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Definitions 
In this Circular the following definitions apply, unless otherwise stated or the context indicates otherwise, 
the words in the first column have the meanings stated opposite them in the second column. Words in 
the singular shall include the plural and vice versa, and words importing natural persons shall include 
juristic persons, whether corporate or incorporate and vice versa, and all monetary values unless 
expressly stated otherwise are in United States dollars and cents. 
 

‘AGM’ 

 

The 23rd Annual General Meeting of the Shareholders of Seed Co Limited to be held in 
the Seed Co Administration Block at Stapleford in Harare, Zimbabwe on Thursday, 9 
August 2018 at 1100 hours, for purposes of considering the usual AGM ordinary 
business as well as the special business relating to the proposed Transactions. 

‘Articles’  The Articles of Association of Seed Co Limited. 

‘Atherstone & Cook” or  
‘Legal Advisors’ 

Atherstone & Cook Legal Practitioners, the Company’s Legal Advisors in connection 

with the proposed Transactions. 

‘BancABC Stockbrokers’ BancABC Stockbrokers (Private) Limited, the Sponsoring Brokers to the proposed 

Transactions. 

‘Board’ or ‘Directors’ The Board of Directors of Seed Co Limited. 

‘BSE’ The Botswana Stock Exchange. 

‘Circular’ This Circular to the Shareholders of Seed Co Limited which sets out the details of the 
proposed Transactions and incorporates all notices, letters and appendices relating to 
the proposed Transactions. 

‘Companies Act’ The Companies Act of Zimbabwe (Chapter 24:03) as amended. 

‘Corporate Excellence’ Corporate Excellence Financial Advisory Services (Private) Limited, the Financial 
Advisors to Seed Co Limited on the proposed Transaction. 

‘Corpserve’ or ‘Transfer 
Secretaries’ 

Corpserve Registrars Zimbabwe (Private) Limited, the Company’s Transfer 
Secretaries. 

‘CSD’ Central Securities Depository a platform that enables the exchange of securities 
through electronic book entry, operated by Chengetedzai Depository Company 
Limited of Zimbabwe. 

‘Deloitte’ Deloitte Advisory Services (Private) Limited, the Independent Financial Advisors 
to the Independent Directors of Seed Co on the proposed Private Placement. 

‘Distribution Record Date’ 17 August 2018, the record date for dividend-in-specie distribution of Seed Co 
International shares to the Company’s Shareholders registered as such on this date. 

‘Ernst & Young Ernst & Young Chartered Accountants (Zimbabwe), the Company’s Independent 
Auditors and Reporting Accountants. 

‘Exchange Control Regulations’ The Exchange Control Regulations prevailing in Zimbabwe. 

‘Form of Proxy’ The Form of Proxy accompanying this Circular, which provides for the Company’s 
Shareholders to appoint a proxy to attend the AGM and vote on their behalf on the 
resolutions being proposed. 

‘Limagrain’ Groupe Limagrain Holding S.A., a company controlled by Société Coopérative Agricole 
Limagrain, a French agricultural co-operative, that is a controlling and reference 
shareholder of Vilmorin & Cie. 

‘NAV’ Net Asset Value. 

‘Non-resident Shareholder’ Seed Co Limited Shareholders with non-resident status in terms of Exchange Control 
Regulations of Zimbabwe. 

‘Partial Unbundling’ 

 

The proposed unbundling of Seed Co International out of the Group by way of a pro 
rata dividend-in-specie distribution, to all Shareholders registered as such on the 
Distribution Record Date, of 71% of Seed Co International’s equity amounting 
to242,313,440  ordinary shares currently held by Seed Co Limited, under terms and 
conditions outlined in this Circular. 

‘Private Placement’ The proposed private placement of 37,920,648 new Seed Co International ordinary 
shares, representing 10% of Seed Co International issued share capital post-
unbundling and the Private Placement, with Vilmorin & Cie to raise approximately 
US$19.2 million hard currency equity capital on the terms and conditions set out in 
this Circular.  

‘R&D’ Research and development. 
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‘RBZ’ Reserve Bank of Zimbabwe. 

‘Shareholders’ or ‘Members’ Registered holders of Seed Co Limited ordinary shares. 

‘Seed Co Zimbabwe’ Seed Co Zimbabwe (Private) Limited, a 100% Zimbabwean subsidiary of Seed Co 
Limited. 

‘Seed Co International’  Seed Co International Limited, a 100% Botswana domiciled Seed Co Limited 
subsidiary, and intermediary holding company of the Group regional operations, that 
is earmarked for the proposed Partial Unbundling and dual-listing on the Botswana 
and Zimbabwe stock exchanges respectively. 

‘the Company’ or ‘the Group’ Seed Co Limited, a public company incorporated in Zimbabwe whose ordinary shares 
are listed on the ZSE. 

‘Transactions’  a) The proposed Partial Unbundling of the Seed Co Group;  
b) The proposed Private Placement of Seed Co International shares to raise 
approximately US$19.2 million;  
c) The proposed primary listing of Seed Co International shares on the Botswana 
Stock Exchange and secondary listing on the Zimbabwe Stock Exchange. 

‘Vilmorin & Cie’  Vilmorin and Cie. SA, a Limagrain subsidiary company and a technical-equity partner 
of Seed Co Limited. 

‘US$’ The United States dollar, allowable trading currency under the multicurrency trading 
system in Zimbabwe. 

‘ZIMRA’ Zimbabwe Revenue Authority 

‘ZSE’                                             The Zimbabwe Stock Exchange Limited where the Company’s ordinary shares are 
listed. 
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Salient information 
This summary presents the salient information in relation to the proposed Transactions, the detailed 

terms and conditions of which are more fully set out in this Circular. The Circular should accordingly be 

read in its entirety for a full appreciation of the rationale for, and the implications of the Transactions, as 

well as with regard to determining the action required by the Shareholders of Seed Co Limited. 

 
The proposed Transactions 
In view of the hard currency funding needs of the Group’s regional growth trajectory and the need to 

unlock, preserve and grow Shareholder value, the Directors are proposing the following transactions for 

approval by Shareholders:  

a) The Partial Unbundling of Seed Co International 
The proposed unbundling of Seed Co International, a wholly-owned subsidiary domiciled in 

Botswana, out of the Group by way of a pro rata dividend-in-specie distribution, to all 

Shareholders, registered as such on the Distribution Record Date, of 71% of Seed Co 

International’s equity which translates to 242,313,440 ordinary shares currently held by Seed Co 

Limited, on the basis of 1 (one) Seed Co International share for each Seed Co Limited share held 

 
b) The Private Placement 

The proposed placement of 37,920,648 new Seed Co International ordinary shares, representing 

10% of Seed Co International issued share capital post-unbundling and the Private Placement, with 

Vilmorin & Cie at a cash subscription price of US$0.5069 per share to raise US$19.2 million hard currency 

equity capital. 

