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DIRECTORS' REPORT

INTRODUCTION

The directors are pleased to present the audited consolidated financial statements (“the financial statements”) of Arden Capital
Limited (“the Company”) together with its subsidiaries (“the Group”) for the year ended 31 December 2019.

This is the first time the results are being reported under the Company’s new name - Arden Capital Limited following its
successful rebranding from its former name - Brainworks Limited.

All the Company's subsidiaries operate in Zimbabwe, operating under three business segments namely Hospitality, Real Estate
and Logistics. The subsidiaries operating in each of these segments are African Sun Limited (“African Sun”), Dawn Properties
Limited (“Dawn”), and FML Logistics (Private) Limited (“FML Logistics”) respectively. The main business segment is hospitality,
which contributed 94% (2018: 86%) of the Group's revenues for the year.

ECONOMIC REVIEW

The Zimbabwean economy largely operated under austerity measures in line with the Transitional Stabilisation Programme
(“TSP") which was adopted in October 2018. Most entities in the manufacturing sector faced viability and operational challenges
as a result of critical foreign currency, fuel and electricity shortages.

The year under review also witnessed the following important pronouncements:

. On 20 February 2019, the Reserve Bank of Zimbabwe (“RBZ") through a monetary policy statement introduced policies
aimed at establishing a formal trading mechanism of Real Time Gross Settlement (“RTGS") balances and bond notes with
international currencies by establishing an Interbank Foreign Exchange Market. On the same date, the RBZ announced
the official designation of the then existing RTGS balances, bond notes and coins in circulation then as RTGS dollars
("RTGS$"), in order to establish an exchange rate between the RTGS$ and foreign currencies. The RTGS dollars thus
became part of the multi-currency system in Zimbabwe. The RTGS$, which is now officially the Zimbabwe dollar (“ZWL")
began trading on the interbank platform at a rate of 1US$ to 2.5 ZWL towards the end of February 2019.

Since making its debut on the formal currency trading platform, the Zimbabwe dollar has depreciated against the
US$, closing the year at a mid - exchange rate of about 1US$: 16ZWL. Access to foreign currency on the formal market
remained significantly constrained, inevitably making the parallel market the alternative source for foreign currency
needed by businesses. The exchange rate premiums on this alternative market have exerted significant pressure on
the pricing of goods and services and has been a significant component in driving inflation dynamics during the period
under review.

. On 24 June 2019, the Government of Zimbabwe promulgated the immediate end of the multi-currency regime; thereby
designating the ZWL as the sole legal tender for the settlement of all domestic transactions.

The economy is effectively still undergoing a transition from being a predominantly US$ to ZWL. In its monetary policy state-
ment released in February 2020, the RBZ advised that they were relatively satisfied with the de-dollarisation pace and have set
a period of five years to completely de-dollarise.

Confidence in the local currency remains subdued as the desired effect of these currency reforms has not yet been fully
achieved. The downward slide of the local currency against the US$ between February and December 2019 had a significant
bearing on inflation trends over the same period. Inflation, which increased from 67% in March 2019 to close the year at 521%
has continued on the upward trajectory in 2020. The fiscal and monetary authorities are confident that this will be brought
under control before the end of 2020.

The financial year under review was thus characterised by a macro-economic instability, some political disturbances in January
2019, as well as significant monetary and fiscal policy adjustments with far reaching adverse effects in the short to medium
term, most notably on exchange and inflation rates. These challenges resulted in low business performance in 2019 with the
greatest impact being felt in the first quarter where the Group recorded cancellations of bookings from both the domestic and
foreign markets.

4 ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019



DIRECTORS’ REPORT (CONTINUED) AR!JEN

CAPITAL

ECONOMIC REVIEW (CONTINUED)

The combined impact of these macroeconomic and political developments on our business is reflected in the reduction in
volumes from both our local and export markets as reported under financial review.

BUSINESS REVIEW

1.5 billion international tourist arrivals were recorded in 2019 globally, growth of 4% compared to 2018. All regions recorded a
rise in international arrivals in 2019. However, the then uncertainty surrounding Brexit, the collapse of Thomas Cook, geopo-
litical and social tensions and the global economic slowdown all contributed to a slower growth in 2019 than had been previ-
ously projected, when compared to the growth rates of 2017 and 2018. This slowdown affected mainly advanced economies
particularly Europe, Asia and the Pacific.

Continental growth in tourist arrivals in 2019 were reported as follows: the Middle East: 8%; Asia and the Pacific: 5%; Africa and
Europe: 4% each; while the Americas recorded a modest 2%.

In 2019, tourist arrivals of 2.3 million recorded in Zimbabwe, represent a decrease of 11% in comparison to 2018. The global
tourism industry recorded an estimated US$1.25 billion in tourism receipts in 2019. Consequently, international tourist arrivals
into the Group’s hotels decreased by 12% from 123,741 recorded in 2018 to 108,328.

Amongst the 5 major source markets for the Group, only Asia recorded an increase of 1% from 24,856 up to 25,174. All other
source markets recorded negative growth with the most significant decline attributable to the European market which was
down by 22%, followed by Africa which fell by 19%. Australia and the Americas also declined by 15% and 1% respectively com-
pared to last year.

Foreign arrivals into the Group's hotels is depicted in the graph below.

Tourist arrivals at African Sun operated hotels, 2018 vs 2019
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International tourist arrivals were largely depressed given protests which rocked the country in Janaury 2019 and to some ex-
tent exacerbated by the image issues relating to economic challenges together with fuel and power shortages. However, it is
also important to highlight that 2018 benefited significantly from election related business and a more stable local macro-eco-
nomic environment.
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DIRECTORS' REPORT (CONTINUED)

BUSINESS SEGMENT REVIEW
Hospitality - African Sun
Refer to note 7 of the financial statements for key statistical information on performance of this business segment.

African Sun operates 11 hotels, three of which are under the Holiday Inn brand. Of the 11 hotels, four are leased from parties
outside the Group whilst the remainder are leased from a fellow Group subsidiary - Dawn.

Following the termination of the hotel management agreement between African Sun and the Legacy Hospitality Group during
the year, the operation and management of the four hotels hitherto under Legacy has now reverted to African Sun and the
subsidiary has successfully completed the re-integration of the same to the pool of hotels operated and managed in-house.
All the hotels operated by African Sun, save for the Victoria Falls hotel, which is operated under a partnership model, are now
managed in-house.

The hotel operation is now segmented into three categories namely, country and city hotels, resorts hotels and the partner-
ship. City and country hotels mainly target conferencing and business travellers, whilst resorts hotels mainly service leisure
travelers and conferencing.

City and country hotels
This segment is made up of the Monomotapa, Holiday Inn Harare, Holiday Inn Bulawayo, Holiday Inn Mutare and Troutbeck
hotels. The segment mainly focuses on conferencing, government, quasi government and corporate business.

The segment started the year on a low note due to the January 2019 violent demonstrations and stay-aways which led to
cancellations and deferred bookings. The table below highlights the 3-year key performance indicators (“KPIs") for the city and
country hotels:

Country and city hotels KPIs 2019 2018 2017
Revenue (US$000) 23949 32390 23086
Occupancy (%) 55% 68% 59%
Average Room Rate (“ARR") (US$) 81 92 75
Revenue Per Available Room (“RevPAR") (US$) 45 62 44
Total Revenue Per Available Room (“Total RevPAR") (US$) 85 118 82

Occupancy declined by 13% from 68% to 55%. 2018 benefitted from a relatively stable economy, and the national elections.

During the year, US$2.38 million worth of refurbishments were undertaken and completed, mainly focusing on restaurants
and gym facilities at the Holiday Inn Harare, the Holiday Inn Bulawayo and the Holiday Inn Mutare, in order to be in line with
brand standards and improve customer satisfaction. Guest feedback on refurbishments and soft furnishings completed thus
far has been positive. The hotels under Intercontinental Hotel Group (“IHG") brand remained brand compliant after the annual
assessments carried out in 2019.

The Group's next major refurbishment exercise will focus on the Monomotapa hotel, which on completion would result in the
hotel being operated under an IHG brand. The renovation project, estimated to cost US$9 million, which was anticipated to
commence, complete and be commissioned in 2020 will likely spill over to 2021 due to the business interruption precipitated
by COVID - 19. The Group is excited about this project which we anticipate will go a long way in meeting guest satisfaction, si-
multaneously improving the financial performance of the hotel. The Troutbeck Resort is expected to undergo significant room
refurbishments commencing later in 2020 in order to maintain its leading position in Nyanga.

6 ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019
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DIRECTORS' REPORT (CONTINUED)

BUSINESS SEGMENT REVIEW (CONTINUED)
Hospitality - African Sun (continued)

Resorts hotels

The hotels under this segment comprise the Elephant Hills Resort and Conference Centre, the Kingdom at Victoria Falls, Hwange
Safari Lodge, Great Zimbabwe and the Caribbea Bay Resort. The hotels are strategically located in the major resort destinations
of Victoria Falls, Kariba, Hwange and Masvingo.

The table below highlights the 3-year key performance indicators (“KPIs") for the resort hotels:

Resort hotels KPIs 2019 2018 2017
Revenue (US$000) 22 140 27 646 21109
Occupancy (%) 40% 49% 44%
ARR (US$) 106 109 93
RevPAR (US$) 42 54 41
Total RevPAR (US$) 76 95 73

The segment performed below expectation during the year. This was due to decline in arrivals across all source markets. The
Hong Kong unrests had negative impact on arrivals into the Victoria Falls destination, adversely impacting volumes at the King-
dom at Victoria Falls hotel.

However, the Victoria Falls based hotels continued to benefit from improved air access as a result of the Victoria Falls airport
and runway expansion and improved visibility of the hotels on the web and online bookings platforms. Accessibility has neg-
atively affected the Caribbea Bay Resort and the Great Zimbabwe hotel as the state of the roads has deteriorated over the
years. This continues to negatively impact the two destinations’ competitiveness, resulting in the loss of both conferencing and
leisure business. The Group is however confident that the construction of Beitbridge to Chirundu highway, which is currently
underway, will improve accessibility to the two destinations and ultimately will benefit both hotels.

As part of continuous product improvement, the Caribbea Bay Resort and the Great Zimbabwe hotel launched tented camp-

sites with a combined capacity of 75 rooms accommodating a maximum of 150 people. This exciting, new product offering has
been well received.

\-s‘l&
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DIRECTORS' REPORT (CONTINUED)

BUSINESS SEGMENT REVIEW (CONTINUED)

Hospitality - African Sun (continued)

Partnership

This segment comprises The Victoria Falls Hotel; an affiliate of the Leading Hotels of the World (“LHW") which is jointly operat-
ed with Meikles Hospitality (Private) Limited. The hotel is predominantly a foreign guest patronised hotel, with over 95% of its
market skewed towards the foreign market.

Below is a summary of the trend analysis of the key performance indicators for the hotel;

The table below highlights the 3-year key performance indicators (“KPIs") for the Victoria Falls hotel:

Partnership 2019 2018 2017
Revenue (US$000) 8211 8134 7 451
Occupancy (%) 60% 66% 63%
ARR (US$) 302 268 254
RevPAR (US$) 182 177 161
Total RevPAR (US$) 280 279 255

Occupancy was negatively impacted by the early 2019 violent demonstrations, Brexit uncertainties and a weaker South African
rand. Notwithstanding, The Victoria Falls hotel had the best RGI of 1.52 in its competitive set which includes top of the range
hotels in the Victoria Falls, Zimbabwe and Livingstone in Zambia.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019 9
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BUSINESS SEGMENT REVIEW (CONTINUED)
Real estate - Dawn Properties
Refer to note 7 of the financial statements for key statistical information on performance of this business segment.

The real estate operations are arranged into three clusters namely, commercial property holding, property consultancy and
property development.

Commercial property holding

Dawn owns 7 hotels which are all leased to African Sun under variable rental lease arrangements:
Hotel Number of rooms | Location Type
Carribea Bay 83 Kariba Resort
Monomotapa 245 Harare City hotel
Elephant Hills 276 Victoria Falls Resort & Conference Centre
Great Zimbabwe 47 Masvingo Resort
Hwange Safari Lodge 106 Dete Resort
Troutbeck 70 Nyanga Resort
Holiday Inn 96 Mutare City hotel
TOTAL 923

The former Beitbridge Express Hotel, a 102-room property at the border town of Beitbridge is currently partially leased as long
stay accommodation. The rent yield dropped from 5.4% in 2018 to 1.7% in 2019 largely because of the currency volatility, as
well as reduction in revenues recorded by African Sun. From a Group perspective, these hotels are reported as part of the
Group's owner-occupied properties.

Dawn also owns four redevelopment sites being the 9-hectare former Lake View Inn hotel and the 23-hectare Marineland
Harbour properties both in Kariba, the 210-hectare former Brondesbury Park Hotel property in Juliasdale and the 2,300-hec-
tare Katshana Farm at Dete (Hwange). The Group is still working on plans to redevelop the Lake View Inn and Katshana Farm
properties to boutique style facilities when the economic environment improves.
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DIRECTORS' REPORT (CONTINUED)

BUSINESS SEGMENT REVIEW (CONTINUED)
Real estate - Dawn Properties (continued)
Property consultancy

The consultancy business is organized into two main business units namely property management services and valuation
advisory services. Under property managements services, the business manages over 400,000 square metres of lettable space
and some 900 lease contracts. Increasing voids continued to put downward pressure on rent while the currency volatility had
a negative impact on performance in 2019.

The valuation advisory unit on the other hand benefited from the currency changes during the year, which necessitated reval-
uation of assets.

The property consultancy unit recorded revenues of US$0.8 million, relative to US$2.4 million recorded in the prior year. The
reduction was attributable to the adverse impact of the currency developments in Zimbabwe, as well as the challenging mac-
ro-economic environment which resulted in subdued rent collection.

Property development

Property development assumed a new prominence for the Group in 2019 as part of a value preservation strategy given the
inflationary economic environment. As a result, the ZWL rental revenue earned by Dawn was predominantly deployed to prop-
erty development.

Dawn embarked on its second development project, having completed the initial one that delivered 58 completed residential
units in Marlborough, Harare. The current project, Phase 1A of the Marlborough Sunset Views (“MSV") project in Harare, kicked
off during the third quarter of 2018. On completion, one phase in the project will deliver 65 residential plots of approximately
2,000 square metres each. However, completion of the project has been adversely impacted by the Group’s decision to cease
all capital expenditure projects as part of survival response to the COVID - 19 outbreak. The Group is still confident that the
project would still be completed before the end of 2020.

On full completion of the MSV, 295 residential plots measuring at least 2 000 square metres each would be delivered. This is
anticipated to have a notable impact on revenues and profitability in years ahead.

