate, from the Issue
Date at the rate of eight per cent (8%) per annum
(the “Fixed Interest Rate”).

Interest shall be payable semi-annually in arrears
as highlighted in the Investors’ Diary, each such
date being an “Interest Payment Date”.
Calculation of Interest Amount

Interest in respect of any Bond shall be calculated
on the principal amount of the Bonds outstanding

(the “Calculation Amount”).

The amount of interest payable per calculation
amount for any Interest Period shall be equal to the
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2.11.2.3.

2.12.

2.12.1.

2.12.1.1.

2.12.1.2.

2.12.1.3.

2.12.1.4.

2.13.

2.13.1.

2.13.2.

2.14.

product of the Fixed Interest Rate, the Calculation
Amount and the actual number of days in the
Interest Period divided by 365 for the relevant
period, rounding the resulting figure to the nearest
cent (half a cent being rounded upwards).

All certificates and calculations given by the Issuer
or its authorised agent(s) shall be final and binding
on the Trustee and Bondholders.

Payments
Method of payment

Payments of amounts due on the final redemption
of the Bonds (the “Final Redemption Amounts”)
will be made against presentation or surrender of
the relevant Bond Certificates at the registered
office of the Registrar, or otherwise in accordance
with the CSD rules (if dematerialized).

Payments of principal and interest and any other
amounts due in respect of the Bonds, will be
made by EFT to the Bondholder’s registered bank
account shown at the close of business on the
Record Date being twenty one (21) days before
the due date for the payment of the respective
principal and/or interest.

Neither the Issuer, nor the Guarantor nor the Bond
Trustee nor their agents, shall accept liability for
any loss in transmission.

Payments in respect of principal and interest are
subject in all cases to any fiscal or other laws
and regulations applicable thereto in the place of
payment.

Payment Day

Payment instructions will be sent on the Business
Day preceding the due date of payment (for value
on the due date or, if that is not a Business Day,
for value on the first following day which is a
Business Day).

If the date for payment of any amount in respect of
any Bond is not a Business Day, the holder thereof
shall not be entitled to payment until the next
following Business Day from the relevant country
and shall not be entitled to further interest or other
payment in respect of such delay.

Presentation of Bonds

2.14.1.

2.14.2.

2.14.3.

2.15.1.

2.15.1.1.

2.15.1.2.

2.15.2.

2.15.2.1.

In the case of any redemption payment or transfer
of a Bond, the relevant Bondholder (and the
recipient of the Bonds in the case of a transfer)
shall be required, at least twenty one (21) days
prior to the Payment Day or, in the case of a
transfer, on the day such transfer is to take place,
to surrender the Certificate evidencing such Bond
(if applicable) to the Registrar at the offices of the
Registrar. Such Certificate shall then be destroyed
by the Registrar and the Bondholder given a new
Certificate evidencing such Bondholder’s revised
holding (if any) in the Bonds.

In the case of the Bonds being held by the CSD,
the Bondholder shall provide such documentation
for the surrender or transfer of the Bond as and
when required by the CSD.

No further interest claim or entitlement to a
Bondholder shall be due beyond the Payment
Day regardless of any reasons of the Bondholder
delaying the presentation of the certificate for
payment.

Redemption and purchase

All redemptions, purchases and sales of Bonds
are required, after the listing of the Bond on the
ZSE, to be executed on the floor of the ZSE or if
dematerialised on the CSD platform in accordance
with the CSD Rules

Redemption in Installments

The Bonds will be redeemed as set out in the
Investors’ Diary, each such date being a “Principal
Repayment Date”.

Each Installment will be effected through an
equivalent reduction in the face value amount
outstanding on each Bond.

Early Redemption by Issuer/ Redemption at the
Option of the Issuer

The Issuer may, at its election, redeem all or
part of the outstanding Bonds at par (plus any
interest accrued at the date of redemption) (the
“Early Redemption Amount”) on any Principal
Repayment Date (“Early Redemption”) provided
that the Trustee and the Registrar shall have
received from the Issuer not less than thirty (30)
days prior written notice (which notice shall also
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2.15.2.2.