 
Vilmorin & Cie is a related-party by virtue of being a significant shareholder and technical partner 

of Seed Co Limited. Notwithstanding that the US$19.2 million Private Placement is only 3.78% of 

the US$508.86 million market value of Seed Co Limited as of 10 July 2018 (i.e. it is a small 

transaction which is below the 5% related-party disclosure and upfront shareholder approval 

threshold in terms of Paragraph 10.7(h) of the ZSE Listings Requirements), a fair and reasonable 

opinion was sought and shareholder approval is being sought for the Private Placement. Vilmorin 

& Cie will be precluded from voting on the resolution to approve the Private Placement. 

 
c) The Listing of Seed Co International on the BSE and ZSE 

Immediately pursuant to the proposed Partial Unbundling and Private Placement, the Directors 

will do all that is necessary to achieve a primary listing Seed Co International on the BSE and a 

secondary listing on the ZSE.  

 
The rationale, sequencing, financial effects and other consequences of the proposed Transactions are 

fully explained in this Circular to Shareholders.  
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Share capital structures of Seed Co Limited and Seed Co International pre- and post- the proposed 
Transactions  

Pre-Unbundling Post-Unbundling  Post- Private Placement Company 

Issued 
ordinary 

shares 

Authorized 
ordinary 

shares  

Issued 
ordinary 

shares 

Authorized 
ordinary 

shares 

Placement 
of 

ordinary 
shares 

Issued 
ordinary 

shares 

Authorized 
ordinary 

shares 
Seed Co Limited  242,313,440 500,000,000 242,313,440 500,000,000 - 242,313,440 500,000,000 

Seed Co International 341,286,535 500,000,000 341,286,535 500,000,000 37,920,648 379,207,183 500,000,000 

 

Annual General Meeting  
To approve the usual AGM business as well as the special business relating to the proposed Transactions, 

by resolutions set out in Appendix V, Seed Co Limited Shareholders are being called by notice dated 

Tuesday, 17 July 2018  to attend the AGM of the Company which will be held in the Seed Co Limited 

Administration Block at Stapleford in Harare, Zimbabwe at 1100 hours on Thursday, 9 August 2018.  
 

Action to be taken by Shareholders 
In order to participate in: 

1. the AGM - Shareholders who do not wish to attend the AGM in person should complete and sign 

the Form of Proxy included in Appendix V of this Circular and return to the Company Secretary by 

1100 hours on Tuesday, 7 August 2018. 

2. the Dividend-in-Specie Distribution - Seed Co Limited Shareholders who have acquired 

ordinary shares that have not been registered in their names should ensure that such registration 

is perfected on or before close of business on the Distribution Record Date, being 16:00 hours on 

Friday, 17 August 2018. 
 

Related-party transaction 
Vilmorin & Cie, a related-party, will be precluded from voting on the specific resolution to approve the 

proposed Seed Co International Private Placement for which it is an interested party.   

Time table of events  
Event Date 

Notice of Seed Co Limited AGM published Tuesday, 17 July 2018 
Abridged Circular to Seed Co Limited Shareholders published Tuesday, 17 July 2018 
Circular to Seed Co Limited Shareholders posted Tuesday, 17 July 2018 
Last day of lodging Proxy Forms (at 1100 hours) Tuesday, 7 August 2018 
Seed Co Limited AGM (at 1100 hours) Thursday, 9 August 2018 
Publication of AGM resolution results Tuesday, 14 August 2018 
Last day to trade to allow for settlement on the Distribution Record Date Tuesday, 14 August 2018 
Seed Co International Distribution Record Date Friday, 17 August 2018 
Seed Co International shares issued in dematerialized form or certificate 
form at the option of the shareholders 

Monday, 20 August 2018 

Target Seed Co International dual-listing date By 31 August 2018 
Notes 

% The above dates are subject to change and any amendments will be published in the Zimbabwean press and on the 
Company’s website. 

% All times indicated above and elsewhere in this Circular are Zimbabwean local times (Harare +2GMT)  

% It is mandatory for all BSE listed company securities to be held in dematerialized form in depository accounts 
with the CSDB. The CSDB depository accounts can be opened through any Stockbroker in Botswana or with the 
facilitation of Corpserve Registrars Zimbabwe. 

% Shareholders are advised to update their records with Corpserve Registrars, the Transfer Secretaries in 
Zimbabwe, for ease of securities depository account opening with the Central Securities Depository of 
Botswana (“CSDB”) where applicable subject to the fungibility conditions set out by the Reserve Bank of 
Zimbabwe. 

% In Zimbabwe company securities can be held in either dematerialized or certificated form and shareholders 
can seek advice regarding the options from the Transfer Secretaries or their Brokers.   
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Part I: Letter to Shareholders  

 

(Incorporated in Zimbabwe under company registration number 217/83) 

Directors: D. E. B.  Long (Chairman), M. Nzwere (Group Chief Executive Officer)*, C. Kabaghe, M.S. Ndoro, D. Garwe, A. Colombo,               
P. Gowero, F. Savin, J. Matorofa  (Group Finance Director)*, D. P. F. Jacquemond, F. Ruwende, R.C.D. Chitengu, A. G. Barron,  

*Executive 
 

Registered Address: Seed Co Premises, No. 1 Shamwari Road, Stapleford, Harare, Zimbabwe 
 

Dear Shareholders, 

1. Background 
As you are aware, your Company has over the years expanded into the region establishing itself 

as the “African Seed Company” and in the process flying the Zimbabwean flag with pride. After 

being satisfied with the market position cultivated in Zimbabwe, the expansion into Africa was a 

proactive geographical diversification strategy embarked upon to ensure continued shareholder 

value enhancement through the exploitation of new growth opportunities in the then largely 

untapped markets. In recent years, the African seed industry, has however started witnessing 

increased forays by multinational seed industry players attracted by growing social-economic 

stability on the continent. These developments, on the continent now widely viewed as the last 

growth frontier, demand that the Group adapt and develop strategies to defend its turf and 

continue pursuing its “African Seed Company” vision leveraging its strong brand and in-depth 

knowledge of Africa. 