The Group envisages to continue building a sustainable residential property bank as it sees viable opportunities in the respec-
tive market. As at the reporting date, the Group held 322 hectares of residential land in Harare.

The remaining 22 of the 58 units that were delivered under the Elizabeth Windsor project were taken off the market due to a
volatile currency environment. The unsold units, whose value was US$2.6 million as at the reporting date, are held for value
preservation and capital appreciation in the interim.
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BUSINESS SEGMENT REVIEW (CONTINUED)
Logistics - FML Logistics

The Logistics business is being reported as a separate segment for the first time in the current year. Although this particular
segment does not meet any of the quantitative thresholds in accordance with IFRS 8, “Segment reporting” to constitute a re-
portable segment, the Group has decided to report and separately disclose the same, as it believes that information about the
segment would be useful to users of the financial statements.

The logistics business comprises 23 trucks predominantly engaged in the business of ferrying petroleum products into the
Democratic Republic of Congo (DRC") and Zambia. Rarely does the business serve the Zimbabwean market. As a result, the
logistics business’ revenues are predominantly earned in foreign currency.

Traditionally hamstrung by significant debt, high operating expenses and ultimately losses, the business has struggled over
the years to contribute to the Group returns. However, 2019 witnessed a change in the fortunes of the business as it recorded
US$1m profit, relative to a break-even position in the prior year. This was a positive result arising mainly from the following
interventions:

a. The settlement of debt amounting to US$2.2 million during the year which has resulted in a debt-free operation; and
b. Changes in the management team which led efforts in implementation of better cost containment strategies and im-
proved efficiencies with which the trucks are deployed.

The segment recorded revenues amounting to US$2.64 million, increase of 3% relative to the prior year revenue of US$2.55
million and comparable earnings before interest, depreciation and armortisation (“EBITDA") for the year stood at US$0.8 mil-
lion, relative to US$0.6 million recorded in the prior year.

The Group sees opportunities within this sector for as long as there is no direct pipeline linking Beira in Mozambique with Zam-
bia and the DRC and will continue to interrogate if this is a sector the Group would consider increasing footprint.

‘ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019 13




DIRECTORS' REPORT (CONTINUED)

FINANCIAL RESULTS
Revenues

The Group's revenue recorded a 27% decline to US$58.1 million from US$79.3 million recorded during the 2018 comparative
period. Notable revenue decrease was recorded across all segments. The decrease in revenues is primarily attributable to:

a. decrease in hotel occupancies to 48%, relative to 59% the prior year. The comparable period benefited from a relatively
stable economy and election related activities. The local market was negatively affected by the January 2019 protests and
low disposable incomes, with room nights declining by 15% from 214,892 reported in the prior year to 181,698 for period
under review.

The international market was affected by the general slowdown in world travel by 3%, as well as instability in some source
markets such as the civil unrest in Hong Kong which affected arrivals in the Victoria Falls destination. Consequently, for-
eign room nights reduced by 21% from 134,639 reported in the prior year to 106,526 during the period under review.

b.  the translation impact of the revenues in line with the requirements of International Accounting Standard (“IAS") 21 - The
effects of changes in foreign exchange rates following the formal establishment of an exchange rate between the ZWL and
the US$ in February 2019. Post implementation of requirements of IAS 29 - Financial Reporting in Hyperinflationary Econ-
omies, current year Zimbabwe based revenues were translated at an exchange rate of 1US$: 16.7734ZW$ for the year.

In contrast, revenues for the comparative period where recognised on a 1:1 parity position between the ZW$ and the
Us$.

The Hospitality segment remains the major driver of total revenue, with contribution of 94% of the total current year Group
revenue. Revenue from this segment decreased by 20% to US$54.5 million, compared to US$68.5 million recorded over the
same period in the prior year. The decline is largely attributable to the factors noted earlier.

Operating expenses

At US$31.2 million, Group operating expenses recorded a 34% decrease in comparison to the prior year of US$47.5 million. The
major segment; hospitality recorded a decrease in operating expenses of 24% from US$37.8 million in 2018 to US$30.4 million
during the year under review, partly due to the currency translation impact and better cost containment strategies which were
recorded across the Group.

Debt and finance costs

The Group successfully completed its debt reduction initiatives during the year. In that regard, the US$17.1 million that was
outstanding as at the beginning of the year was significantly reduced to US$0.46 million as at the end of the year under review.
The debt settlement was principally achieved through deployment of internally generated cashflows, rights issue proceeds and
specific issue of shares to settle certain shareholder originated debt.

In response to reduction in debt, borrowings related finance charges for period under review of US$1.2 million, represents
reduction of 64% relative to the US$3.3 million incurred over the same period in prior year.

Overall, current year net finance charges recorded decrease of 12% after recognition of additional US$0.5 million for the first
time as a consequence of implementation of IFRS 16 - Leases which became effective on 1 January 2019, and a once off cost of
US$1.1million arising from a transaction through which borrowings were settled through issue of shares by the Company. This
transaction is explained later in this report.

14 ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019
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FINANCIAL RESULTS (CONTINUED)

Debt and finance costs (continued)

The debt and finance cost trend from 2016 to 2019 is presented below:
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Profitability

Excluding the monetary gain of US$7.4 million arising from the adoption of IAS 29 - Financial reporting in hyperinflationary econ-
omies, the Group recorded profit for the year of US$13.8 million during the period under review, compared to US$10.4 million
recorded in the prior year.

Notably, the prior year profitability included once-off profits of US$6.1 million recorded from the Group’s exit of its financial
services sector investments. Therefore, on a like for like basis, the current year performance is comparatively better.

SIGNIFICANT FINANCIAL REPORTING MATTERS

a. Change in functional currency for subsidiaries
All the Company's subsidiaries operate in Zimbabwe.
On 20 February 2019, the Reserve Bank of Zimbabwe (the “RBZ") announced the official designation of the existing RTGS
balances, bond notes and coins in circulation then as RTGSS$, in order to establish an exchange rate between the mone-
tary balances and foreign currencies. The RTGS$ thus became part of the multi-currency system in Zimbabwe.
On 24 June 2019, the Ministry of Finance and Economic Development in Zimbabwe through a legal instrument (Statutory
Instrument 142 of 2019), announced the immediate end of the multi-currency regime; thereby proclaiming the ZWL
previously designated as the RTGS$ as the sole legal tender for the settlement of all domestic transactions.
Prior to the announcements above the functional currency had been the US$.
As a result of the pronouncements above and consideration of other economic variables, the Group concluded that the
change in functional currency, notwithstanding the legal pronouncements on the 24th of June 2019, had in substance
occurred in February 2019. The subsidiaries then adopted the ZWL as their functional and presentation currency with

effect from February 2019 month-end. Financial statements for the year ended 31 December 2019 for these subsidiaries
have been prepared and presented in ZWL for the first time since 2009.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019 15



DIRECTORS' REPORT (CONTINUED)

SIGNIFICANT FINANCIAL REPORTING MATTERS (CONTINUED)

16

Change in functional currency for subsidiaries (continued)

Arden Capital Limited, the ultimate holding company’s presentation currency is the US$. Given the fact that the subsidi-
aries are operating in a hyperinflationary economy, their results have been translated to the US$ equivalent on the basis
of principles outlined in IAS 29 and IAS 21.

The exchange rate adopted for the purposes of translating the 2019 financial statements of the subsidiaries to the Group’s
functional and presentation currency was 1US$: ZWL16.7734. In contrast, the prior year exchange rate in Zimbabwe was
based on a 1:1 parity position between the ZWL and the US$. The change in the functional currency and the deterioration
in the exchange rate resulted in the recognition of significant exchange losses on translation of foreign operations of
US$59.2 million in the current year.

Adoption of International Financial Reporting Standard (“IFRS") 16

IFRS 16 - Leases became effective on 1 January 2019 and had an impact on the Group's financial statements. The Group
leases some hotel properties from third parties under long term arrangements. IFRS 16 replaces IAS 17 - Leases.

Under IAS 17, lessees were required to make a distinction between a finance lease (on statement of financial position)
and an operating lease (off statement of financial position). IFRS 16 now requires lessees to recognise a lease liability
reflecting future lease payments and a ‘right-of-use asset’ for virtually all lease contracts.

The adoption of the standard resulted in recognition of right of use assets and lease liabilities. As at the reporting date,
the Group had recognised right-of-use assets and lease liabilities of US$13 million and US$2.2 million respectively. Refer
to note 3.1 for further disclosures relating to impact of IFRS 16 adoption.

Implementation of IAS 29 - Financial Reporting in Hyperinflationary Economies

From a financial reporting perspective, there was consensus reached that the Zimbabwe economy became hyperinfla-
tionary in 2019. IAS 29 required financial statements that are prepared in the currency of a hyper-inflationary economy
to be stated in terms of the value of money at the end of the reporting period.

On 11 October 2019, the Public Accountants and Auditors Board (“PAAB”) in Zimbabwe issued a pronouncement advising
that conditions for a hyperinflationary economy had been met in Zimbabwe and that entities were expected to com-

mence hyperinflationary reporting in compliance with IAS 29 from the period ending on or 1 July 2019.

As a result, the Company's subsidiaries in Zimbabwe adopted IAS 29 for the purposes of the 2019 financial reporting,
before the results were translated to the US$ equivalent in accordance with the requirements of IAS 21.

Changes in accounting policy - property and equipment

Prior to the change in Zimbabwe's functional currency and to the economy being considered hyperinflationary, the Group
had adopted the cost model in relation to measuring the carrying amount of property and equipment.

In the Group's view, continuing with the cost model in the current economic environment would have resulted in assets

that are grossly understated. As a result, the Group changed to the revaluation model with effect from 30 June 2019. The
impact of change in accounting policy in this regard is disclosed in note 3.2.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019
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SIGNIFICANT FINANCIAL REPORTING MATTERS (CONTINUED)
INDEPENDENT AUDITORS’ AUDIT REPORT ON THE FINANCIAL STATEMENTS

The Company’s independent auditor, pursuant to an audit of the financial statements expressed an adverse audit opinion as a
result of non-compliance with IAS 21 and IAS 29. In addition, the audit report also includes the independent auditor’s reserva-
tion on the use of US$ inputs used by the Zimbabwe based subsidiaries to derive the ZWL fair value of investment property
and property and equipment. The independent auditor’s report is on pages 41 to 45.

The non-compliance with IAS 21 that was noted emanates from the following:

a.  Until 22 February 2019, Zimbabwe operated in an official multi-currency regime were the US$ and the ZWL were officially
at par from an exchange rate perspective. As a result, for the first two months of 2019, transactions by the Company's
subsidiaries in Zimbabwe were accounted for on the basis of a regulated parity position between the ZWL and the US$.
Adoption of any other exchange rate other than the official ZWL1: US$1 for translation of US$ to ZWL during the first two
months of 2019 would have given rise to non-compliance with laws and regulations.

However, following the establishment of an interbank foreign currency trading platform and official promulgation of the
end of a ZWL to US$ parity position on 22 February 2019, foreign currency denominated transactions were translated to
ZWL on the basis of the relevant inter-bank exchange rates between the ZWL and the international currencies, with effect
from 1 March 2019. The maiden exchange rate was ZWL1: US$2.5 but had since devalued to 1ZWL: US$16 by the end of
the year under review; and

b.  An adverse audit opinion was issued on the annual financial statements for the year ended 31 December 2018, on the
basis of similar non-compliance with IAS 21, given rise to by circumstances similar to those documented above. This effec-
tively impacted the comparatives contained in the current year financial statements. The basis for adverse audit opinion
and explanatory notes were included in the prior year financial statements.

As noted in the independent auditor’s report, compliance with IAS 21 precedes compliance with IAS 29. It was therefore not
possible for the subsidiaries to comply with IAS 29 in the circumstances, notwithstanding the fact the principles of IAS29 were
applied correctly.

The Zimbabwe regulatory and economic environment has made it impractical for the Directors’ to fully comply with all the rele-
vant International Financial Reporting Standards. The multi-currency regime ended on 24 June 2019, when the ZWL became the
sole legal tender for settlement of all domestic transactions. As a result, the Zimbabwe economy is essentially still in a transition
from being a US$ dominated multi-currency economy. The monetary authorities have set a period of 5 years to complete the
de-dollarisation process. Given the fact that 2019 was the first of an envisaged five year transitional phase, availability of ZWL
inputs needed to perform a ZWL based valuation of investment property and property and equipment were not available.

The Directors are committed to ensuring that the financial statements return to full compliance with the applicable IFRSs, as
soon as possible.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019 17



DIRECTORS' REPORT (CONTINUED)

CORPORATE TRANSACTIONS
a. Specific issue of shares for cash

In March 2019, the Company borrowed US$1.49 million from some of its shareholders as part of its debt restructuring
efforts. The agreement between the lenders and the Company provided for settlement of the principal and interest
amounts through issue of shares by the Company.

In addition, a further agreement was reached between certain related parties and the Company that loans granted to the
Company by the former in 2017 and 2018 amounting to US$3.4 million would also be settled through issue of shares to
the related parties by the Company.

Given the fact that these transactions involved related parties as defined by the JSE Listing Requirements, the Company
held an extraordinary general meeting on 4 November 2019 where shareholders approved the issue of 11 532 852 new
ordinary shares to the counterparties in full and final settlement of debt amounting to US$5 million. The shares were
subsequently issued between 7-11 November 2019.

b. Rights Offer

On 27 August 2019, the Company advised thatitintended to raise up to R85 799 981 by way of a renounceable rights offer
on 13199 997 ordinary shares.

The Rights Offer closed on 20 September 2019 and results thereof were announced to the market on 23 September 2019.
9 427 476, representing 71.42% of the rights that were on offer were taken up by shareholders, raising equity capital of
R61.3 million.

The proceeds from the Rights Offer were substantially deployed to retire debt.
c. Rebranding

At an extraordinary general meeting held on 4 November 2019, the shareholders approved the change of name of the
Company from Brainworks Limited to Arden Capital Limited.

The Company had traditionally pursued a diverse range of investments under a private equity model, resulting in invest-
ments held in a number of sectors namely hospitality, real estate, financial services and logistics over the years. However,
in 2017 the Board took the decision to focus and consolidate the investment sectors and exit financial services with the
ultimate goal of focusing on hospitality. Given the change in the investment model and listing on the JSE in 2017, the
Board considered these developments significant to warrant a new identity.

The Company's shares began trading on the JSE under the name Arden Capital Limited on 4 December 2019. The re-
branding process has been completed.