2.15.2.3.

2.16.

2.16.1.

2.16.2.

2.16.3.

2.17.

have been given to Bondholders in accordance with
the Deed) specifying the amount to be redeemed
and the Principal Repayment Date on which such
redemption is to take place. Once given by the
Issuer in accordance with this Clause such notice
shall be irrevocable but is only exercisable on
acceptance by Bondholders.

Each Early Redemption Amount (if the Bonds
are not redeemed in full) will be effected through
an equivalent reduction in the face value amount
outstanding on each Bond.

The amount of each Early Redemption shall either
be applied to the installment amounts in inverse
order of maturity of the installments or -pro rata
against Bondholders” holdings as evidenced in the
Register to be maintained by the Registrar. The
exact basis of application of Early Redemption
proceeds shall be advised in writing by the Issuer
in the relevant Early Redemption notice.

Purchases

Subject to compliance with applicable laws and
regulations, the Issuer may at any time purchase
Bonds at any price in the open market or otherwise.

If purchases are made by tender, tenders must be
available to all Bondholders alike. Once the Bonds
are listed on the ZSE, the purchase of Bonds shall
take place through the ZSE.

Such Bonds may be held, reissued, resold or,
at the option of the Issuer, surrendered to the
Registrar for cancellation provided that any such
Bonds, while held by or on behalf of the Issuer,
shall not entitle the holder to vote at any meeting
of the Bondholders and shall not be deemed to
be outstanding for the purposes of calculating
quorums at meetings of the Bondholders. Any
such purchase shall also be notified to the SECZ
and the ZSE.

Cancellation

All Bonds which are redeemed, including any
Bonds purchased for cancellation, in accordance
with Condition 2.16 above, will forthwith be
surrendered to the Registrar for cancellation. All
Bonds so cancelled shall thereafter be forwarded
to the Issuer and cannot be re-issued, traded or
resold.

2.18.

2.18.1.

2.19.

2.20.

2.20.1.

2.20.2.

2.20.3.

Taxation

The interest on the Bonds is exempt from taxation,
as it is interest on a loan to the Government of
Zimbabwe. A letter from ZIMRA confirming the
tax exempt status of the Bond is available for
inspection at the offices of the Issuer.

Extinctive Prescription

The Bonds will become void unless presented
for payment of principal and interest within a
period of six (6) years after the Relevant Date
(as defined here below) thereof, subject to the
Issuer or Registrar taking all reasonable and
responsible steps to trace and advise the last
recorded Bondholder as detailed in the Registrar’s
registration records. For the purposes of this
Condition, the “Relevant Date” means the date on
which such payment first becomes due.

Events of default

The Bond Trustee at its discretion may, and if
so requested in writing by the holders of at least
one-quarter in nominal amount of the Bonds
then outstanding or if so directed by a Special
Resolution of the Bondholders shall (subject in
each case to being indemnified to its satisfaction),
give notice to the Issuer and the Guarantor that
the Bonds are, and they shall accordingly thereby
forthwith become, immediately due and repayable
together with accrued interest (if any) as provided
in the Trust Deed, in any of the following events
(each an “Event of Default”):

Non-payment: the Issuer and the Guarantor fail
to pay any principal of or interest on any of the
Bonds when due and such failure continues for a
period of 15 days in either case; or

Breach of other obligations: the Issuer does not
perform or comply with any one or more of its
other obligations in the Bonds, the Prospectus
or the Trust Deed which default is incapable of
remedy or is not remedied within ninety (90) days
after notice of such default shall have been given
to the Issuer by the Trustee; or

Legal Process: attachment, execution or other
legal process is levied, enforced or sued out on or
against a significant portion or part of the assets,
undertaking or revenues of the Issuer and is not
discharged or stayed within 270 days after such
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2.20.4.

2.20.5.

2.20.6.

2.20.7.

2.20.8.