 

Against the aforementioned background and in the quest to defend the significant investment 

already deployed and also continue to make new investments in the region, the Directors 

formulated a plan to create a regional platform that makes it possible to attract permanent 

capital to continue growing existing businesses and establishing new markets.  In view of the 

hard currency funding needs of the Group’s regional growth trajectory and the need to unlock, 

preserve and grow Shareholder value, the Directors are proposing to partially unbundle through a 

dividend-in-specie, and separately list on the BSE, the Group’s regional operations which are all 

held through Seed Co International. Seed Co International was incorporated in Botswana in 2000 

and operates under the International Financial Services Centre regime of Botswana. The 

proposed separate listing of Seed Co International will be preceded by a capital raise of US$19.2 

million through a placement of shares with Vilmorin & Cie, a related-party, which capital raise is 

meant to address the short to medium-term funding needs of the regional operations.  
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2. The proposed Transactions  
 

2.1. The Partial Unbundling 

2.1.1. Overview of the Partial Unbundling  
In order to unlock shareholder value and position the continental operations for growth, the 

Board is proposing to partially unbundle 71% of Seed Co International. Post the proposed Private 

Placement to be carried out immediately after the unbundling, Seed Co Limited will retain 26% 

shareholding in Seed Co International.  

 

If approved by Shareholders, the Partial Unbundling will be achieved through Dividend-in-Specie 

distribution to all Shareholders of 242,313,440  Seed Co International ordinary shares, on the 

basis of 1 (one) Seed Co International share for each Seed Co Limited share held and duly 

registered as such on the Distribution Record Date. 

 
Seed Co Limited Shareholders registered as such on the Distribution Record Date will be entitled 

to receive share certificates reflecting the number of Seed Co International shares to which they 

are entitled pursuant to the dividend-in-specie distribution and shareholders with existing CSD 

accounts will have their shares credited directly on the CSD.   

 
2.1.2. Seed Co International Share Appreciation Rights Plan 

In preparing Seed Co International for the partial unbundling, Seed Co Limited structured and put 

in place a Share Appreciations Rights Plan at Seed Co International for the benefit of qualifying 

employees to incentivise them as well as align their interests with those of Shareholders going 

forward. The draft Share Appreciations Rights Plan rules, still to be approved by the BSE Listings 

Committee, are available for inspection by interested members. In terms of the rules of the Share 

Appreciations Rights Plan, Seed Co International’s Directors are empowered to award Share 

Appreciations Rights to employees up to a maximum of the equivalent of 28,023,359 share 

options. The Share Appreciations Rights are granted for a maximum period of ten (10) years at a 

price determined by the Directors, which price shall not be less than the market price ruling on 

the BSE on the last business day before the date of any Board resolution granting the Share 

Appreciation Rights. 

2.2. The Private Placement 
Seed Co International has expansion projects that require immediate funding amounting to 

approximately US$31 million. In order to manage leverage and the attendant financial risk, the 

Directors have resolved, subject to Shareholder approval, to mobilize half of the required funding 

as permanent equity through the placement of 37,920,648 Seed Co International ordinary shares 

for subscription by Vilmorin & Cie, a related-party, at a subscription price of US$0.5069 per 

share. If approved by Shareholders, the Private Placement will have a dilutive effect of 10% to 

the post Partial Unbundling shareholding structure of Seed Co International. 

 



 

10 
 

The willingness by Vilmorin & Cie to financially support Seed Co International’s strategy 

demonstrates continued confidence in Seed Co Limited by the strategic partner. This also 

underscores the strength of the technical-equity partnership established in 2013.  

 

The Partial Unbundling and Private Placement have been designed to ensure Seed Co Limited 

retains 26% negative control of Seed Co International in order to continue protecting the 

interests of all Shareholders. This negative control to be retained by Seed Co Limited, together 

with the direct equity interests of the technical-equity partner, Vilmorin & Cie, in Seed Co 

International, will be part of a post-unbundling and Private Placement Seed Co International 

Shareholders’ Agreement by and between Seed Co Limited and Vilmorin & Cie.  

 
Vilmorin & Cie is a related-party by virtue of being a significant shareholder and technical partner 

of Seed Co Limited. Notwithstanding the fact that the US$19.2 million Private Placement is only 

3.78% of the US$508.86 million market value of Seed Co Limited as of 10 July 2018 (i.e. it is a 

small transaction which is below the 5% related-party disclosure and upfront shareholder 

approval requirements threshold in terms of Paragraph 10.7(h) of the ZSE Listings 

Requirements), a fair and reasonable opinion was sought and shareholder approval is being 

sought for the Private Placement. Vilmorin & Cie will be precluded from voting on the resolution 

to approval the Private Placement.  

 
The terms of the Private Placement have been adjudged fair and reasonable by Deloitte, acting 

as an Independent Financial Advisor to the Independent Directors of Seed Co Limited, whose 

opinion is set out in Appendix III  of this Circular.  

 
2.3. Listing of Seed Co International shares on the BSE and ZSE 

Subsequent to the unbundling process and Private Placement, the Board is proposing to list 

separately Seed Co International on the BSE (Primary Listing) and the ZSE (Secondary Listing). 

In accordance with the BSE Listing Requirements and the ZSE Listing Requirements, Pre-Listing 

Statements on Seed Co International will be issued to Shareholders and published in Botswana 

and Zimbabwe ahead of the listing immediately following Seed Co Limited Shareholder approval 

of the Partial Unbundling and Private Placement. 

3. Rationale for the proposed Transactions 
The principal rationale for the proposed Transactions is to mobilize capital, to defend the 

investment already deployed in the region and fund other expansion opportunities, through a 

structure that will also unlock and preserve shareholder value whilst providing direct geographical 

portfolio choice for investors. 

 
3.1. Rationale for the Partial Unbundling 

The proposed Partial Unbundling has been motivated by the following factors: 

3.1.1. Unlocking shareholder value 
The proposed Partial Unbundling is expected to:  

% bring to the fore any value hidden and/or discount within the Group due to:  
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 any risk premium placed on Zimbabwe  single market valuation exposure; and 

 obscured visibility of the regional operations which are currently under the 

shadow of the parent company.  

% provide a direct investment hedge for the Group’s Shareholders, including Zimbabwean 

investors who include multitudes of pensioners, through the permissible fungibility of 

Seed Co International shares between the BSE and the ZSE;  

% provide two sources of dividend income streams and for Zimbabwean investors -local and 

foreign; and 

% provide geographical portfolio choice for investors. 

 
The above-mentioned and other factors are expected to result in the separately rated combined 

market value of Seed Co Limited and Seed Co International that is higher than the current value 

of the Group as currently reflected by the market value of Seed Co Limited on the ZSE. 