GLOBAL OUTBREAK OF COVID-19

Novel coronavirus (“COVID-19"), an infectious disease which was first identified in December 2019 in Wuhan, the capital of Chi-
na’s Hubei province has since spread globally. As of 27 April 2020, more than 2.97 million cases had been reported across 185
countries, resulting in more than 206,000 deaths. The World Health Organisation (“WHQ") officially declared COVID-19 a global
pandemic on 11 March 2020. According to scenario simulations of the International Monetary Fund (“IMF"), global economic
growth could fall by 0.5 for the year 2020. Several other sources are also predicting a fall in global economic growth due to the
direct effects of the COVID-19 outbreak. The global economy may enter a recession at least in the first half of the year 2020,
when adding the direct and indirect effects of the current global health crisis.
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GLOBAL OUTBREAK OF COVID-19 (CONTINUED)

The Group's business, being predominantly tourism and hospitality focused, is expected to be adversely impacted by the
ongoing global suspension of international travel activities and lockdowns. According to the United Nations World Tourism
Organisation ("UNWTQ"), based on the latest developments (quarantine measures, travel bans and border closures in most
of Europe, which represents 50% of international tourism, and in many countries of the Americas, Africa and the Middle East),
the evolutions in Asia and the Pacific and the patterns of previous crises (2003 SARS and 2009 global economic crisis), UNWTO
estimates international tourist arrivals could decline by 20% to 30% in 2020. This would translate into a loss of between US$300
to US$450 billion in international tourism receipts (exports) - almost one third of the US$1.5 trillion generated globally in the
worst-case scenario.

According to the World Bank (“WB"), economic growth in Sub-Saharan Africa has been significantly impacted by the ongoing
COVID-19 outbreak and is forecast to fall sharply from 2.4% in 2019 to between -2.1 to -5.1% in 2020, the first recession in the
region over the past 25 years. The WB analysis shows that COVID-19 will cost the region between US$37 billion and US$79 bil-
lion in output losses for 2020 due to a combination of effects, arising from reduced foreign financing flows from remittances,
tourism, foreign direct investment, foreign aid, combined with capital flight, and disruptions caused by containment measures
and the public response.

The Group recorded a decline of 11 percentage points in hotel occupancy to 48% from the 59% recorded in 2018. Whilst re-
covery was anticipated in 2020, those positive prospects and optimism have been adversely impacted by the global outbreak
of COVID-19.

Following the Government of Zimbabwe's proclamation of a 21 days lockdown period effective 30 March 2020 in-order to
contain further spread of the COVID-19 pandemic, the Group consequently shut down all its 11 hotels in response to this di-
rective. The initial lock down which was set to expire on 16 April 2020, was extended twice although there has been easing of
some of the restrictions to facilitate the resumptions of operations by various entities within the formal sector. As a result, the
Group resumed operations on 11 May 2020, initially with 4 city hotels. The Group has implemented various health and safety
measures as guided by the World Health Organization (“WHO"), InterContinental Hotels Group (“IHG") and the government of
Zimbabwe at the hotels. As the pandemic evolves, the Group continues to assess the risks arising from the virus at all levels.

The Group would be assessing the business conditions to identify the optimal timing to re-open the other hotels.

Statistics as at 6 May 2020 reflect that the Group had 30 736 room nights cancelled and or deferred. As the outbreak continues
to evolve, it is challenging at this point, to predict the full extent and duration of its business impact. However, it is encouraging
to note that some nations have started to register promising decreases in new COVID-19 cases, lockdowns are beginning to
be lifted globally and formal businesses have been allowed to resume in Zimbabwe. The Group is continuously assessing the
effects of the pandemic on the business and would craft appropriate responses to mitigate the adverse impact.

In the interim, the Group has implemented the following measures among others to preserve liquidity whilst business recovers:

a) An immediate stop to all capital expenditure programs across the Group;

b) Restriction of payments to key business continuity creditors;

Q) Engagement with tour operators to defer bookings as opposed to cancellation;

d) Reduction in work force with effect from 1 April 2020 to align to no or low volumes expected in the near future, mainly
within the hospitality business segment;

e) Engagement with landlords on revised sustainable rental formulas until this constrained business phase is gone; and

f) Seeking extensions of certain brand compliance requirements without compromising service delivery to our guests.

The Zimbabwe government recently announced a ZWL18 billion (US$720 million based on the official exchange rate) economic
relief package to assist financially distressed companies in the various economic sectors. The allocation for the hospitality
industry was set at ZWL500 million (US$20 million based on the official exchange rate). However, modalities for access to the
same have not yet been clarified.
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GLOBAL OUTBREAK OF COVID-19 (CONTINUED)

As business resumes, the Group will face pressure arising from fixed and unavoidable costs as revenues recover. The cash
resources that are available in the Group (which are held primarily in foreign currency), in the absence of significant external
commitments such as debt obligations as was the case in the prior years, are expected to be reasonably sufficient for the
Group to be able to withstand the adverse impact arising from the current business interruption.

The directors are optimistic that the Group will resume operations without significant liquidity constraints.

OUTLOOK

The fiscal and monetary authorities are expected to continue implementing measures aimed at stabilizing the key economic
fundamentals namely the inflation, exchange rate and foreign currency supply among others, in addition to new measures
aimed at assisting companies and the citizenry recover from the adverse economic impact of the COVID-19 pandemic.

The second half of the year ordinarily represents the peak business season for the hospitality segment. However, the COVID
9 outbreak which has disrupted global business and in particular international travel, would have an adverse impact on the
performance of the Group in 2020.

Notwithstanding the adverse impact of COVID - 19, the Group firmly believes that as soon as the pandemic is contained and
international travel resumes, tourism will recover. As a result, the Group will continue with its hospitality focused investment
approach and improving the current product offering through ongoing refurbishments, simultaneously seeking to increase its
footprint in Zimbabwe’s major tourist destinations.

SHAREHOLDING

The Company’s summarised shareholding structure as at 31 December 2019 was as follows:

Number of
ordinary Percentage of Number of Percentage of
Ordinary shareholders shareholders total shares issued shares

SIZE OF SHAREHOLDING (shares)

1-1000 45 42.06% 14194 0.01%
1001-10 000 15 14.02% 46 603 0.04%
10 001 - 100 000 1 10.28% 572127 0.49%
100 001-1000 000 25 23.36% 8 006 557 6.83%
Over 1000 000 1 10.28% 108 627 042 92.63%

107 100.00% 117 266 523 100.00%

PUBLIC/NON-PUBLIC SHAREHOLDERS

Non-public shareholders
Directors of the Company (current and immediate

past) 6 5.61% 2957 359 2.52%
Nominee of a Group company 1 0.93% 7 775 000 6.63%
Strategic holding (more than 10%) 2 2.80% 80 899 239 68.99%
9 9.34% 91631598 78.14%
Public shareholders 98 90.66% 25 634 925 21.86%
Total listed shareholders 107 100.00% 117 266 523 100.00%
BENEFICIAL SHAREHOLDERS HOLDING MORE
THAN 5% OF SHARE CAPITAL
JPMBLSA Re Private Bank account® 69 014 502 58.85%
SG Nantes Global Securities 11537 349 9.84%
Fintrust Pension Fund 11884 737 10.13%
Adcone Holdings SA 7 775 000 6.63%
100 211 588 85.45%

* The beneficial shareholders did not change between the prior and current year.
The total number of listed shares presented above includes 7 775 000 treasury shares.
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SHAREHOLDING (CONTINUED)

The Company’s summarised shareholding structure as at 31 December 2018 was as follows:

Number of
ordinary Percentage of Number of Percentage of
Ordinary shareholders shareholders total shares issued shares

SIZE OF SHAREHOLDING (shares)

1-1000 41 38.68% 12 543 0.01%
1001-10 000 15 14.15% 41762 0.04%
10 001 - 100 000 12 11.32% 1008 265 1.05%
100 001-1 000 000 31 29.25% 10 778 498 11.19%
Over 1000 000 7 6.60% 84 465 127 87.71%

106 100.00% 96 306 195 100.00%

PUBLIC/NON-PUBLIC SHAREHOLDERS

Non-public shareholders

Directors of the Company 6 5.66% 1930 000 2.00%
Nominee of a Group company 1 0.94% 8497 223 8.82%
Strategic holding (more than 10%) 3 2.83% 73 514 934 76.34%
10 9.43% 83942 157 87.16%
Public shareholders 96 90.57% 12 364 038 12.84%
Total listed shareholders 106 100.00% 96 306 195 100.00%
BENEFICIAL SHAREHOLDERS HOLDING MORE
THAN 5% OF SHARE CAPITAL
JPMBLSA Re Private bank account 52 811342 54.84%
SG Nantes Global Securities 10 046 350 10.43%
Fintrust Pension Fund 10 657 242 11.07%
Adcone Holdings SA 8 497 223 8.82%
82012 157 85.16%

The total number of listed shares presented above includes 7 775 000 treasury shares.
DIVIDENDS
No dividend was declared in respect of the 2019 financial year (2018: US$ nil).

For and on behalf of the Board

Simon. F Village
Chairman
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DIRECTORS' DECLARATION

for the year ended 31 December 2019

In the opinion of the directors of Arden Capital Limited, the financial statements and notes set out on pages 46 to 125 have
been prepared in accordance with IFRS, except for the non-compliance with IAS 21 and IAS 29 by the subsidiaries of the Group,
therefore do not give a true and fair view of the financial position of the Group as at 31 December 2019 and the results of their
financial performance and their cash flows for the year then ended.

The directors confirm that the Group has adequate resources to operate for the foreseeable future and will remain a viable

going concern in the year ahead.

These annual financial statements have been prepared under the supervision of the Chief Finance Officer, Mr. Peter Saungweme,
a member of the Institute of Chartered Accountants Zimbabwe (“ICAZ"), membership number M3312, and registered under the
Public Accountants and Auditors Board (“PAAB”) membership number 1037.

<\ A'(
o i
Pé i ER SAUNGWEME CHIPO MTASA
CHIEF FINANCE OFFICER CHAIRPERSON -AUDIT AND RISK COMMITTEE
27 May 2020
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PREAMBLE

Corporate governance is an integral part of the Group's business strategy. The directors of the Company accept responsibility
for compliance with the required principles underpinning effective corporate governance practice throughout the Group. The
Company adopted King IV and its best practice recommendations. The Board is of the opinion that the Group substantially
complies with the key requirements of King IV and the International Integrated Reporting Framework. The Board, with
assistance from Group Legal Counsel reviews compliance with the King IV and International Integrated Reporting Framework
recommendations and monitors and evaluates areas of non-compliance. A full report of the Company’'s compliance with the
King IV principles is available on http://www.arden-capital.com/investor-relations/corporate-governance.

BOARD OF DIRECTORS

The Company employs a unitary board system with nine directors comprising one executive director and eight non-executive
directors, four of whom are independent. The Board provides effective leadership based on a stated ethics policy to ensure
that the Company and the Group are responsible corporate citizens and that all deliberations and decisions are based on
principles of accountability, fairness, responsibility, and transparency that are the cornerstone of good corporate governance.
The Board ensures that ethics are managed in accordance with the Group's ethics policy and the Company and its subsidiaries
conduct their business in the best interest of all stakeholders.

The Board has a formal code setting out its responsibilities and is ultimately accountable for good corporate governance. The
Board's responsibilities centre on providing a clear strategic vision ensuring that there is adequate succession planning at
senior levels, reviewing operational performance and management, determining policies and procedures aimed at enhancing
the integrity of the group’s risk management and internal controls, creating clear communication channels and controlling
director selection, orientation and evaluation.

The Company's non-executive directors bring an independent view to the Board's decision making on issues such as strategy,
human capital, sustainability, capital deployment and stakeholder relationships.

At each Annual General Meeting (“AGM"), directors comprising one-third of the aggregate number of non-executive directors
are subject, by rotation, to retirement and re-election by shareholders in accordance with the Company’s Memorandum of
Incorporation. The Board meets at least four times a year, with additional meetings called if required.

Documentation and information relevant to a meeting is supplied on a timely basis to the Board, ensuring well-informed and
reasoned decisions. The directors have unrestricted access to Group Legal Counsel and the Company Secretary and, where
applicable, may seek the advice of independent professionals on matters concerning the affairs of the Company and the
Group.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019



CORPORATE GOVERNANCE STATEMENT (CONTINUED)

Board of directors’ profiles

Director Qualifications and experience

Simon. F. Village Simon Village, a resident of the United Kingdom, is the founding director of
Citizenship: United Kingdom Argentum Limited, a company with substantial relationships across Africa, and a
Position: Chairman proven record of accomplishments in business development and corporate finance
Appointed on: 25 January 2016 services to emerging corporates in Southern, Central and Eastern Africa. Simon has

served on the boards of numerous international companies, and has led a number
of successful global initiatives, the foremost of these being the development of a
series of commodity-backed funds, which his team listed in 13 countries, and which
revolutionised the gold market, attracting some US$100 billion of new investment
into that sector. Simon also led the financing and development of a number of
resource companies, where Simon served as a director, including raising some
US$500 million required for building the first gold mine in the DRC since that country’s
independence. Prior to this, Simon was a Managing Director with HSBC in London,
having worked his way up through HSBC as a top-ranked Financial Analyst to Head of
Research for their emerging markets business, before being appointed as Managing
Director of the securities business in South Africa. Prior to that Simon worked for De
Beers in Southern Africa. Simon holds a Bachelor of Engineering (Honours) degree
in Mining Engineering from the Camborne School of Mines in the United Kingdom.

Peter Saungweme Peter Saungweme is a Chartered Accountant (Zimbabwe). He holds Bachelor of
Citizenship: Zimbabwe Accounting Science Honours and Bachelor of Accounting Science degrees from the

Position: Interim Chief Executive University of South Africa (“UNISA"), Certificate of Theory in Accounting (“CTA") and
Officer and Chief Finance Officer . . .
an Advanced Diploma in Auditing.

Appointed on: 1 April 2017

He possesses strong financial management skills having been the Finance Director
of Dawn Properties Limited, a ZSE listed subsidiary of the Company, Financial
Controller of Ecobank Zimbabwe Limited and Chief Finance Officer of Cell Holdings
(Private) Limited, a holding company with subsidiaries and associates with interests
in short term and medical insurance.

Peter has audit background in the banking, insurance, tourism and power generation
sectors having worked as an Audit Manager for both KPMG Zimbabwe and KPMG
Namibia for a combined period of 5 years. Peter sits on the board of directors of two
ZSE listed entities namely Dawn Properties Limited and African Sun Limited.
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Board of directors’ profiles (continued)

Director Qualifications and experience

Chipo Mtasa

Citizenship: Zimbabwe

Position: Lead independent
non-executive director and Deputy
Chairperson

Appointed on: 19 November 2018

Richard Godfrey Muirimi
Citizenship: Zimbabwe

Position: Non-executive director
Appointed on: 9 July 2015

Chipo Mtasa is the current Managing Director of TelOne (Private) Limited. She
took over the parastatal whenitwas ailing, and through cost-cutting and revenue-
increasing strategies, she turned the company around. Today TelOne is a key
player in the national Information Communication Technology (ICT) industry.