2.20.9.

levy, enforcement or suit; or

Default of other security: any mortgage, charge,
pledge, lien or other encumbrance, present or
future, created or assumed by the Issuer, including,
for the avoidance of doubt, pursuant to the other
existing borrowings, becomes enforceable and
any step is taken to enforce it and which is not
discharged or stayed within 270 days; or

Creditor process: the Issuer stops or suspends
payment of all or a material part of (or of a
particular type of) its debts, proposes or makes
any agreement for the deferral, rescheduling or
other readjustment of all of (or all of a particular
type of) its debts, proposes or makes a general
assignment or an arrangement or composition
with or for the benefit of the relevant creditors
in respect of any such debts or a moratorium is
agreed or declared in respect of or affecting all or
any part of (or of a particular type of) the debts of
the Issuer; or

Winding up and cessation of business: an
order is made or an effective resolution or an
Act of Parliament is passed for the winding up
or dissolution of the Issuer or the Issuer ceases or
threatens to cease to carry on, or disposes of or
transfers, all or a material part of its business or
operations, except for the purpose of and followed
by a reconstruction, amalgamation, reorganisation,
merger or consolidation on terms approved by a
Special Resolution of the Bondholders; or

Authorisation: any action, condition or thing
(including the obtaining or effecting of any
necessary consent, approval, authorisation,
exemption, filing, licence, order, recording or
registration) at any time required to be taken,
fulfilled or done in order (i) to enable the Issuer
lawfully to enter into, exercise its rights and
perform and comply with its obligations under
the Bonds, (ii) to ensure that those obligations are
legally binding and enforceable or (iii) to make
the Bonds admissible in evidence in the courts of
Zimbabwe is not taken, fulfilled or done; or

Unlawfulness: it is or will become unlawful for
the Issuer to perform or comply with any one or
more of its obligations under the Trust Deed or the
Issuer so alleges; or

Change of constitutional documents - without

2.20.10.

2.20.11.

2.20.11.1.

2.20.11.2.

2.20.11.3.

2.20.12.

2.21.

2.21.1.

2.21.2.

2.21.3.

the consent of the Trustee, any provision in
the articles of association of any of the Issuer’s
subsidiaries which in the opinion of the Trustee
materially affects the rights or interests of the
Bond holders is breached; or

Disposal of major asset - without the Trustee’s
prior written consent , the Issuer or any of its
subsidiaries convenes a meeting to consider a
resolution authorising the alienation or disposal of
the whole or a major portion of its assets; or

Subsidiary’s reduction in capital - any of the
Issuer’s subsidiaries passes a resolution that it
makes an application to court for the reduction
or confirmation of the reduction of any class of
its share capital or of its share premium account
or any share capital redemption reserve; provided
that:

any such reduction which does not result in a
reduction in the assets of the Issuer will be deemed
not to be a default in terms of this sub-clause;

the redemption of redeemable preference shares
will be deemed not to be a default giving rise to a
default in terms of this sub-clause;

the application of any share premium account
or share capital redemption reserve in paying up
fully paid capitalisation shares will be deemed not
to be a reduction giving rise to a default in terms
of this sub-clause; or

Analogous events: any event occurs which,
under the laws of any relevant jurisdiction, has an
analogous effect to any of events referred to in any
of the foregoing paragraphs.

Additional Bonds

Additional Bonds may be issued pursuant to the
Trust Deed under the conditions and in the manner
provided in this Clause.

Additional Bonds may be issued from time to
time for financing activities incidental to the
Kariba South Power Station Extension Project,
Repowering and other power generation projects
being carried out under the mandate of ZPC.

In the event Additional Bonds are issued, the
Issuer and Trustee shall enter into a Supplementary
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2.21.4.

2.21.4.1.

2.21.4.2.

2.21.4.3.

2.21.5.

2.21.6.

2.21.7.

2.22.

2.22.1.

Deed, the purpose of which shall be to authorize
the Additional Bonds.