 
3.1.2. Raising offshore financing 

A regional equity platform will make it easier to mobilize the much needed fungible capital 

capable of being deployed across borders to finance the following: 

a) defending and growing the investment deployed to date amidst global competition –

survival of the fittest in a market with immense agriculture potential gifted by 

underutilized arable land and favourable climatic conditions;  

b) expansion through acquisitions of other industry players funded by own shares - equity 

outside Zimbabwe is relatively an attractive investment currency for share-based growth 

acquisitions in Africa; 

c) continuous R&D which is a game changer in the seed industry as technology and climate 

evolve and as new crop diseases and pests emerge; and 

d) reducing the last mile for farmers to access seed critical through installing production and 

distribution infrastructure close to the farmers to enhance competitive advantage. 
 

3.2. Rationale for the proposed Private Placement 
The proposed Private Placement is for the purposes of satisfying regional market acquisitions as 

well as capital expenditure programs in the following markets: 

% Tanzania warehouses and seed processing infrastructure; 

% Nigeria seed processing plant; 

% Zambia Mkushi Farm project; 

% Botswana warehouses and regional offices; 

% Kenya warehouses in Nairobi and Ketale; and 

% South Africa R&D. 
 

3.3. Rationale for the proposed Primary and Secondary Listing on the BSE and ZSE  
The Board proposes to separately list Seed Co International on the BSE and the ZSE respectively. 

The primary listing will be on the BSE for the following reasons: 

% to provide a vehicle for future offshore fund raising; and 

% to provide another platform for the rating of the Group’s equity. 
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The Directors opted to have a primary listing of Seed Co International in Botswana after taking 

into consideration the fact that:  

% Seed Co International already has a track record and established funding networks in 

Botswana dating back to the year 2000 when it was incorporated in Botswana; 

% Seed Co International  is registered under the International Financial Services Centre of 

Botswana which accords it a number of investment and operational incentives, including 

the free cross-border movement of funds – a key flexibility requirement for an entity with 

subsidiary operations in multi-jurisdictions;  

% Botswana has consistently achieved superior global competitiveness and ease of doing 

business rankings in the region; and 

% Botswana is one of the remaining African countries that are investment grade [A- 

Standard & Poor and A2 Moody’s]. 

  
The secondary listing is meant to protect Zimbabwean interests through a legal structure that 

allows for the monitoring and repatriation of disposal proceeds to Zimbabwe by locals should 

they dispose of their shares on the BSE. The alternative listing also provides another platform for 

the comparable rating of the shares of Seed Co International thus enhancing price discovery.  

4. Effects of the proposed Partial Unbundling 
4.1. Group structure post the proposed Partial Unbundling 

The Seed Co Group structure will appear as illustrated below after the Partial Unbundling and 

Private Placement: 

Group structure post the proposed Partial Unbundling and the Private Placement 

 
 
 
 
 

Seed Co Ltd shareholders’ 
direct ownership

63.90%

Placement
10%

Seed Co Limited
(incorporating Seed Co Zimbabwe 

operations as a division)

26.10%

Seed Co International
(BSE primary and ZSE

secondary listing)
Quton Zim

(40%)
Prime Seed Co Zim
(51% subsidiary)

African cereal seed 
businesses:
��%RWVZDQD�����
��*KDQD�����
��.HQ\D�����
��0DODZL�����
��1LJHULD����
��5ZDQGD�����
��6RXWK�$IULFD�����
��7DQ]DQLD�����
��=DPELD����

����4XWRQ�0DODZL
����4XWRQ�7DQ]DQLD

Prime Seed Co
International

African vegetable seed business:
��3ULPH�6HHG�&R�.HQ\D�����
��3ULPH�6HHG�&R�0DODZL�����
��3ULPH�6HHG�&R�7DQ]DQLD�����
��3ULPH�6HHG�&R�=DPELD�����
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4.5.2. Seed Co International shareholding structure  
Following the proposed dividend-in-specie distribution and the Private Placement of a portion of 

Seed Co International’s shares, the shareholding structure of Seed Co International will appear as 

illustrated in the table below: 

 
NB: The shareholding structure is based on gross dividend-in-specie figures before taking into 

account 10% Zimbabwean withholding tax on dividends applicable to Zimbabwean individual 
and, trust shareholders and all foreign shareholders. 

 
4.6. Financial impact  

The pro-forma financial position of Seed Co Limited is set out in the Accountant’s Report in 

Appendix II to this Circular together with the abridged historical financial information.  

 
4.7. Tax impact of the proposed Unbundling  

In terms of existing tax legislation, Seed Co Limited is obligated to withhold 10% of the value of 

the dividend distribution, whether in cash or in specie, to specified recipients for remittance to 

the Zimbabwe Revenue Authority. Accordingly, and as required by law, the Company will 

withhold from relevant Shareholders 10% of the number of Seed Co International shares for the 

purposes of paying withholding tax to the tax authority.  

5. Costs of the proposed Transactions 
The costs for the proposed Transactions are expected to amount to approximately US$500,000 

which relate to various advisory, accounting, regulatory as well as advertising, printing and 

postage charges.  

 
 

Seed Co International pre and post Unbundling and Private Placement shareholding structure

Shares % holding Shares % holding Shares % holding
1.   Vilmorin & Cie (a)* -                  -            71,229,896 20.87% - 71,229,896     18.78%
2.   Old Mutual Life Assurance -                  -            31,456,394 9.22% - 31,456,394     8.30%
3.   Stanbic Nominees NNR -                  -            29,336,321 8.60% - 29,336,321     7.74%
4.   NSSA -                  -            24,333,888 7.13% - 24,333,888     6.42%
5.   Stanbic Nominees -                  -            21,053,556 6.17% - 21,053,556     5.55%
6.   SCB Nominees NNR -                  -            8,191,603 2.40% - 8,191,603       2.16%
7.   Mining Industry Pension Fund -                  -            7,063,935 2.07% - 7,063,935       1.86%
8.   SCB Nominees -                  -            4,801,403 1.41% - 4,801,403       1.27%
9.   Burket Associates Ltd -                  -            4,654,447 1.36% - 4,654,447       1.23%
10. Caperal Ltd -                  -            3,050,648 0.89% - 3,050,648       0.80%
11. Local AuthoriƟes Pension Fund -                  -            2,583,362 0.76% - 2,583,362       0.68%
12. Dekalb GeneƟcs CorporaƟon -                  -            1,656,250 0.49% - 1,656,250       0.44%
13. Seed Co Employees Trust Company -                  -            1,630,793 0.48% - 1,630,793       0.43%
14. ZESA Pension Fund -                  -            1,133,230 0.33% - 1,133,230       0.30%
15. Danbury Farms P/L -                  -            778,540 0.23% - 778,540           0.21%
Others -                  -            29,359,174       8.60% - 29,359,174     7.74%
Sub-total -                  -            242,313,440     71% - 242,313,440   63.90%
Seed Co Limited 341,286,535 100% 98,973,095       29.00% - 98,973,095     26.10%
Sub-total 341,286,535 100% 341,286,535     100% - 341,286,535   90.00%
Placement with Vilmorin & Cie (b)* - -            -                      -             37,920,648 37,920,648     10.00%
Grand total 341,286,535 100% 341,286,535     100% 37,920,648 379,207,183   100.00%