A Chartered Accountant by profession, Chipo graduated with an Honours
Degree in Accounting from the University of Zimbabwe. She holds an Executive
Management Development Certificate with Wharton Business School, United
States of America. In recognition of her work, in contributing to the empowering
of women and girls in the country as well as consistent business leadership,
she was awarded an Honorary Doctorate of Philosophy Degree in Business
Management by the Women'’s University in Africa

A seasoned executive by repeated appointments and achievements, Chipo has
leveraged intense productand technical expertise to build competitive advantage
for the companies she has led, which include the Rainbow Tourism Group, the
second largest hospitality player in Zimbabwe also listed on the Zimbabwe Stock
Exchange. She currently sits on various boards of listed and international entities
which include FBC Holdings Limited Group, Zimplats Holdings Limited and West
Indian Ocean Cable Company.

Richard Muirimi has significant experience in pension and employee benefits
services. In 1995 he founded, and is currently the Managing Director of Comarton
Consultants (Private) Limited (“Comarton”). Comarton is a leading pension fund
administrator in Zimbabwe, administering at least 40 pension funds.

Richard was the non-executive chairman of Kingdom Financial Holdings Limited
(“KFHL") on its formation in 1995 until he resigned from the board in 2005. During
that period as Chairman of KFHL, he guided KFHL through the initial capitalisation
through private placement, the IPO of KFHL on the Zimbabwe Stock Exchange,
the establishment of subsidiaries in asset management, merchant banking,
commercial banking and stock broking and regional expansion.

Richard was previously the Chairman of the Zimbabwe Association of Pension
Funds from April 2002 to February 2004. He was the Deputy Chairman of the
Insurance and Pensions Commission from November 2005 to December 2012.
He has also previously held senior positions in Zimnat Life Assurance Company
(Private) Limited (1995 - 1998) and AON/Minet Insurance Brokers (Private) Limited
(1982 - 1995). He is also member of a number of Boards across the country
including Zimbabwe Asset Management Corporation (Private) Limited (“ZAMCO"), a
subsidiary of the Reserve Bank of Zimbabwe. In 1987 Richard graduated as a fellow
of the Executive Development Programme from the University of Zimbabwe.
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Board of directors’ profiles (continued)

Director Qualifications and experience

Audrey Mamoshoeshoe Mothupi Audrey Mothupi is a businesswoman, entrepreneur and the Chief Executive Officer
Citizenship: South Africa of SystemicLogic Group, a global financial innovation and technology disruptor.
Position: Independent non-executive

director She currently serves on the following boards: Pick ‘n Pay, Life HealthCare and Arden
Appointed on: 6 September 2016 Capital. She serves as Chairman of the following non-profit boards: Orange Babies

of South Africa (HIV/Aids), Numeric Board of South Africa (Maths) and Roedean
School (SA). Prior to SystemicLogic Group, Audrey served as the head of inclusive
banking at the Standard Bank Group and Chief Executive of group strategic
services at Liberty Group. As a result her experience spans across various business
domains including group strategy, talent design, marketing and communications
strategy, integrated with strong corporate relationship management.

George Sidney John Bennett George Bennett has over 30 years experience in finance and management, and
Citizenship: South Africa has been a partner and director with a number of leading financial institutions
Position: Independent non-executive

including Fergusson Bros, Simpson Mckie, and HSBC Securities (Proprietary)

director Limited.

Appointed on: 8 July 2016

In 2003 George became CEO of Shanta Gold Limited (“Shanta”), an exploration
company based in Tanzania which he successfully listed on the London Stock
Exchange in 2005. Shanta is still a gold producer today. In 2006 George acquired
and restructured MdM Engineering, an engineering company building mineral
process plants and mining infrastructure all over Africa. In 2008 George listed MdM
on the London Stock Exchange, which over the next 8 years generated over US$57
million of pre-tax profits for its shareholders. In March 2014 George successfully
negotiated and managed the sale of MdM Engineering to Amec Foster Wheeler
and has now teamed up with Simon Village at Argentum Energy where he has
taken the role of Managing Director.
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Director Qualifications and experience

Manisha Ramphul
Citizenship: Mauritius
Position: Independent
non-executive director
Appointed on: 28 June 2019

Zain Mehtab Madarun
Citizenship: Mauritius
Position: Independent
non-executive director
Appointed on: 28 June 2019

Manisha Ramphul has over 10 years experience in the global business sector in
Mauritius. She started her career with International Financial Services Limited
in 2009 and thereafter joined CIM Global Business as Senior Administrator in
2010, where she performed the global business companies’ administration prior
to moving to Adansonia Management Services Limited in 2018. She currently
serves as Team Leader of Adansonia Management Services Limited. In addition
to her current role, she also serves as a director on other boards and fulfils the
compliance function for a number of entities.

Zain Mehtab Madarun has over 10 years experience in the global business sector
in Mauritius. As a Fellow Member of the Association of Chartered Certified
Accountants, she started her career with CIM Global Business where she performed
aTeam Leaderrole in fund administration and managed a team of 10 staff members
prior to moving to Inter-Ocean Management Limited (now Maitland (Mauritius)
Limited) in 2011 as Senior Client Services Manager. In 2015, Mrs Madarun, along
with two other partners, founded the Adansonia Group and became a shareholder
in Adansonia Holdings Limited. She currently serves as the Managing Director of
Adansonia Management Services Limited. In addition to her current role in the
Adansonia Group, she also serves as a director on other boards and fulfils the
compliance function for several entities and acts as Company Secretary to TSX and
JSE listed entities.
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Board of directors’ profiles (continued)

Director Qualifications and experience

Simon Nyarota Simon Nyarota obtained a Bachelor of Arts Economics and Statistics degree (National
Citizenship: Zimbabwe University of Lesotho), M. Math (Statistics) and M. Math (Actuarial Science) (both
Position: Independent director from the University of Waterloo, Ontario, Canada). He has over 35 years of extensive

Appointed on: 19 November 2018 work experience in the Zimbabwean financial, banking, insurance and investment
sectors with additional experience in macroeconomic and financial research and

analysis. He was with the Reserve Bank of Zimbabwe for a total of 20 years, 14 of
which he was Director-Economic Research and Policy. He was also employed by Trade
and Investment Bank as a senior official in Project Finance as an Executive Director at
Barbican Holdings Limited, and as an actuarial assistant at Southern Life Association,
Southampton Assurance and Old Mutual. Simon is heavily involved in macroeconomic
research within the Southern Africa Development Community (“SADC"). He is a past
Chairman of the Macroeconomic Sub-Committee and the Research Review Panel of
the SADC Committee of Central Bank Governors (“CCBG"). He has also worked with
other regional and international institutions which include the Common Market
for Eastern and Southern Africa (“COMESA"), the Macroeconomic and Financial
Management Institute of Eastern and Southern Africa (‘MEFMI"), the World Bank, the
International Monetary Fund (“IMF”), and the African Development Bank (“AfDB"). He is
currently the Managing Consultant of Tsoka Capital (Private) Limited.
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ROLES OF THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The roles of the Chairman and the Chief Executive Officer are independent of each other and they function under separate
mandates issued by the Board. This differentiates the division of responsibility within the Company and ensures a balance of
authority. The Board is chaired by Simon Village, a non - executive director of the Company. The Chairman is responsible for
providing leadership to the Board, overseeing its efficient operation and ensuring good corporate governance practices. The
Chairman is not considered to be independent due to his relationship with a material shareholder of the Company. The role of
lead independent non - executive director, is held by Mrs Chipo Mtasa.

Peter Saungweme is the Chief Executive Officer of the Company and is responsible for the management of the day-to-day
operations and affairs in line with the policies and strategic objectives set out and agreed to by the Board. The Chief Executive
Officer is supported by the Group's Executive Committee of which he chairs a monthly meeting where the Group's results,
performance and prospects are reviewed. The Chief Executive Officer reports at each Board meeting the strategy, updates
performance and prospects of the Group and any other material matters arising.

INDEPENDENCE OF THE BOARD

The Board maintains its independence through:

. keeping the roles of Chairman and Chief Executive Officer separate;

. having a lead independent non-executive director;

J the non-executive directors not holding fixed term service contracts and their remuneration not being tied to the
financial performance of the Group;

. all directors having access to the advice and services of the Company Secretary;

. all directors, with prior permission from the Board, being entitled to seek independent professional advice on the affairs
of the Group at the Group's expense;

. functioning Board Committees comprising mainly non-executive directors; and

. the appointment or dismissal of the Company Secretary being decided by the Board as a whole and not by one individual
director.

INDEPENDENT NON EXECUTIVE DIRECTORS

The criteria used to determine whether a Director is an independent non-executive director is an assessment of independence
in fact and in the perception of a reasonably informed outsider.

The independence of an independent non-executive director is assessed annually by the Board on the following criteria:

. is not a representative of a shareholder who has the ability to control or significantly influence management;

. does not have a direct or indirect interest in the Company (including any parent or subsidiary in a consolidated Group
with the Company) which is either material to the Director or to the Company. (A shareholding of 5% or more is
considered material);

. has not been employed in any executive capacity for the preceding three financial years by the Company or the
Group;

. is not a member of the immediate family of an individual who is, or has been in any of the past three financial years,
employed by the Company or the Group in an executive capacity;

. is not a professional adviser to the Company or the Group;

. is free from any business or other relationship which could be seen to interfere materially with the individual's capacity
to actin an independent manner; and

. does not receive remuneration contingent upon the performance of the Company.

The Board is satisfied with the status of the independent non-executive directors.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019



CORPORATE GOVERNANCE STATEMENT (CONTINUED)

DIRECTORS’ INTERESTS IN CONTRACTS AND CONFLICT OF INTERESTS

A full register of Director's interests is maintained and each Director certifies that the list is correct at each board meeting.
Directors are required to inform the Board of conflicts or potential conflicts of interest that they may have in relation to
particular items of business and are obliged to recuse themselves from discussions or decisions in relation to such matters.
Directors are also required to disclose their other directorships at least annually and to inform the Board when any changes
occur.

INSURANCE

A suitable directors' liability insurance policy has been taken out by the Group. No claims have been lodged under this policy up
to the date of this report.

BOARD MEETING ATTENDANCE

The record of each director’s attendance to the Board and its Committee meetings held during the year ended 31 December
2019 is as follows:

Remuneration
and CSR* and

Audit and Risk | Investments Nominations Ethics
Main Board Committee Committee Committee| Committee

Number of meetings held 6 5 4 4 3

Directors' attendance

Mr. Simon F.W Village 6 2N 2 4 e
Mrs. Chipo Mtasa 5 5 A 3 2/
Mr. Simon Nyarota 6 3 (RO) s K 3
Mr. George S.J Bennett 6 4 3 4 w
Ms. Audrey M. Mothupi 5 = 4 RS 3
Mr. Richard N. Charrington ® - w3 RS = S
Mr. Richard G. Muirimi 4 L3 3 3 10
Mr. Brett I. Childs ® 1 20 (4 [ w
Mr. Peter Saungweme 6 54 4N 4n B4
Mrs. Zain Madarun © 2 - 2 4 "
Mr. Muhammad Muntasir NAWOOL (A) 1 1(A) B g B
Mrs. Seetul Manisha Ramphul © 3 3A B4 B4 20

CSR* - Denotes Corporate Social Responsibility

** . Not a member of the Committee

A - Not a member, attended the meetings by invitation
® - Resigned during the year

(A) - alternate director to Mrs. Zain MADARUN

© - Appointed to the committee in 2019.

(RC) - Resigned from the committee in 2019.

PERFORMANCE ASSESSMENT AND DEVELOPMENT

An evaluation of the Board and the individual directors is performed annually by the Chairman. The Board has determined its
own rules, functions, duties and performance criteria to serve as the basis for the performance appraisal. Although no formal
director development process has been adopted, performance evaluations have been structured in such a way as to identify
the training needs of directors. The Company Secretary and Group Legal Counsel assist the Board with director induction and
training requirements.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019



CORPORATE GOVERNANCE STATEMENT (CONTINUED) AR!JEN

CAPITAL

EVALUATION OF COMPANY SECRETARY

Adansonia Management Services Limited (“Adansonia”) are the appointed Company Secretary, in terms of the Mauritius
Companies Act. Adansonia is licenced and regulated by the Financial Services Commission of Mauritius since 2008. All directors
have access to information and to the advice and services of the Company Secretary.

After assessing the Company Secretary as required by the JSE Listings Requirements, the Board concluded that Adansonia
is suitably qualified, competent and meets the appropriate experience requirements to carry out the functions of Company
Secretary of a public listed company. Furthermore, the Board is satisfied that Adansonia maintains an arm’s length relationship
with the Board of directors and does not enjoy any related or inter-related relationship with any of the directors or executives
of the Company that could give rise to a conflict of interests. Adansonia has been the Company Secretary since the second half
of the year, having replaced Imara Trust Company (Mauritius) Limited.

BOARD COMMITTEES
AUDIT AND RISK COMMITTEE
Financial Reporting Procedures

The Audit and Risk Committee has satisfied itself that the Company has established appropriate financial reporting procedures
and that these are operating.

The Board has ensured that the Group has an effective and independent Audit and Risk Committee (“the Committee”) which
comprises suitably skilled and experienced independent non-executive directors. The following members serve on the Auditand
Risk Committee:

. Chipo Mtasa (Chairperson);
. Zain Madarun; and
. George Bennett.

The Committee has formal terms of reference that have been approved by the Board. To effectively comply with its terms of
reference, the independent auditor, the Chief Executive Officer, the Chief Financial Officer, and the Group Head of Legal and
Compliance attend the Audit and Risk Committee meetings as standing invitees.

When appropriate the Executive directors and Officers attend the meetings by invitation. The Committee is responsible for

assisting the Board in fulfilling its responsibility in respect of financial reporting and risk management. It also has a responsibility
to ensure that management has implemented and maintained an effective control environment.