No Additional Bonds shall be authenticated and
delivered by the Trustee unless there has been or is
simultaneously with the issuance of the Additional
Bonds delivered to the Trustee:

The resolutions and documents required for
delivery of the Series 2 2014B Bonds;

An Issuer’s Certificate to the effect that the Issuer
is not in default hereunder; and

A certificate from an independent Registered
Public Auditor to the effect that the Issuer’s
revenues are projected to equal or exceed 1.10
times the face value and interest due in terms
of the Additional Bonds for the Financial Year
immediately following the date of the issuance
of such additional Bonds, unless the source of
repayment is not directly linked to the Issuer’s
revenue.

Additional Bonds issued under the provisions
and within the limitations of this Clause shall be
issued at parity with the Series 2 2014B Bonds,
and all the covenants and other provisions of the
Trust Deed (except as to details of such Additional
Bonds inconsistent herewith) shall be for the equal
benefit, protection and security of the Bondholders
of the Series 2 2014B bonds and the Bondholders
of any Additional Bonds subsequently issued
from time to time within the limitations of and in
compliance with this Clause.

All Bonds, regardless of the time or times of their
issuance, shall rank without preference over any
other.

No Additional Bonds shall be issued at any
time, however, unless all the payments into the
respective funds and accounts provided for in
the Trust Deed on account of the Bonds then
outstanding, and any other payments provided for
in the Trust Deed, shall have been made in full as
required to the date of delivery of the Additional
Bonds.

Enforcement

The Bond Trustee may, at its discretion and
without further notice, take such proceedings

2.22.2.

2.22.3.

2.23.
2.23.1.

2.23.1.1.

(a)

(b)

2.23.1.2.

against the Issuer and the Guarantor as it may
think fit to enforce the obligations of the Issuer
under the Trust Deed, but it shall not be bound
to take any such proceedings or any other action
unless (i) it shall have been so directed by a Special
Resolution of the Bondholders or so requested in
writing by holders of at least over 50% in nominal
amount of the Bonds outstanding and (ii) it shall
have been indemnified to its satisfaction.

No Bondholder shall be entitled to proceed
directly against the Issuer or the Guarantor unless
the Trustee, having become bound so to do, fails
so to do within a reasonable period and such
failure is continuing.

The right to declare Bonds due terminates if the
situation giving cause to it has been cured or is
otherwise no longer continuing before such right
is exercised and any notice or demand issued by
the Trustee in accordance with this Clause shall be
of no effect.

Notices
Notices to Bondholders

Notices given by the Trustee or the Issuer to the
Bondholders will be deemed to be validly given
if made by fax, any electronic means, delivered
by hand to them, or sent by registered mail or (if
posted to an overseas address) by airmail to them,
and:

in the case of any communication made by fax,
will be deemed to have been validly given upon
receipt by sender of such fax of a confirmation
from the fax number recorded in the Register
of Bondholders that the transmission was
successful; or in case of electronic mail, at the
time of transmission as long as no delivery failure
notification is received by the sender.

in any other case, will be deemed to have been
validly given when such communication or
document is left with or, as the case may be, seven
(7) business days after its being posted to the
intended recipient at its address as recorded on the
Register.

In the case of joint holders of a Bond all notices
will be given to that holder whose name stands
first in the register and such notice shall be deemed
sufficient notice to all the joint holders.
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2.23.1.3.

2.23.2.

2.23.2.1.

2.23.2.2.

2.24.

2.24.1.

2.24.2.

2.24.3.

2.24.3.1.

All notices regarding the Bonds shall also be
published in an English language daily newspaper
of nationwide circulation in the Republic of
Zimbabwe.

Notices to Trustee or the Issuer

All notices required to be served by the Issuer on
the Trustee or by the Trustee on the Issuer will
be given in writing by prepaid registered post or
delivered by hand to the physical addresses of the
Trustee and Issuer appearing in this Prospectus
or such other address in Zimbabwe of which the
party concerned may notify the other in writing
marked in each case for the attention of the Chief
Executive Officer.

Notices to be given by any Bondholder shal