*Vilmorin & Cie's shareholding in Seed Co International after the Private Placement will be 28.78% [(a) + (b)]

After Private PlacementShareholder Before Transactions Private 
Placement 
shares

After Dividend-in-Specie
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6. Implications of not implementing the Transactions 
The partial unbundling and capital raising is critical for Seed Co Limited to maintain its “pan-

African Seed Company” vision, backed by solid hard currency funding and shareholder backing in 

the midst of the heightened competition. In the event that Shareholders do not approve the 

proposed Transactions, the Directors of the Company believe that Seed Co Limited will fail to 

mobilize offshore capital critical to realise its vision of becoming the leading “African Seed 

Company”.  

7. Future prospects of the unbundled entities 

7.1 Future prospects of Seed Co Limited 
The operations of Seed Co Limited in Zimbabwe will remain unchanged and Seed Co Limited will 

continue riding on its dominant market position going forward leveraging on its technical-equity 

partnership with Limagrain. Seed Co Limited recently commissioned latest technology plant 

breeding and research laboratory at its Research Station in Zimbabwe which is expected to keep 

the operations ahead in terms of R&D and responding to crop diseases, climate change and to 

customer needs. 

 
Government driven cropping support programmes are expected to continue driving performance 

in the short-to-medium-term in Zimbabwe. The recently established vegetable seed unit, Prime 

Seed Co, in partnership with HM. Clause, an international vegetable seed unit of Limagrain, is 

now appropriately positioned to register significant growth and profitability due to improved 

vegetable seed varieties and operational efficiencies.  

 
Seed Co Limited will continue to benefit from the operations of Seed Co International through the 

retained equity interest. Solid external operations will also benefit the Zimbabwean operations in 

times of seed shortages in the country. In the past the Group has been able to leverage its 

regional footprint and multi-region adaptable seed varieties to successfully support seed deficits 

in Zimbabwe. On the other hand, Seed Co Limited’s linked regional operations will continue to 

provide a market for surplus Zimbabwean produced seed. 

7.2 Future prospects of Seed Co International 
The Board is very optimistic that pursuant to the Partial Unbundling and Private Placement which 

seek to protect and expand the investment already deployed by Seed Co Limited on the 

continent, Seed Co International’s enhanced access to affordable and fungible long-term capital 

will set it on the path for exponential growth as a result of being better equipped and capacitated 

to: 

% report independently and transparently to its stakeholders so that it will be valued 

appropriately; 

% attract focused capital to recapitalize the business whenever necessary; 

% benefit from continued Government and donor-funded input programs in various African 

markets; 
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% continue increasing market share in East Africa, particularly Kenya, Tanzania, Rwanda, 

Uganda, Ethiopia and the Democratic Republic of Congo; 

% expedite ongoing plans to penetrate the West African market with high performing 

proprietary and licensed products;  

% intensify R&D activities to develop more short-to-medium season seed varieties whose 

demand will continue to increase with global warming induced changes in weather 

patterns;  

% replicate the vegetable seed business already established in Zimbabwe in the region;  

% acquire regional seed industry players of good strategic fit in order to consolidate existing 

market positions and also shorten new market establishment timelines; 

% strengthen Seed Co International’s brand on the African continent and beyond as in-

roads are being made in India and Pakistan; and 

% unlock shareholder value. 

Going forward Seed Co International will continue to leverage and improve its operations based 

on the following core competences: 

% product adaptability in most markets; 

% localized research centers in all major operating markets; 

% economies of scale; 

% strong production base; 

% strong brand; 

% regional presence; 

% skilled employees; and 

% high quality products, genetic and physical purity. 

 

Further information on Seed Co International will be disclosed in the Pre-Listing Statements to be 

issued and published in accordance with introduction primary and secondary listing requirements 

of the Botswana and Zimbabwe stock exchanges.    

 

8. Conditions precedent 
The proposed Transactions are subject to the following conditions precedent: 

% the approval by the Members of Seed Co Limited of the transaction resolutions at the AGM 

to be held on Thursday, 9 August 2018 in terms of the Notice of the AGM in Appendix V;  

% consents, specifically for the Partial Unbundling, by the lenders of Seed Co Limited as 

may be necessary in terms of existing facility agreements;  

% the approval by the BSE’s Listings Committee of the Primary Listing by introduction of the 

ordinary shares of Seed Co International as contemplated in this Circular; and 

% the approval by the ZSE’s Listings Committee of the Secondary Listing by introduction of 

the ordinary shares of Seed Co International as contemplated in this Circular. 
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9. Regulatory issues  
9.1 ZSE approval 

This Circular is issued in compliance with the ZSE Listing Requirements. The ZSE Listings 

Committee on 10 July 2018 approved the distribution of this Circular and the terms of the 

proposed Transactions. A copy of the approval letter from the ZSE Listings Committee is available 

for inspection by Shareholders ahead of the AGM at the Registered Office of the Company. 

 
9.2 Zimbabwe Exchange Control Authority 

The RBZ Exchange Control Authority also granted approval for the proposed Partial Unbundling 

and the dual-listing of Seed Co International on the BSE and the ZSE.  

 
In terms of the Exchange Control approval and subject to admission by the respective 

exchanges, Seed Co International will have a primary listing on the BSE and a secondary listing 

on the ZSE. The following key conditions were also set out by the Exchange Control Authority: 

a) Zimbabwean-owned shares for Seed Co International on the ZSE register should not fall 

below 51% at any point in time; 

b) fungibility of shares between the BSE and the ZSE shall be permitted up to 49% and 

shares can only move from the ZSE to the BSE when the ruling price on the BSE is higher 

than on the ZSE and there is no local buyer; 

c) a mechanism should be put in place to ensure Zimbabwean investors who dispose of 

their shares on the BSE should remit the proceeds to Zimbabwe through normal banking 

channels; and 

d) Seed Co Limited’s shareholding in Seed Co International should not fall below 26% at 

any point in time. 
 