The Audit and Risk Committee’s terms of reference include the following:

. to review the effectiveness of the Group's systems of internal control, including internal financial control and to ensure
that effective internal control and risk management systems are maintained;

. to oversee the Group's risk management processes with specific oversight of financial reporting risks, internal financial
controls, fraud risks and Information Technology (“IT") risks;

. to assist the Board in fulfilling its responsibilities in respect of financial reporting issues and compliance with laws and
regulations;

. to monitor and supervise the effective functioning and performance of the internal auditors;

. to ensure that the scope of the internal audit function has no limitations imposed by management and that there is no
impairment of its independence;

. to evaluate the independence, effectiveness and performance of the independent auditors;

. to ensure that the respective roles and functions of the independent auditor and internal auditor are sufficiently
clarified and coordinated;

. to review financial statements for proper and complete disclosure of timely, reliable and consistent information and to
confirm that the accounting policies used are appropriate; and

. to oversee integrated reporting and ensure that a combined assurance model is applied to provide a coordinated

approach to all assurance activities.
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AUDIT AND RISK COMMITTEE (CONTINUED)

The Committee also sets the principles for recommending the use of the independent auditor for non- audit purposes that
include tax services, corporate restructuring, merger and acquisition advice and training.

The Board determines the levels of risk tolerance and has delegated to management the responsibility to implement and
monitor the risk management plan and quarterly risk assessments. The Board is satisfied with the effectiveness of the system
and process of risk management.

Assessment of the expertise and experience of the Chief Finance Officer

The Committee considered the competence and experience of the Company’s Chief Finance Officer, Mr Peter Saungweme
as required by the JSE Listing Requirements and satisfied itself that his expertise and experience meet the appropriate
requirements. Peter is a Chartered Accountant (Zimbabwe) registered with the Institute of Chartered Accountants of Zimbabwe
(“ICAZ") and has served in a similar role over a period of seven years before assuming the current role with the Company. The
Committee also considered the competence, quality and expertise of the finance functions across the Group and concluded
that they meet the appropriate requirements.

Performance of the joint external independent auditors

The Group's audit services are provided by PricewaterhouseCoopers Chartered Accountants (Zimbabwe) and
PricewaterhouseCoopers Mauritius. TheJSE independent auditors’services are provided by PricewaterhouseCoopers Chartered
Accountants (Zimbabwe) and statutory audit services are provided by PricewaterhouseCoopers Mauritius. The Committee
satisfied itself with the performance of the JSE accredited auditor and statutory auditor and that the JSE independent auditors’
services are being performed by an appropriately JSE accredited auditor.

In compliance with paragraph 3.84(g)(iii) of the JSE Listings Requirements, the Audit and Risk Committee has considered, inter
alia, in their assessment of the suitability of the appointment of the company’s auditors and the designated individual audit
partner, the information detailed in paragraph 22.15(h) of the JSE Listings Requirements.

INVESTMENTS COMMITTEE

The Investments Committee (“the Committee”) has formal terms of reference that have been approved by the Board. The
following members serve on the Committee:

. Richard Muirimi (Chairman);
. Audrey Mothupi; and
. George Bennett.

The responsibilities and duties of the Investments Committee are to ensure that investment acquisitions or disposals are in
line with the Group's overall strategy, and ensure that appropriate due diligence procedures are followed. The Committee
manages the process of capital allocation within the Group, and specifically ensures that investments increase shareholder
value and meet the Group's financial criteria. The Committee assesses the viability of capital projects and/or acquisition and/
or disposals of assets and the effect they may have on the Group's cash flow, as well as whether they comply with the Group's
overall strategy.

REMUNERATION AND NOMINATIONS COMMITTEE

The Remuneration and Nomination Committee (“the Committee”) has formal terms of reference that have been approved by
the Board. The Committee consists of the following non-executive directors:

. George Bennett (Chairman);
. Chipo Mtasa; and
. Richard Muirimi.
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REMUNERATION AND NOMINATIONS COMMITTEE (CONTINUED)

The Committee has adopted formal terms of reference that have been approved by the Board and includes the key responsibility
of assisting the Board in:

. determining the remuneration, incentive arrangements and benefits of the executive directors of the Company,
including pension rights and any compensation payments;

. determining the fees payable to the Chairman of the Board;

. determining the fees payable to the non-executive directors of the Board;

. determining the remuneration of the Executive Committee members;

. recommending and monitoring the level and structure of remuneration of senior executive employees;

J considering and deciding upon such other matters as the Board may refer to it;

. reviewing, at least annually, the committee’s performance and terms of reference; and

. assisting the Board in the appointment of new directors to the Board.

Directors are appointed through a formal process. To appoint a new director, the Committee will source candidates and make
proposals regarding candidates, which proposals will be followed up with curricula vitae and interviews. Candidates will then
be recommended to the Board, who may conduct interviews and will then make an appointment, subject to shareholders’
approval at the next AGM.

Remuneration policy

The remuneration policy, which was approved by the shareholders, addresses remuneration on an organisation wide basis
and is one of the components of the Company's corporate governance policy.

Arden Capital Limited's approach to remuneration is to employ, reward, incentivise and retain employees who believe in our
fundamental culture and values. The Company endeavours to encourage entrepreneurship by creating a working environment

that motivates its employees to positively contribute to the Company’s principles, strategy, goals and vision.

Our remuneration policy is based on the need to ensure that:

J Our business strategy aligns with our values and objectives whilst upholding the interests of our stakeholders;

J We have rules that make sure that executive remuneration is fair and responsible in the context of overall company
remuneration;

. Our procedures and practices are consistent with effective risk management;

. Salaried employees are rewarded on a total rewards basis which includes fixed, variable, short-and long-term
rewards;

. The fixed component of the reward includes a base salary, pension and benefits that are normally set at market median
level;

. Incentives aimed at encouraging and retaining employees are clearly distinguished from those relating to rewarding
performance;

. Employees are empowered to become part of an entrepreneurial culture;

J Adherence to principles of good corporate governance regulatory frameworks like the King IV Report on Corporate
Governance;

. Distinctions are drawn between employees who operate in a risk-taking capacity and those who fulfil fiduciary roles. This

is to ensure that the independence of employees who act in a fiduciary capacity is not compromised thereby minimizing
conflicts of interests;

. Metrics used to assess performance consider the level of achievement and the risks taken in achieving that level of
performance, i.e. performance measures are risk-adjusted where appropriate; and

. Incentives are based on targets that are verifiable and multiple performance measures are used to avoid manipulation
of results; and

. Offer flexibility for the customisation of remuneration and benefits, i.e. work/life balance and specific business needs.
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REMUNERATION AND NOMINATIONS COMMITTEE (CONTINUED)
Remuneration structure

The Company’s remuneration structure for salaried employees, which includes executive directors, consists of the following
elements: fixed guaranteed remuneration package and variable remuneration (short-term and long-term incentives) and
recognition. Fixed remuneration is guaranteed, and it is normally paid irrespective of the Company’s performance. Variable
remuneration is not guarantee and it is directly linked to, and dependent on the Company and the individual concerned
achieving a certain level of performance.

Other salient features

Remuneration element Purpose

Guaranteed package

The key objective of the guaranteed package is
to provide the base element of remuneration
that reflects the person’s role or position in the
Company. Guaranteed remuneration is payable
for doing the expected job.

Pays for overall job requirements, accountability
and complexity of tasks. The guaranteed package
ensures that the Company attracts and retains
high performing individuals by paying market
related guaranteed remuneration package.

Guaranteed remuneration is paid
monthly on a total cost to company,
is generally targeted at the median or
50th percentile level and benchmarked
against the financial services sector.

All employees, including Executive
Directors are eligible for guaranteed
remuneration.

Short term incentives

The key objective of short term incentives is to
create a performance culture. This will be achieved
by rewarding individuals and or teams for achieving
strong annual financial and non-financial results.
Performance will be measured in terms of pre-
determined targets.

Short term incentives focus on the attainment of
both short term and medium term results, whilst
at the same time ensuring the successful execution
of the strategic plan. Short term incentives offers
opportunity for pa-for-performance to incentivise
employees.

The short-term incentive remuneration,
which is wusually in the form of a
performance bonus is payable annually
in April. Performance bonuses above
a certain threshold are paid out in
2 - 4 tranches within a 1-year period.
The performance bonus is based on a
performance balanced scorecard where
the Company performance targets are
set in terms of threshold, target and
performance levels. The measurement
period for assessing performance
against the scorecard is normally a
period of 12 months coinciding with the
Group's financial year.

In general, the short-term incentive
applies to all employees.

Long term incentives

The broad purpose of the Long-Term Incentives
Plan (“LTIP") is to attract, motivate, retain and
reward key employees who can influence the
Company’s performance and strategic direction.
Long-term incentives are aligned to multi-year
targets of growth and long-term value creation.

These are crucial in retaining critical employees.
Long term incentives focus on longer term
strategic imperatives and aligns performance with
shareholder thinking and expectations. Long term
incentives reward employees based on sustainable
company performance.

The Company's Executive Committee
(“Exco”) members and key management
whose deliverables are essential and who
are critical from a retention perspective,
are eligible for participation in the LTIP.

Eligible individuals are selected by the
Company's Exco, and or by the Chief
Executive Officer under the oversight
of the Remuneration and Nominations
Committee (“REMCO").
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REMUNERATION AND NOMINATIONS COMMITTEE (CONTINUED)

Fair and responsible remuneration

The Company is committed to fair and responsible remuneration. Any possible remuneration disparities related to race,
gender, and any other form of discrimination shall not be accepted. Any suspected remuneration disparities are investigated
and addressed as soon as possible.

Any unjustifiable differences in the terms and conditions of employment, including remuneration will be identified. Unjustifiable
differences in pay and conditions of employment between employees at the same level will be addressed in accordance with
the “Equal Pay for Work of Equal Value” philosophy. The Company believes its employee development approach is critical
in addressing remuneration disparities. This approach includes career mapping for employees, development of employees,
various training courses and an extensive employee value proposition which amongst other things provides for an empowering
work environment and a culture conducive to personal growth.

Remuneration of non-executive directors

The fees for non-executive directors serving on the Company and major subsidiaries’ board and board committees are
reviewed annually and submitted for consideration to the REMCO. The fees which require shareholder approval in terms of
the law are further submitted for approval at the Company’s annual general meeting. In considering adjustments to the non-
executive directors’ fees, various factors are considered, including a review of market analysis on the subject matter. Market
benchmarking consider the size of the organisation as well as the complexity of the work performed. The Company, upon
recommendation of the REMCO, will work towards benchmarking the non-executive director’s fees within the range of the
upper quartile (75th percentile).

Non-executive directors fees comprise a base fee (retention) and an attendance fee component. Non-executive directors and
the Chairman do not receive performance incentive payments (short-term or long-term), share appreciation rights or options,
pension fund benefits, loans on preferential terms or any other form of financial assistance.

Non-executive directors are entitled to receive allowances for attending meetings. They are also entitled to allowances where
this is necessary to enable them to discharge their duties and obligations. Where non-executive directors incur expenses
attending meetings and discharging their duties and obligations, they are entitled to be fully reimbursed for said expenses by
the Company.

Non-executive director fees are approved by shareholders in advance by way of special resolution at each annual general
meeting. The Chairperson of the Board and other committees are paid at higher levels than the other members and different
remuneration is also paid for the different Board Committees to reflect the complexity and amount of preparation required.

Adoption of race and gender diversity policy

The Board has adopted a policy on gender and race diversity policy. However, the Board is still in the process of establishing
the voluntary targets.

CORPORATE SOCIAL RESPONSIBILITY AND ETHICS COMMITTEE

In line with best practice requirements, the Group has an established Corporate Social Responsibility and Ethics Committee
("the CSRE Committee”). The following members serve on the CSRE Committee of the Group:

. Audrey Mamoshoeshoe Mothupi (Chairperson);
. Richard Muirimi; and
. Simon Nyarota.
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CORPORATE SOCIAL RESPONSIBILITY AND ETHICS COMMITTEE (CONTINUED)

The CSRE Committee:

. Oversees the development and annual review of a policy and plan for corporate social responsibility to recommend for
approval to the board;

. Monitors implementation of the policy and plan for corporate social responsibility taking place, by means of social
responsibility management systems and processes;

. Ensures that the corporate social responsibility plan is widely disseminated throughout the Group and integrated in the
day to day activities of the Group;

. Ensures that corporate social responsibility assessments are performed on a continuous basis, and that management
considers and implements appropriate corporate social responsibility responses;

. Ensures that continuous corporate social responsibility monitoring by management takes place;

. Reviews reporting concerning corporate social responsibility that is to be included in the integrated report for it being
timely, comprehensive and relevant;

. Monitors the Group's activities, having regard to any relevant legislation, other legal requirements or prevailing codes

of best practise, with regard to matters relating to social and economic development, good corporate citizenship, the
environment, health and public safety, including the impact of the Group's activities and of its products or services;
and

. Report, through one of its members, to the shareholders at the company’s annual general meeting on the matters within
its mandate to the best of their knowledge.

EXECUTIVE COMMITTEE
The Executive Committee (“EXCQO") supports the Chief Executive Officer in carrying out his responsibilities for the day to day

management of the Group's operations and consists of three members. The following members serve on the EXCO of the
Company:

. the Chief Executive Officer;
. the Chief Finance Officer; and
. the Group Head of Legal Counsel.

The EXCO is chaired by the Chief Executive Officer and has regular input from executives from the operating subsidiaries.
Meetings are convened monthly.

The EXCO operates within the confines of the power delegated to it by the Board. The EXCO is responsible for the following
from a Company and Group perspective:

. the implementation of strategies and policies;

. managing the day to day business affairs;

. prioritizing the allocation of capital and technical and human resources;

. establishing the best management practices and functional standards;

. enterprise wide risk management; and

. ensuring that regular detailed reports are submitted to the Board on each of the businesses in which the Company is
invested; and

. performing such other duties and responsibilities as the Board of directors may direct from time to time.

SHARE DEALINGS

The Group has imposed closed periods in line with a “closed period” as defined in the Johannesburg Stock Exchange (“JSE”)
Listings Requirements. During these periods directors, officers and defined employees may not deal in any securities issued
by the Company or any of its listed subsidiaries. Notwithstanding the closed periods directors and officers may not trade
in the Group's securities during any period where they have access to unpublished price-sensitive information. To ensure
effective compliance, it is a requirement that no trade in the Company’s securities may take place outside of the closed periods
without:
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SHARE DEALINGS

. the prior written approval from the Chairman for the Chief Executive Officer, Chief Finance Officer and non-executive
directors;

. the prior written approval from the Lead Independent non-executive director for the Chairman; and

. the prior written approval fom the Chief Executive Officer for EXCO members.

DIRECTORS’' INTERESTS IN THE COMPANY’S SHARES

The direct and indirect interests of the directors and their associates in the Company’s shares as at the reporting date are set
out below. Those directors who have not been included do not hold shares in the Company.