The operations of the restriction on fungibility will be controlled by the Company’s Transfer 

Secretaries as is standard practice for dual listed shares in line with RBZ Exchange Control 

Regulations. Shareholders are advised to contact their advisors or brokers or the Company’s 

Transfer Secretaries for any queries about fungibility. 

 
A copy of the approval letter from the ZSE Listings Committee is available for inspection by 

Shareholders ahead of the AGM at the Registered Office of the Company. 

10. Summary information on Seed Co Limited  
An overview of the current business operations of Seed Co Limited, together with statutory 

information required in terms of the Companies Act (Chapter 24:03), is set out in Appendix I to 

this Circular. 

11. Dividend-in-specie share entitlements  
The 242,313,440  dividend-in-specie Seed Co International shares will be distributed on a ratio of 

one (1) Seed Co International share for every one (1) Seed Co Limited Share already held, 

Shareholders will be entitled to receive the same number of shares as they already hold in Seed 

Co Limited. However, the effective number received depends on one’s tax status given that the 

Company will deduct 10% of the allotted shares in lieu of withholding tax on dividends.   
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12. Material agreements 
As at the date of issue of this Circular, Seed Co Limited has entered into a Share Subscription 

Agreement in respect of subscription of shares in Seed Co International by Vilmorin & Cie SA. 

The Company also concluded a Shareholders’ Agreement with Vilmorin & Cie SA with respect to 

the co-shareholding relationship in Seed Co International. A copy of the Share Subscription 

Agreement and the Shareholders’ Agreement will be available for inspection ahead of the AGM. 
 

13. Working capital adequacy statement 
The Directors are of the opinion that the financial resources available to Seed Co Limited and 

Seed Co International after the Partial Unbundling and Private Placement will be adequate to 

meet the immediate working capital needs of these companies. 

14. Dividend policy 
The Company’s policy is to declare dividends as set out in the Articles which generally provides 

that the Directors may from time to time pay interim dividends to members where the Company’s 

performance can justify such a distribution. Directors may recommend to members at a General 

Meeting the amount to be paid as a final dividend. If a dividend is recommended by the Directors 

prior to the publication of the annual accounts the dividend notice given to members shall be a 

statement of the estimated trading profits of the year and particulars of any amounts appropriated 

from reserves, capital profits or accumulated profits of the past year or any other source to 

provide for the dividend. The Directors may also deduct from dividends any claims which may be 

due on account of calls and retain any dividends to enforce any lien. No dividend shall be payable 

except out of the profits of the Company and no dividend shall carry interest against the 

Company.  
 

The Board usually follows a 3 times dividend cover. However, in the last 2 financial years the 

effective dividend cover has been 2 times after the Board declared special dividends, over and 

above the normal dividend policy pay outs, as a result of exceptional performance. 

15. Litigation statement 
Seed Co Limited is not involved in or aware of any material litigation, dispute, or arbitration 

proceedings which may, or have had in the last twelve months preceding the date of this 

Circular, a significant effect on the financial position of the Company, nor is Seed Co Limited 

aware that any such material litigation, dispute or arbitration proceedings are pending or 

threatened.  

16. Expert consents 
BancABC Stockbrokers, Corporate Excellence, Corpserve, Deloitte, Ernst & Young and Atherstone 

& Cook have given, and have not withdrawn, their consents to the issue of this Circular with the 

inclusion of their logos, names and reports in the forms and contexts in which they appear. 
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17. Documents available for inspection 
The following documents or certified copies thereof, are available for inspection at the Registered 

Offices of Seed Co Limited at the Seed Co Limited Administration Block, Stapleford, Harare , 

during normal business hours, on week days until the date of the AGM: 

% the Memorandum and Articles of Association of Seed Co Limited; 

% the Memorandum and Articles of Association of Seed Co International; 

% the Share Subscription Agreement between Seed Co international and Vilmorin & Cie; 

% the Seed Co International Shareholders’ Agreement between Seed Co Limited and 

Vilmorin & Cie; 

% the Annual Reports of Seed Co Limited for the 5-year period ended 31 March 2018; 

% the audited financial statements of Seed Co International for the 5-year period ended 31 

March 2018; 

% the Accountant’s Reports on the historical and pro-forma financial information of Seed Co 

Limited; 

% the independent business valuation report on Seed Co International;  

% the Independent Fair and Reasonable Opinion on the proposed Private Placement; 

� the ZSE Listing Committee approval letter for the issuance of this Circular; 

% the Exchange Control approval letter for the Partial Unbundling, Private Placement and 

dual-listing of Seed Co International on the BSE and ZSE; 

% the rules of the Seed Co International Share Appreciation Rights Plan; 

% the original copy of this Circular signed by the Directors; and 

% the Expert Consents. 

18. Directors’ recommendations 
The Directors of Seed Co Limited have considered the terms of the proposed Transactions and 

are unanimously of the opinion that the terms of the Transactions are in the best interest of 

Shareholders. Accordingly, the Directors recommend that Seed Co Limited’s Shareholders vote in 

favour of the resolutions giving effect to the proposed Transactions. The Directors will collectively 

vote in favour of the individual resolutions to approve the proposed Transactions at the AGM in 

respect of their own shareholdings. 

 
Yours faithfully, 
For and on behalf of the Board of Seed Co Limited 
 
Signed on original 
 
David E. B Long 
Non-Executive Chairman 





 

20 

19. Directors’ responsibility statement 
The Directors of Seed Co Limited, whose names are set out below, collectively and individually 

accept full responsibility for the accuracy of the information provided in this Circular and certify 

that, to the best of their knowledge and belief, there are no other facts the omission of which 

make any statement in this Circular false or misleading, that they have made all reasonable 

enquiries to ascertain such facts (where applicable), and that this Circular contains all information 

required by law. 

 
Signed on 17 July 2018 by the Directors: 
 
Director’s name Position Signature 
David Edward Beaumont Long Non-Executive Chairman  Signed on original 

   
Morgan Nzwere* Group Chief Executive Officer Signed on original 

   

John Matorofa* Group Finance Director Signed on original 

   
Chance Kabaghe Non-Executive Director Signed on original 

   

Michael Shongwe Ndoro Non-Executive Director Signed on original 

   

Dahlia Garwe Non-Executive Director Signed on original 

   
Antoine Colombo Non-Executive Director Signed on original 

   

Pearson Gowero Non-Executive Director Signed on original 

   

Frédéric Savin Non-Executive Director Signed on original 

 
Daniel Paul Francis Jacquemond 

 
Non-Executive Director 

 
Signed on original 

   
Fungai Ruwende Non-Executive Director Signed on original 

   
Remina Davidzo Chitengu Non-Executive Director Signed on original 

   

Andrew Graeme Barron Non-Executive Director Signed on original 

*Executive 
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Part II: Appendices 

Appendix 1: Information on Seed Co Limited 
 
A1.1    Company background  

Seed Co Limited, a public company incorporated in Zimbabwe and quoted on the ZSE, is the 

leading producer and marketer of certified crop seeds in Africa. The Group develops and markets 

certified crop seeds, mainly hybrid maize seed, but also cotton seed, wheat, soya bean, barley, 

sorghum and ground nut seed. Most of the Group’s hybrid and non-hybrid cereals and oil crop 

seed varieties are proprietary, having been developed and bred at Seed Co Limited’s research 

stations through market-oriented research and breeding projects. 

 

The Group is an African seed business with breeding, production and distribution interests in over 

15 African markets. The Group has a wide portfolio of seed products, and other small grain crops 

which include maize, wheat, soya beans, cowpeas, sorghum, groundnuts, sugar beans and 

vegetables. 

 

The history of Seed Co Limited dates back to 1940 when it was established as the then Seed 

Maize Association (“SMA”). In 1973, SMA acquired the first of its 3 research stations, the Rattray 

Arnold Research Station, which had been producing hybrid seeds since 1949. SMA merged with 

the then Crop Seeds Association in 1983 to form the Seed Company of Zimbabwe Limited. During 

1991, the Company established the Stapleford facility as well as acquiring the Kadoma Research 

Station. In July 1996, the Company changed its name to Seed Co Limited, converted into a public 

company and successfully listed on the ZSE. The following year, Seed Co Limited acquired its first 

foreign operation, Semoc of Mozambique. This was followed by further expansion of the foreign 

operations through the establishment of:  

1. Seed Co Zambia (1998); 

2. Seed Co International (2000); 

3. Seed Co Botswana (2000); 

4. Seed Co Malawi (2000);  

5. Kenyan trading office (2004);  

6. Seed Co Tanzania (2010);  

7. Seed Co Rwanda (2013); 

8. Seed Co South Africa (2010); 

9. Seed Co Nigeria (2016); and 

10. Seed Co Ghana (2017). 

 

In addition, the Group’s products are also currently being distributed in the following countries: 

1. DRC; 

2. Ethiopia; 

3. Lesotho; 

4. Swaziland; and 

5. Uganda. 
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In 2013, the Company successfully concluded a technical-equity partnership with Limagrain 

resulting, Vilmorin & Cie, a Limagrain company, acquiring 30% shareholding in Seed Co Limited. 

The current relationship with Limagrain has resulted in lucrative opportunities for the Group 

including the venturing into vegetable seeds through the acquisition of a Zimbabwean vegetable 

seed trading company and the establishment of a joint-venture African vegetable seed business 

in partnership with HM.Clause. This strategic partnership is expected to continue unlocking value 

for Seed Co Limited stakeholders. 

 
A1.2  Operations overview 

The following table shows the current Seed Co International group structure prior to the 

proposed Partial Unbundling exercise: 

Seed Co
Zambia 99%

Seed Co
Malawi 100%

Quton Malawi
40%

Seed Co
South Africa 100%

Seed Co
Botswana 100%

Seed Co
West Africa 100%

Seed Co
Tanzania 100%

Agri Seed Co Kenya
 100%

Quton Tanzania
 30%

Seed Co
Rwanda 100%

Prime Seed Co
International 51%

Seed Co
Ghana 100%

Seed Co
International 

(Botswana IFSC company)

Seed Co
SDRC 100%

Seed Co
South Africa 100%

100%
-Prime Seed Co Kenya
-Prime Seed Co Malawi
-Prime Seed Co Tanzania
-Prime Seed Co Zambia
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A1.3     INFORMATION ON SEED CO LIMITED DIRECTORS AND MANAGEMENT 

A1.3.1 The Directors of Seed Co Limited 

Director    Residential address Position: 
David Edward Beaumont Long 31 Nigel’s Lane Chisipite, Harare, Zimbabwe Board Chairman 

Morgan Nzwere 13 Broadmead Lane, Chisipite , Harare, Zimbabwe Group Chief Executive Officer 

John Matorofa 54 Pringle Road, Mandara, Harare, Zimbabwe Group Finance Director 

Chance Kabaghe Farm no. 693/A/2 Barliastone Park, Lusaka, Zambia Non-Executive Director 

Michael Shongwe Ndoro 19B Wayhill Lane East, Umwinsdale, Harare, 
Zimbabwe 
 

Non-Executive Director 

Dahlia Garwe  1 Kenilworth Close, Greystone Park, Harare, 
Zimbabwe 
 

Non-Executive Director 

Frédéric Savin 12 Rue Du Paradis, Aubiere, France Non-Executive Director 

Pearson Gowero  2343 Enterprise Road, Glen Lorne, Harare, 
Zimbabwe 
 

Non-Executive Director 

Antoine Colombo 15 Rue Pierre Mazuer, 63200 Riom, France Non-Executive Director 

Daniel Paul Francis Jacquemond 16 Hameau De Bellevue, Rue Adrien Cavy,03700 
Bellerive Sur Allier, France 
 

Non-Executive Director 

Fungai Ruwende Postnet Suite 499, Private Bag XI Melrose Arch, 
Johannesburg, South Africa 
 

Non-Executive Director 

Remina Davidzo Chitengu 209 Janseen Close, Mount Pleasant, Harare, 
Zimbabwe 
 

Non-Executive Director 

Andrew Graeme Barron Mbadzi Estate, P.O Box 50, Lilongwe, Malawi Non-Executive Director 

 
A1.3.2 Directors’ profiles: 

Set out below are the brief profiles of the Directors of Seed Co Limited: 
 

David E. B. Long – Non-executive Chairman 
David is an independent business advisory consultant. His primary focus is on strategic planning 

and change management initiatives as well as corporate finance transactions. His work also 

involves arbitration, mediation and high-end mentoring. He was educated at the Universities of 

Rhodesia and Cape Town obtaining a Bachelor of Law degree and an MBA. He undertook further 

studies through Sundridge Park, Wharton, Harvard and Regents College. David is a member of 

the Chartered Institute of Arbitrators, a Fellow of the Institute of Directors, and past president of 

the Confederation of Zimbabwe Industries. He serves as the Beit Trust Representative in Africa.  