Direct Indirect Percentage

beneficial beneficial held
interest interest (%)

As at 31 December 2019

Simon F. Village - 989 926 989 926 0.84%
Richard G. Muirimi 1000 000 - 1000 000 0.85%
George S.] Bennet = 200 000 200 000 0.17%
Audrey M. Mothupi 25 000 - 25 000 0.02%
Total held by current directors 1025 000 1189 926 2214926 1.88%
Total held by immediate past directors
Brett I. Childs 542 433 - 542 433 0.46%
Richard N. Charrington - 200 000 200 000 0.17%
542 433 200 000 742 433 0.63%
Total number of shares held by the directors 1567 433 1389 926 2957 359 2.52%
Total number of shares in issue 117 266 523
As at 31 December 2018
Simon F. Village - 300 000 300 000 0.31%
Richard G. Muirimi 1000 000 - 1000 000 1.04%
Brett I. Childs 205 000 - 205 000 0.21%
Richard N. Charrington - 200 000 200 000 0.21%
George S.) Bennet - 200 000 200 000 0.21%
Audrey M. Mothupi 25000 - 25000 0.03%
Total held by current directors 1230 000 700 000 1930 000 2.01%
Total held by immediate past directors - - - -
Total number of shares held by the directors 1230 000 700 000 1930 000 2.01%
Total number of shares in issue 96 306 195

There were no other changes in the disclosed directors' interest between the reporting date and the date on which the financial
statements were approved.
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INTERNAL AUDIT

The Board ensures that there is an effective risk-based internal audit function that subscribes to the Institute of Internal
Auditors of Zimbabwe's standards. Internal audit is an independent function and provides the Board with assurance that
an effective governance, risk management and internal control environment is maintained. The internal audit function is
informed by the strategy and risks of the Group and its reports and recommendations, which provide a written assessment of
the effectiveness of the Group's internal controls, are tabled at quarterly Audit and Risk Committee meetings for review. The
Audit and Risk Committee is responsible for overseeing the internal audit function and ensures that it has the appropriate skills
and resources.

The Internal Audit function is currently outsourced to an independent audit firm.
STAKEHOLDER COMMUNICATIONS AND RELATIONS

The Board appreciates that stakeholders’ perceptions affect the Group’s reputation and strives to achieve the appropriate
balance between its various stakeholder groupings in the best interest of the Group. The Board has delegated the stakeholder
communication and relations role to the EXCO, who in turn have been authorised to enlist the services of suitably qualified
consulting firms for assistance in fulfilling that role. Structures have been introduced to manage the interface with the various
stakeholder groups.

There are responsive systems of governance and practice, which the Board and Management regard as appropriate. The

communication with stakeholders is considered to be transparent and effective and the Group has retained the services of
public relations professionals to assist with stakeholder communication issues and investor relations.
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Independent Auditor’s Report
to the Shareholders of Arden Capital Limited

Adverse opinion

In our opinion, because of the significance of the matter discussed in the Basis for adverse opinion section of our report, the
consolidated financial statements do not present fairly the financial position of Arden Capital Limited (the “Company”) and its
subsidiaries (together the “Group”) as at 31 December 2019, and its consolidated financial performance and its consolidated
cash flows for the year then ended in accordance with International Financial Reporting Standards (“IFRS").

What we have audited
Arden Capital Limited's consolidated financial statements, set out on pages 46 to 125, comprise:

+ the consolidated statement of financial position as at 31 December 2019;

+ the consolidated statement of comprehensive income for the year then ended;

+ the consolidated statement of changes in equity for the year then ended;

+ the consolidated statement of cash flows for the year then ended; and

+ the notes to the financial statements, which include a summary of significant accounting policies.

Basis for adverse opinion

On 1 October 2018, the Reserve Bank of Zimbabwe issued a Monetary Policy Statement (“MPS") that directed a separation of
Foreign Currency Bank Accounts (“FCAs") into two categories, Nostro FCAs and the Real Time Gross Settlement (“RTGS FCA").
The Nostro FCAs were to hold individual foreign currencies permissible in Zimbabwe’s multi-currency economy at the time.
The RTGS FCA would be held at the same value as the US$. Mobile money and bond notes and coins would be treated in the
same way as the RTGS FCA. As described in note 2.1.1 of the consolidated financial statements, during the year ended 31
December 2018, and for the period 1 January 2019 to 22 February 2019, the Zimbabwean based subsidiaries transacted using
a combination of the Nostro FCAs and RTGS FCA, mobile money, bond notes and coins. In terms of International Accounting
Standard 21 - The effects of changes in foreign exchange rates (“IAS 21”), these payment methods would have been separate
currencies to be translated for financial reporting purposes to the functional and presentation currency of the Company's
subsidiaries at appropriate exchange rates. However, in order to comply with legislation as described in note 2.1.1 to the
consolidated financial statements, the RTGS transactions and balances in the consolidated financial statements for the year
ended 31 December 2018, and the transactions in the current year financial statements from 1 January 2019 to 22 February
2019, are reflected at parity with the US$. As described in Note 2.1.1, the Zimbabwean based subsidiaries changed their
functional currency on 1 March 2019 to comply with legislation, which is not in compliance with IAS 21, which would have
required a functional currency change on 1 October 2018.

In addition, as at 31 December 2019 the Zimbabwe subsidiaries’ financial information was translated using the interbank rate
which is not considered an appropriate spot rate for translation as required by IAS 21.

Had the consolidated financial statements been prepared in accordance with the requirements of IAS 21, many elements in the
accompanying consolidated financial statements would have been materially restated. It was not practicable to quantify the
financial effects on the consolidated financial statements.

PricewaterhouseCoopers, Building No. 4, Arundel Office Park, Norfolk Road, Mount Pleasant, P O Box 453, Harare,
Zimbabwe

T: +263 (242) 338362-8, F: +263 (242) 338395, www.pwc.com

T | Rwodzi — Senior Partner

The Partnership's principal place of business is at Arundel Office Park, Norfolk Road, Mount Pleasant, Harare, Zimbabwe where a list of the Partners' names is available for
inspection.
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Independent Auditor’s Report (continued)

Basis for adverse opinion (continued)

Asdescribed in Notes 2.2 and 4 to the consolidated financial statements, the Public Accountants and Auditors Board of Zimbabwe
issued a pronouncement that required companies to apply the requirements of IAS 29 - Financial reporting in hyperinflationary
economies (“IAS 29”) in the preparation and presentation of its financial statements for financial periods ending on or after 1 July
2019. The misstatements described in the paragraph above affect the historical amounts which enter into the calculation of
the inflation adjusted amounts. Had the underlying historical consolidated financial statements been prepared in accordance
with the requirements of IAS 21, and then inflation adjusted in accordance with IAS 29, many elements in the accompanying
consolidated financial statements would have been materially restated. It was not practicable to quantify the financial effects
on the consolidated financial statements.

As disclosed in Notes 8 and 9 to the consolidated financial statements, the Company’s subsidiaries based in Zimbabwe
performed fair valuations of investment property and property and equipment as at 31 December 2019. Valuations rely on
historical market evidence for calculation inputs. Due to monetary policy changes, specifically Statutory Instrument 142 of
2019 which introduced the Zimbabwe dollar (“ZWL") as the sole legal tender effective 24 June 2019, market evidence for inputs
including transaction prices for comparable properties, rents, costs of construction and capitalisation rates did not exist as at
31 December 2019 to calculate ZWL values for these inputs. In order to determine the ZWL values of the investment property
and property and equipment as at 31 December 2019, US$ inputs were used and then translated into ZWL using the closing
interbank exchange rate. The application of a conversion rate to the US$ valuation inputs to calculate the ZWL investment
property and property and equipment values is not an accurate reflection of market dynamics as the risks associated with
currency trading do not reflect the risks associated with property trading. It was not practicable to quantify the financial effects
of this matter on the consolidated financial statements.

We conducted our audit in accordance with International Standards on Auditing (“ISAs"). Our responsibilities under those
standards are further described in the Auditor’s responsibilities for the audit of the consolidated financial statements section of
our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our adverse opinion.
Independence

We are independent of the Group in accordance with the International Code of Ethics for Professional Accountants (including
International Independence Standards) (the “IESBA Code”) issued by the International Ethics Standards Board for Accountants. We
have fulfilled our other ethical responsibilities in accordance with the IESBA Code.

Emphasis of matter - Subsequent event

We draw attention to note 34 to the consolidated financial statements, which describes the possible operational impacts of
COVID-19 on the Group. Our opinion is not further modified in respect of this matter

Key audit matter

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the consolidated
financial statements of the current period. These matters were addressed in the context of our audit of the consolidated
financial statements, and in forming our opinion thereon, and we do not provide a separate opinion on these matters. In
addition to the matters described in the Basis for adverse opinion section we have determined the matter described below to be
the key audit matters to be communicated in our report.
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Independent Auditor’s Report (continued)

Key audit matter (continued)

Key audit matter How our audit addressed the key audit matter

Allowance for expected credit losses on trade receivables

The allowance for expected credit losses (“ECL") on trade re-
ceivables was considered to be a matter of most significance
to our audit due to the magnitude of the trade receivables
balance on which the ECL has been recognised and the judge-
ment applied in the determination of the ECL.

As at 31 December 2019, the Group recognised net trade re-
ceivables of US$2,880,716, which included an allowance for
expected credit losses of US$1,011,145.

The Group applied the simplified approach to measure ECL
on trade receivables which uses a lifetime ECL for all trade re-
ceivables.

The key estimates applied in determining ECL are disclosed in
note 6.1(c) to the consolidated financial statements.

In measuring the ECL, management grouped trade receivables
based on shared credit risk characteristics and days past due
and the historical credit loss rates were adjusted to reflect cur-
rent and forward-looking information.

Refer to the following notes to the consolidated financial state-
ments for detail:

. Note 2.11.5 - Impairment of financial assets;

. Note 5.1(ii) - Financial risk management, credit risk;
. Note 6.1 (c) - Key estimates: Impairment; and

. Note 17- Trade and other receivables.

We obtained an understanding of the Group's business
processes in order to evaluate the appropriateness of
management's assessment of the business model used
to classify the Group's trade receivables into the IFRS 9
financial instruments categories.

We considered the appropriateness of accounting policies
and evaluated the impairment methodologies applied by
management against the specified requirements of IFRS 9
on impairment methodologies.

We obtained an understanding of the relevant controls
relating to impairment of trade receivables and considered
the following in testing the key controls:

+ the processes over credit approval for trade receivables;

+ the monitoring process of the trade receivables, including
the monthly debtors assessment meetings; and

« the approval framework for write-offs.

We obtained an understanding of the payment terms
offered by the Group through inquiry with management
and inspection of the agreed contractual terms offered to a
sample of customers and noted that the credit terms were
short term.

We evaluated the allowance for expected credit losses by
performing the following:

*  We performed a report validation test to assess whether
the system was calculating the number of days in
arrears correctly, as this is the key driver in identifying
the grouping of receivables;

+  We assessed the reasonableness of the grouping of
trade receivables based on our understanding of the
Group's business in relation to trade receivables and the
drivers of credit risk;

*  We evaluated the reasonableness of historical balances
and credit loss rates used by management in their
calculation by agreeing the total historical balances to
prior year working papers on a total basis for each of the
trade receivable groupings;

+  We evaluated the appropriateness of adjustments for
forward looking information by assessing the applied
economic scenarios against the publicly available
economic forecasts on Zimbabwe; and

+  We recomputed the expected credit losses to test the
mathematical accuracy of management's expected
credit loss calculation.
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Independent Auditor’s Report (continued)

Other information

The directors are responsible for the other information. The other information comprises the information included in the
document titled “Arden Capital Limited Annual Report 2019”. The other information does not include the consolidated financial
statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover the other information and we do not express an audit
opinion or any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information
identified above and, in doing so, consider whether the other information is materially inconsistent with the consolidated
financial statements or our knowledge obtained in the audit, or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other information, we are
required to report that fact. We have concluded that the other information is materially misstated for the same reasons as that
set out in the Basis for adverse opinion section above.

Responsibilities of the directors for the consolidated financial statements

The directors are responsible for the preparation and fair presentation of the consolidated financial statements in accordance
with International Financial Reporting Standards, and for such internal control as the directors determine is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the directors are responsible for assessing the Group’s ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting
unless the directors either intend to liquidate the Group or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the consolidated financial statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance with ISAs will
always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional scepticism
throughout the audit. We also:

. Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit 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 Group’s internal
control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the directors.

. Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and, based on the audit

evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt
on the Group's ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor’s report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Group to cease to continue as a going concern.



Independent Auditor’s Report (continued)

Auditor’s responsibilities for the audit of the consolidated financial statements (continued)

. Evaluate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the consolidated financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities
within the Group to express an opinion on the consolidated financial statements. We are responsible for the direction,
supervision and performance of the Group audit. We remain solely responsible for our audit opinion.

We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide the directors with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on
our independence, and where applicable, related safeguards.

From the matters communicated with the directors, we determine those matters that were of most significance in the audit
of the consolidated financial statements of the current period and are therefore the key audit matters. We describe these
matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public interest benefits of such communication.

\\\/\ (-hqc\,h%\\.“z.;-.'\—’ S v
%

Clive K Mukondiwa

Registered Public Auditor

Partner for and on behalf of

PricewaterhouseCoopers Chartered Accountants (Zimbabwe)

Public Accountants and Auditors Board, Public Auditor Registration Number 0439

Institute of Chartered Accountants of Zimbabwe, Public Practice Certificate Number 253168

29 May 2020

Harare, Zimbabwe



CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2019

ASSETS

Non-current assets
Property and equipment
Right-of-use assets
Investment property
Intangible assets
Deferred tax assets

Other non-current assets
Total non current assets

Current assets

Inventories

Trade and other receivables
Cash and cash equivalents
Total current assets

Total assets
EQUITY AND LIABILITIES

Equity attributable to owners of the parent
Stated capital

Revaluation reserve

Non-distributable reserve

Foreign currency translation reserve

Retained profits

Equity attributable to shareholders of parent

Non-controlling interests
Total equity
LIABILITIES

Non current liabilities
Borrowings

Deferred tax liabilities
Deferred lease income

Lease liabilities

Total non current liabilities

Current liabilities
Borrowings

Trade and other payables
Provisions

Deferred lease income
Lease liabilities

Current income tax payable
Total current liabilities

Total liabilities

Total equity and liabilities

8
3.1.2

10
15
171

16
17.1
18

221

24

19
15

19
20
21

3.1.2
30.2

2019 2018

Notes US$ Uss
94 803 254 88 954 165
12 978 504 -
22705710 23551 754
4241093 8261 050
790 255 1801 099
1503317 2913769
137 022 133 125 481 837
4157 860 5362 465
6997 023 8017 065
12 481 738 16 362 679
23 636 621 29 742 209
160 658 754 155 224 046
73 163 254 63 088 923
28 783 794 -
(755 697) (643 428)
(44 293 008) (322 302)
14 033 141 944 462
70 931 484 63 067 655
46 237 637 38677028
117 169 121 101 744 683
139 603 4174 081

27 174 350 9737 274
16 160 296 406
2112203 -
29 442 316 14 207 761
316 081 12 892 525

11 664 482 20 258 875
1216919 5518 631
1949 30 868

43 954 -

803 932 570703

14 047 317 39 271 602
43 489 633 53 479 363
160 658 754 155 224 046

The above consolidated statement of financial position should be read in conjunction with the accompanying notes.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2019

ARDEN

CAPITAL

2019 2018
Notes Uss$ Uss
Revenue 7 58 060 134 79296 722
Cost of sales and other direct costs 7 (12 340 069) (25599 671)
Gross profit 45 720 065 53 697 051
Fair value gain on financial assets at fair value through profit or loss 14 - 979 561
Operating expenses 26 (31 240 405) (47 526 090)
Net impairment losses on financial assets 17.2 145 968 (372 604)
Reversal of impairment losses on financial assets - 129988
Other gains 27 13 256 442 6276784
Sundry income 28 6 377 320 4642212
Operating profit before finance cost 34 259 390 17 826 902
Finance income 29.1 84129 114 503
Finance costs 29.2 (2 855 789) (3272 000)
Net finance costs (2771 660) (3 157 497)
Share of profit of associates 12.1 - 512 289
Profit before income tax 31487730 15 181 694
Income tax expense 30 .1 (10 275 318) (4 767 245)
Profit for the year 21212412 10 414 449
Other comprehensive income
Items that may be reclassified subsequently to profit or loss:
Exchange losses on translation of foreign operations (59 166 791) (86 031)
Revaluation of property and equipment, net of deferred tax 44 099 205 -
Total other comprehensive loss for the year (15 067 586) (86 031)
Total comprehensive income for the year 6 144 826 10 328 418
Profit attributable to:
Owners of the parent 13 088 679 4951126
Non-controlling interests 8123733 5463 323
21212412 10 414 449
Total comprehensive income attributable to:
Owners of the parent (2210 502) 4901 537
Non-controlling interests 8355328 5426 881
6 144 826 10 328 418
Earnings per share attributable to:
Owners of the parent for the year: cents
Basic earnings per share 23.1 12.86 6.18
Diluted earnings per share 23.1 12.86 6.18

The consolidated statement of comprehensive income should be read in conjunction with the accompanying notes.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019
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CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2019

Profit before income tax

Adjustments for non-cash items:

Depreciation - property and equipment

Depreciation - right of use assets

Amortisation of intangible assets

Equipment written off

Share of profit of associates

Profit from disposal of associate

Fair value gains on financial assets at fair value through profit or loss

Fair value gain on remeasurement of investment in associates on transfer to
financial assets at fair value through profit or loss

Increase in provisions

Impairment allowance on trade and other receivables

Trade and other receivables written off

Loss from disposal of subsidiary

Fair value gains on investment property

Loss from disposal of financial assets at fair value through profit or loss
Net non-monetary gains

Foreign exchange losses

Loss/(profit) from disposal of property and equipment

Loss arising from settlement of a financial liability through equity instruments

Interest income
Interest expense on borrowings
Interest expense on lease liabilities

Working capital changes

Changes in inventory

Changes in trade and other payables
Changes in trade and other receivables
Cash generated from operations

Dividends received

Income tax paid

Interest received

Interest paid on borrowings

Interest paid on lease liabilities

Dividends declared and paid to non-controlling interests
Cash generated from operating activities

Cash flows from investing activities

Proceeds from disposal of financial assets at fair value through profit or loss
Proceeds from disposal of property and equipment

Purchase of equipment

Capital expenditure on investment property

Acquisition of investment property

Proceeds from disposal of investment property

Proceeds from disposal of subsidiary

Cash and cash equivalents transferred on disposal of subsidiary
Proceeds from disposal of treasury shares

Net cash (used in)/generated from investing activities

Cash flows from financing activities

Proceeds from borrowings

Repayment of borrowings

Repayment of lease liabilities

Proceeds from issue of ordinary shares
Net cash used in financing activities

Net increase in cash and cash equivalents
Exchange losses on cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

12.1
30.2

19
3.1.3

O O

11.2.1
11.2.2
22.4

19
19

221

ARDEN

CAPITAL

Notes US$ Uss

31487 730 15 181 694

4719 658 4241 909

231909 -

- 22 097

567 833 -

- (512 289)

- (3 005 626)

- (979 561)

- (4 082 299)

995 662 4153 858

( 145 968) 372 604

- 396 066

- 947 341

(13 256 442) (949 580)

- 813 380

(7 389 965) -
2033543

21119 (890 860)

1132523 -

(84 129) (114 503)

1208 824 3272000

514 442 -

22 036 739 18 866 231

3492 890 1789 237

(14 265 986) 1509 584

1166010 (2213 016)

12 429 653 19 952 036

- 149 836

(3050 317) (4 439 338)

29 220 114 503

(683 654) (2 708 238)

(514 442) -

(794 719) ( 558 526)

7 415 741 12510 273

- 2616 551

174 908 2 260 240

(5497 309) (6 254 407)

- (45 942)

(153 882) (887 232)

- 200 000

- 1883 847

= (482 511)

- 1006 557

(5476 283) 297 103

1789 879 208 416

(6231 057) (11 716 705)

( 445 255) -

4017 959 4553 415

(868 474) (6954 874)

1070 984 5852 502

(4951 925) (34 142)

16 362 679 10 544 319

12 481 738 16 362 679

18
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NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2019

2.1

GENERAL INFORMATION

Arden Capital Limited (formerly Brainworks Limited), (“the Company”) and its subsidiaries (together “the Group”) has
a diversified portfolio of business interests in Hospitality, Real Estate and Energy Logistics sectors in Zimbabwe.

Arden Capital Limited is a public company which is incorporated and domiciled in the Republic of Mauritius.

The Company is the holder of a Category 1 Global Licence under the Mauritius Companies Act 2001 and the Financial
Services Act 2007 and is listed on the Johannesburg Stock Exchange (“JSE").

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies applied in the preparation of these consolidated financial statements (“financial
statements”) are set out below. These policies have been consistently applied to all the years presented, unless
otherwise stated.

Basis of preparation

The financial statements have been prepared in accordance with International Financial Reporting Standards
(“IFRS") except for the non-compliance with International Accounting Standard (“IAS") 21 described in note 5.2
and the consequent out come of the application of IAS 29 by the Zimbabwe based subsidiaries of the Group and
interpretations issued by the IFRS Interpretations Committee (the “IFRS IC") as issued by the International Accounting
Standards Board (the “IASB"), the SAICA Financial Reporting Guides as issued by the Accounting Standards Practices
Committee, the Financial Reporting Pronouncements as issued by Financial Reporting Standards Council (the
“FRSC").

The financial statements have been prepared under historical cost convention as modified by the revaluation of
property and equipment, and investment property. The preparation of financial statements in conformity with IFRS
requires the use of certain critical accounting estimates. It also requires management to exercise its judgement in the
process of applying the Group’s accounting policies. The areas involving a higher degree of judgement or complexity
whose assumptions and estimates are significant to the financial statements are disclosed in note 6.

Change in functional currency of subsidiaries

All the Company's subsidiaries operate in Zimbabwe, therefore, were affected by the financial reporting developments
in the country that resulted in the implementation of IAS 29 - Financial Reporting in Hyperinflationary Economies (“IAS
29") by the subsidiaries during the year ended 31 December 2019.

On 20 February 2019, the Reserve Bank of Zimbabwe ( the “RBZ") announced the official designation of the existing
Real Time Gross Settlement (“RTGS") balances, bond notes and coins in circulation then as RTGS$s, in order to
establish an exchange rate between the RTGS$ and foreign currencies. The RTGS$ thus became part of the multi-
currency system in Zimbabwe.

On 24 June 2019, the Ministry of Finance and Economic Development in Zimbabwe through a legal instrument
(Statutory Instrument (“SI") 142 of 2019), announced the immediate end of the multi-currency regime; thereby,
proclaiming the ZW$ (previously designated as the RTGS$) as the sole legal tender for the settlement of all domestic
transactions. Prior to the announcements above the functional currency of the subsidiaries in Zimbabwe was the
United States of America dollar (“US$").

As a result of the pronouncements above and consideration of other economic variables, the subsidiaries concluded
that the change in functional currency, notwithstanding the legal pronouncements on the 24th of June 2019, had in
substance occurred in February 2019. The subsidiaries then adopted the ZW$ as their functional and presentation
currency with effect from February 2019 month-end. Financial statements for the year ended 31 December 2019 for
these subsidiaries have been prepared and presented in ZW$ for the first time since 2009.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019



NOTES TO THE FINANCIAL STATEMENTS I‘

FOR THE YEAR ENDED 31 DECEMBER 2019 (CONTINUED) ARDEN

CAPITAL

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Basis of preparation (continued)
Change in functional currency of subsidiaries (continued)

After changes in the functional currency of the Group's Zimbabwe based subsidiaries, the directors reassessed
the functional currency of Arden Capital Limited and considered the primary and secondary indicators of the
Company. They concluded that Arden Capital Limited's functional currency, determined by the currency of its own
revenues, its own expenses and its own financing is still the US$. Given the fact that the subsidiaries are operating
in a hyperinflationary economy, their results have been translated to the US$ equivalent on the basis of principles
outlined in IAS 29 and IAS 21.

Going concern

The Group recorded a decline of 11 percentage points in hotel occupancy to 48% from the 59% recorded in 2018.
Whilst recovery was anticipated in 2020, those positive prospects have been adversely impacted by the global
outbreak of COVID-19 which has brought global travel and tourism to a standstill.

The Group has been restructuring its statement of financial position, with particular focus on debt reduction and
improving liquidity. This has resulted in the reduction of debt, which at its peak as at 31 December 2017 amounted to
US$38.3 million, to US$0.46 million as at 31 December 2019, and a significantly improving in working capital position
from a negative position of US$19.3 million as at 31 December 2017 to a positive position of US$9.6 million as at 31
December 2019.

Following the Government of Zimbabwe's proclamation of a 21 days lockdown period effective 30 March 2020 in-
order to contain further spread of the COVID-19 pandemic, the Group consequently shut down all its 11 hotels in
response to this directive. It remains uncertain as to how long this shutdown period would be sustained and how
soon businesses would be permitted resume operations. The business interruption is expected to be significant and
recovery of the tourism and hospitality sector in Zimbabwe, and indeed worldwide, is projected to take considerable
amount of time in the aftermath of the pandemic being contained.

The Group is diligently assessing the effects of the pandemic on the business. Statistics as at 6 May 2020 reflect that
the Group had 30 736 room nights cancelled and/or deferred. At this point the full extent of the potential impact of
COVID-19 on the business remains uncertain. However it is encouraging to note that some nations have started to
register promising decreases in new COVID-19 cases, and lockdown is beginning to be lifted. In Zimbabwe, formal
businesses have been permitted to resume operations in all sectors other than social sectors such as education and
churches.

The Zimbabwe government recently announced a ZWL 18 billion (US$720 million based on the official exchange
rate) economic relief package to financially assist companies in the various economic sectors. The allocation for the
hospitality industry was set at ZWL 500 million (US$20 million based on the official exchange rate). However, modalities
for access to the same have not yet been clarified. Even as businesses resume operations, the Group will continue to
face significant pressure arising from certain fixed costs in the face of subdued revenue generation. To mitigate the
adverse impact on going concern, the Group has embarked on an immediate fixed costs rationalisation programme,
targeting mainly staff costs which are the single most significant fixed cost over the period, and deferring all capital
expenditure programs across all segments. In addition, the Group has commenced discussions with landlords from
whom certain hotels properties are leased on a minimum fixed monthly rental structure for a rent holiday, and these
discussions are going well.

The cash resources that are available in the Group (which are held mainly in foreign currency), in the absence of
significant external commitments such as debt obligations as in the prior year, are expected to be reasonably sufficient
for the Group to be able to withstand the adverse impact arising from the current business interruption.

The directors are optimistic that the Group would resume operations without significant financial challenges. On
the basis of this view, the directors are of the view that the underlying subsidiaries’ and ultimately the Group's going
concern is not doubtful.

Refer to note 34 for further details regarding the impact of COVID - 19 on the Group's businesses and other mitigatory
measures that would be implemented.
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NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2019 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Basis of preparation (continued)

Changes in accounting policy and disclosures

(a) New standards, amendments and interpretations, effective 1 January 2019 and are relevant to the Group

The following new standards, amendments and interpretations are effective for accounting periods beginning on
or after 1 January 2019 and are relevant to the Group:

Applicable for financial
Standard/interpretation Content years beginning on/after

IFRS 16 (new) Leases 1 January 2019
[FRS 3 (amendment) Business combinations 1 January 2019
IFRS 11 (amendment) Joint arrangements 1 January 2019
IAS 28 (amendment) Investment in associates and joint ventures 1 January 2019
IAS 12 (improvement) Income taxes 1 January 2019
IAS 23 (improvement) Borrowings 1 January 2019
IAS 28 (improvement) Investments in associates and joint ventures 1 January 2019
Consolidated financial statements and
IFRS 10 and IAS 28 (amendments) | investments in associates and joint ventures 1 January 2019
IFRIC 23 Uncertainty over income tax treatments 1 January 2019
IFRS 16

IFRS 16, ‘Leases’, effective 1 January 2019 - IFRS 16 sets out the principles for the recognition, measurement,
presentation and disclosure of leases for both parties to a contract, i.e. the customer (“lessee”) and the supplier
(“lessor”). IFRS 16 is a far reaching change in accounting by lessees in particular.

Under IAS 17, ‘Leases’, lessees were required to make a distinction between a finance lease (on statement of
financial position) and an operating lease (off statement of financial position). IFRS 16 now requires lessees to
recognise a lease liability reflecting future lease payments and a ‘right-of-use asset’ for virtually all lease contracts.
The IASB has included an optional exemption for certain short term leases and leases of low value assets.
However, this exemption can only be applied by lessees.

For lessors, the accounting stays the same. However, as the IASB has updated the guidance on the definition of
a lease (as well as the guidance on the combination and separation of contracts), lessors will also be affected by
the new standard.

IFRS 16 supersedes IAS 17, ‘Leases’, IFRIC 4, ‘Determining whether an arrangement contains a lease’, SIC 15,
‘Operating leases - Incentives' and SIC 27, ‘Evaluating the substance of transactions involving the legal form of a
lease’. A company can choose to apply IFRS 16 before the effective date but only if it also applies IFRS 15, ‘Revenue
from contracts with customers'.

IFRS 16 has an impact on the Group by virtue of operating lease contracts the Group holds with third parties. The
Group has reviewed all its leasing arrangements over the last year in light of the new lease accounting rules in
IFRS 16. The standard will affect primarily the accounting for the Group'’s operating leases.

Refer to note 3.1 for disclosures on the impact of IFRS 16 adoption on the Group's financial statements.

IFRS 3

The amended definition of a business requires an acquisition to include an input and a substantive process that
together significantly contribute to the ability to create outputs. The definition of the term ‘outputs’ is amended
to focus on goods and services provided to customers, generating investment income and other income and it
excludes returns in the form of lower costs and other economic benefits. The amendment will likely resultin more
acquisitions being accounted for as asset acquisitions.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Basis of preparation (continued)
Changes in accounting policy and disclosures (continued)

(a) New standards, amendments and interpretations, effective 1 January 2019 and are relevant to the Group
(continued)

The following new standards, amendments and interpretations are effective for accounting periods beginning on
or after 1 January 2019 and are relevant to the Group (continued):

IFRS 11
The amendment clarifies that the party obtaining joint control of a business that is a joint operation should not
remeasure its previously held interest in the joint operation.

IAS 28

The amendments clarifies the accounting for long-term interests in an associate or joint venture, which in
substance form part of the net investment in the associate or joint venture, but to which equity accounting is
not applied. Entities must account for such interests under IFRS 9 Financial instruments before applying the loss
allocation and impairment requirements in IAS 28 Investments in associates and joint ventures.

IAS 12

The amendment clarifies that that the income tax consequences of dividends on financial instruments classified
as equity should be recognised according to where the past transactions or events that generated distributable
profits were recognised.

IAS 23
The amendment clarifies that, if a specific borrowing remains outstanding after the related qualifying asset is
ready for its intended use or sale, it becomes part of general borrowings.

IFRS 10 and IAS 28

Amendments to IFRS 10 and IAS 28 regarding the sale or contribution of assets between an investor and its
associate or joint venture effective - postponed. The postponement applies to changes introduced by the IASB in
2014 through narrow-scope amendments to IFRS 10 ‘Consolidated financial statements’ and IAS 28 ‘Investments
in associates and joint ventures'. Those changes affect how an entity should determine any gain or loss it
recognises when assets are sold or contributed between the entity and an associate or joint venture in which it
invests. The changes do not affect other aspects of how entities account for their investments in associates and
joint ventures.

The new standards, amendments and interpretations do not have a material impact on the financial statements
of the Group.

IFRIC 23
The interpretation explains how to recognise and measure deferred and current income tax assets and liabilities
where there is uncertainty over a tax treatment. In particular, it discusses:

. how to determine the appropriate unit of account, and that each uncertain tax treatment should
be considered separately or together as a group, depending on which approach better predicts the
resolution of the uncertainty;

. that the entity should assume a tax authority will examine the uncertain tax treatments and have full
knowledge of all related information, i.e. that detection risk should be ignored;

. that the entity should reflect the effect of the uncertainty in its income tax accounting when it is not
probable that the tax authorities will accept the treatment;

. that the impact of the uncertainty should be measured using either the most likely amount or the
expected value method, depending on which method better predicts the resolution of the uncertainty;
and

. that the judgements and estimates made must be reassessed whenever circumstances have changed

or there is new information that affects the judgements.

While there are no new disclosure requirements, entities are reminded of the general requirement to provide
information about judgements and estimates made in preparing the financial statements.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Basis of preparation (continued)

Changes in accounting policy and disclosures (continued)

(b) New standards, amendments and interpretations, effective 1 January 2019 and are not relevant to the

(©)

Group

The following new standards, amendments and interpretations are effective for accounting periods beginning on
or after 1 January 2019 and are not relevant to the Group:

Amendment to IAS 19 - Plan amendment, curtailment or settlement

The amendments to IAS 19 Employee benefits clarify the accounting for defined benefit plan amendments,
curtailments and settlements. They confirm that entities must:

. calculate the current service cost and net interest for the remainder of the reporting period after a
plan amendment, curtailment or settlement by using the updated assumptions from the date of the
change;

. recognise any reduction in a surplus immediately in profit or loss, either as part of past service cost or

as a gain or loss on settlement. In other words, a reduction in a surplus must be recognised in profit
or loss even if that surplus was not previously recognised because of the impact of the asset ceiling;
and

. separately recognise any changes in the asset ceiling through other comprehensive income.

New standards, amendments and interpretations issued but not effective for the financial period
beginning on 1 January 2019 are relevant to the Group but have not been early adopted

The following new standards, amendments and interpretations have been issued but are not effective for the
accounting period beginning on 1 January 2019 are relevant but have not been early adopted by the Group:

Amendment to IAS 1 and IAS 8 - Definition of materiality

The IASB has made amendments to IAS 1 - Presentation of financial statements and IAS 8 - Accounting policies,
changes in accounting estimates and errors which use a consistent definition of materiality throughout International
Financial Reporting Standards and the Conceptual Framework for Financial Reporting, clarify when information
is material and incorporate some of the guidance in IAS 1 about immaterial information.

In particular, the amendments clarify:

. that the reference to obscuring information addresses situations in which the effect is similar to omitting
or misstating that information, and that an entity assesses materiality in the context of the financial
statements as a whole, and

. the meaning of ‘primary users of general purpose financial statements’ to whom those financial
statements are directed, by defining them as ‘existing and potential investors, lenders and other
creditors’ that must rely on general purpose financial statements for much of the financial information
they need.

The amendment is effective for accounting periods beginning on or after 1 January 2020.
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21 Basis of preparation (continued)
213 Changes in accounting policy and disclosures (continued)

(c) New standards, amendments and interpretations issued but not effective for the financial period
beginning on 1 January 2019 are relevant to the Group but have not been early adopted (continued)

Amendment to IFRS 10 and IAS 28 - Sale or contribution of assets between an investor and its associate or
joint venture

The IASB has made limited scope amendments to IFRS 10 Consolidated financial statements and IAS 28 Investments
in associates and joint ventures.

The amendments clarify the accounting treatment for sales or contribution of assets between an investor and its
associates or joint ventures. They confirm that the accounting treatment depends on whether the non- monetary
assets sold or contributed to an associate or joint venture constitute a ‘business’ (as defined in IFRS 3 Business
Combinations).

Where the non-monetary assets constitute a business, the investor will recognise the full gain or loss on the sale
or contribution of assets. If the assets do not meet the definition of a business, the gain or loss is recognised by
the investor only to the extent of the other investor's interests in the associate or joint venture. The amendments
apply prospectively.

In December 2015 the IASB decided to defer the application date of this amendment until such time as the IASB
has finalised its research project on the equity method.

Revised Conceptual Framework for Financial Reporting

The IASB has issued a revised Conceptual Framework which will be used in standard-setting decisions with
immediate effect. Key changes include:

. increasing the prominence of stewardship in the objective of financial reporting;

. reinstating prudence as a component of neutrality;

. defining a reporting entity, which may be a legal entity, or a portion of an entity;

. revising the definitions of an asset and a liability;

. removing the probability threshold for recognition and adding guidance on derecognition;

. adding guidance on different measurement basis, and

. stating that profit or loss is the primary performance indicator and that, in principle, income and

expenses in other comprehensive income should be recycled where this enhances the relevance or
faithful representation of the financial statements.

No changes will be made to any of the current accounting standards. However, entities that rely on the Framework
in determining their accounting policies for transactions, events or conditions that are not otherwise dealt with
under the accounting standards will need to apply the revised Framework from 1 January 2020. These entities will
need to consider whether their accounting policies are still appropriate under the revised Framework.
2.2 Foreign currency translation
(a) Functional and presentation currency
Items included in the financial statements of each of the Group's entities are measured using the currency of the

primary economic environment in which the entity operates (“the functional currency”). The financial statements
are presented in the US$, which is the Company’s functional and presentation currency.

ARDEN CAPITAL LIMITED - ANNUAL REPORT 2019



NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2019 (CONTINUED)

2

2.2

2.3

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Foreign currency translation (continued)

(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at
the dates of the transactions or valuation where items are re-measured. Foreign exchange gains or losses resulting
from the settlement of such transactions and from the translation at year-end exchange rates of monetary assets
and liabilities denominated in foreign currencies are recognised in the statement of comprehensive income.

Non-monetary items that are measured at fair value in a foreign currency are translated using the exchange rates
at the date when the fair value was determined.

(c) Group companies

All the subsidiaries have the Zimbabwe dollar (“ZWL") as a functional currency. As outlined in note 3.3, the
ZWL was a currency of a hyperinflationary economy as at the reporting date, in accordance with IAS 29. IAS 29
requires that financial statements prepared in the currency of a hyperinflationary economy be stated in terms of
a measuring unit current at the reporting date, and that the corresponding figures for prior periods be stated in
terms of measuring unit current at the end of reporting date.

The results and financial position of all the subsidiaries with a currency of a hyper-inflationationary economic are
translated into the functional and presentation currency as follows:

(i) The financial statements are firstly stated in terms of a measuring unit current at the reporting date, and
the corresponding figures for prior periods are stated in terms of measuring unit current at the end of
reporting date, on the basis of indices derived from the general consumer price index (“CPI") prepared
by the Zimbabwe National Statistics Agency (“ZIMSTAT").

Refer to note 4 for the adjustment factors adopted for the purposes of preparing the financial
statements. Note 4 provides further detail on application of IAS 29 principle in the preparation of
subsidiaries’ financial statements.

(i) The ZWL based financial statements prepared in accordance with the principles outlined above are
subsequently translated at the spot rate between the ZWL and the US$ as at the reporting date for the
purposes of deriving the US$ equivalent of each of the components of those financial statements.

On consolidation, exchange differences arising from the translation of the net investment in foreign operations
are recognised through other comprehensive income. When a foreign operation is partially disposed of or sold,
exchange differences that were recorded in equity are recognised in the statement of comprehensive income
as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets and
liabilities of the foreign entity and translated at the closing foreign exchange rate. Foreign exchange differences
arising are recognised in other comprehensive income.

Principles of consolidation and equity accounting

(a) Subsidiaries

Subsidiaries are all entities (including structured entities) over which the Group has control. The Group controls
an entity when the Group is exposed to, or has rights to, variable returns from its involvement with the entity and
has the ability to affect those returns through its power over the entity. Subsidiaries are fully consolidated from
the date on which control is transferred to the Group. They are deconsolidated from the date that control ceases.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Principles of consolidation and equity accounting (continued)

(a) Subsidiaries (continued)

The Group applies the acquisition method to account for business combinations. The consideration transferred
for the acquisition of a subsidiary is the fair values of the assets transferred, the liabilities incurred to the former
owners of the acquiree and the equity interests issued by the Group. The consideration transferred includes
the fair value of any asset or liability resulting from a contingent consideration arrangement. Identifiable assets
acquired and liabilities and contingent liabilities assumed in a business combination are measured initially at
their fair values at the acquisition date. The Group recognises any non-controlling interest in the acquiree on an
acquisition-by-acquisition basis, either at fair value or at the non-controlling interest's proportionate share of the
recognised amounts of acquiree’s identifiable net assets.

Acquisition-related costs are expensed as incurred.

If the business combination is achieved in stages, the acquisition date carrying value of the acquirer’s previously
held equity interest in the acquiree is re-measured to fair value at the acquisition date; any gains or losses arising
from such re-measurement are recognised in the statement of comprehensive income.

Any contingent consideration to be transferred by the Group is recognised at fair value at the acquisition date.
Subsequent changes to the fair value of the contingent consideration that is deemed to be an asset or liability
is recognised in accordance with IFRS 9, either in profit or loss or other comprehensive income. Contingent
consideration that is classified as equity is not re-measured, and its subsequent settlement is accounted for
within equity.

The excess of the consideration transferred, the amount of any non-controlling interest in the acquiree and the
acquisition-date fair value of any previous equity interest in the acquiree over the fair value of the identifiable
net assets acquired is recorded as goodwill. If the total of consideration transferred, non-controlling interest
recognised and previously held interest measured is less than the fair value of the net assets of the subsidiary
acquired in the case of a bargain purchase, the difference is recognised directly in the statement of comprehensive
income.

Inter-company transactions, balances, and unrealised gains or losses on transactions between group companies
are eliminated.

When necessary, amounts reported by subsidiaries have been adjusted to confirm with the Group's accounting
policies.

The Group comprises the holding company, Arden Capital Limited (formerly Brainworks Limited) incorporated
and domiciled in Mauritius, one wholly owned subsidiary, Arden Capital (Private) Limited (formerly Brainworks
Capital Management (Private) Limited) (“ACPL"). ACPL is an investment holding company with the following
investments:

. African Sun Limited, 57.67% shareholding (31 December 2018: 57.67%) and is listed on the Zimbabwe
Stock Exchange (“ZSE");

. Dawn Properties Limited, 66.81% shareholding (31 December 2018: 66.81%) and is listed on the ZSE;

. Brainworks Petroleum (Private) Limited (“Brainworks Petroleum”),100% shareholding (31 December

2018: 100%). Brainworks Petroleum in turn holds 100% of the shareholding in FML Logistics (Private)
Limited (“FML Logistics") (31 December 2018: 100%);

. Lengrah Investments (Private) Limited, 100% shareholding (31 December 2018: 100%); and

. Brainworks Hotels and Real Estate (Private) Limited, 100% shareholding (31 December 2018: 100%).

All subsidiaries have 31 December year ends and are consolidated in the presented consolidated
financial statements.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Principles of consolidation and equity accounting (continued)

(b) Changes in ownership interests in subsidiaries without change of control

Transactions with non-controlling interests that do not result in loss of control are accounted for as equity
transactions - that is, as transactions with the owners in their capacity as owners. The difference between
fair value of any consideration paid and the relevant share acquired of the carrying value of net assets of the
subsidiary is recorded in equity. Gains or losses on disposals to non-controlling interests are also recorded in
equity.

(c) Disposal of subsidiaries

When the Group ceases to have control, any retained interest in the entity is re-measured to its fair value at the
date when control is lost, with the change in carrying amount recognised in profit or loss. The fair value is the
initial carrying amount for the purposes of subsequently accounting for the retained interest as an associate,
joint venture or financial asset. In addition, any amounts previously recognised in other comprehensive income
in respect of that entity are 