He is a director of several quoted and unlisted companies, currently including CABS Building 

Society, Colcom Holdings and Tsebo Servcor. David is a member of the Seed Co Group 

Remuneration and Nominations Committee and of the boards of both Seed Co Malawi and Seed 

Co Zambia. 
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Morgan Nzwere – Group Chief Executive Officer 
Morgan is a Chartered Accountant who holds a Masters in Business Leadership from the 

University of South Africa and has also attended the Strategy Master Academy at the University 

of Cape Town's Business School. He attended the Advanced Management Programme 181 at 

Harvard Business School in Boston. Morgan has been involved in the seed industry since 1998 

having joined the company back then as Chief Financial Officer. He has previously held senior 

corporate positions with entities in the Mining, Manufacturing, Retail, Banking and Real Estate 

industries. He sits on the Boards of FBC Bank and TSL Limited. 

 

John Matorofa – Group Finance Director & Company Secretary 
John qualified is a Chartered Accountant having trained with Deloitte & Touché Chartered 

Accountants Zimbabwe after graduating with a B.Acc (Hon) degree from the University of 

Zimbabwe. He holds an MBA from the University of Nottingham in the United Kingdom. He 

successfully completed the Senior Executive Leadership Program at the London Business School 

in 2012. John has over 12 years’ experience in the seed industry working for Seed Co. Before 

joining Seed Co in 2004, John held senior financial management roles with a number 

organisations that include the Lonrho Group, Zimbabwe Newspapers and PG Industries. 

 
 

Michael S. Ndoro - Non-Executive Director 
Michael is currently the Chief Executive Officer/Owner of Interfruit (Private) Limited in Zimbabwe 

as well as the CEO of Utopia Fresh Exporters (Private) Limited. Michael is the founding member 

of Utopia Power Company Limited and is currently establishing a 15-megawatt solar energy 

project in Zimbabwe. Michael holds a BSc in Agric Economics and a MBA, majoring in Finance 

and Marketing. 

 
Michael joined the Coca-Cola Company of Southern Africa in 1995 with responsibility for 

marketing in the region and in 2002 he was appointed as the Managing Director of Schweppes 

Zimbabwe. In 2004, Michael became Chief Executive of Tedco Limited, a furniture company listed 

on the Zimbabwe Stock Exchange. Later that year he bought into Interfoods, a fruit and canning 

business.  

 
Michael is the Non-Executive Director of Imara Asset Management and Imara Capital Zimbabwe 

(Private) Limited, the Imara Africa Series Limited and the African Opportunities Fund. He has 

recently been appointed to the Board of Bain & Company, a large equipment and agricultural 

implements manufacturer and distributor. He is also a member of the Seed Co Limited Audit & 

Risk Committee as well as the Remuneration Committee. He is also the Non-Executive Chairman 

of Seed Co Zimbabwe. 
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Dahlia Garwe, PhD - Non Executive Director 
Dahlia joined the Seed Co Limited board in February 2011. She is a holder of a PhD in Molecular 

Biology from the University of Cape Town and also holds an MSc degree in Biotechnology from 

the University of Zimbabwe as well as a BSc (Hon) degree in Biochemistry from the same 

University. Additionally, she has completed an Executive Diploma in Business Leadership.  Dahlia 

rose through the ranks and is currently the General Manager of the Tobacco Research Board 

having worked for the Research Board in various capacities since 1991. Although her primary 

qualification is Molecular Biology, Dahlia has since been exposed to management at senior level 

and the implementation of Quality Management Systems. She has several peer-reviewed and 

non-peer-reviewed papers and articles to her credit and is a Fellow of the Zimbabwe Academy of 

Sciences. Dahlia sits on the Boards of a number of diverse companies and institutions that 

include Minerva Risk Advisers, Harare Institute of Technology and the Research Council of 

Zimbabwe. She has great interest in issues of food security and works with regional organizations 

such as the Regional Agricultural and Environmental Innovations Network-Africa (RAEIN-Africa) 

whose mission is to facilitate and build resilient food systems and environments. 

Chance Kabaghe - Non Executive Director 
Chance chairs the Board of Seed Co Zambia and he joined the main Group Board in 2010. He 

holds directorship and shareholding in a number of Zambian registered companies that includes 

Choice Nuts Limited, Choice Insurance, Ace Limited, Multi Agricultural International, Harmonious 

Haven and Freshpikt Limited. Chance also serves on the boards of Zampalm and Capital 

Fisheries. He is a former Deputy Minister of Agriculture of the Government of the Republic of 

Zambia and was recently appointed Project Director for the Food Security Project which is a 

USAID funded project. Chance chairs ZAMACE (Zambian Agriculture Commodity Exchange) and 

has held various leadership positions in the Zambian agricultural sector. 

Antoine Colombo - Non Executive Director 
Antoine Colombo is the Deputy CEO of Limagrain Field Seeds since September 2017. Antoine is a 

Certified Public Accountant (CPA) and has a Business degree in Finance. Prior to joining 

Limagrain in 1999, Antoine was Senior Manager Audit with KPMG in France. From 2002 to 2004, 

he was CFO at Vilmorin. In 2004, he became Member of the Executive Committee Group for 8 

years as VP Administrative, Organization and Finance Control & VP Strategy & Development. In 

2013, he moved to the Limagrain Field Seeds Division as CEO to build up the Business Unit 

Limagrain South America, in the fast-growing Brazil and Argentina markets. He currently sits on 

the Board of Directors of Seed Co Limited, AgReliant and Canterra Seeds. He has almost 18 years 

of senior financial management experience in the agriculture sector. 
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operates a rigorous risk management process that reviews all business risks and ensures that 

action plans or strategies have been put in place to manage identified risks.  
 

In line with principles of good corporate governance, the Company constituted 3 board 

committees which meet as and when required to execute their mandates. These are the:  

% Remuneration Committee – comprising 3 Non-Executive Directors and is responsible 

for setting the remuneration of executive directors and senior management including 

granting of share options;  

% Nominations Committee – which is made up of the Non-Executive Chairman and 2 

Non-Executive Directors. The committee is responsible for identification and 

recommendation of potential directors of the Company; and  

% Audit and Finance Committee - consists of 4 Non-Executive Directors and is 

responsible for liaising with the Company’s external auditors on accounting, internal 

control and financial reporting matters among other things. Both the internal audit 

function and the external auditors have unrestricted access to the Audit Committee and 

all of their significant findings are brought to the attention of the Audit Committee and 

the Board. 

 
A1.4     FINANCIAL INFORMATION ON SEED CO LIMITED  

The audited abridged historical financial statements of Seed Co Limited for the 5-year period 

ended 31 March 2014, 2016, 2016, 2017 and 2018 are set out in the Accountants Report in 

Appendix IIa.   

 
A1.5    PRO FORMA FINANCIAL INFORMATION OF SEED CO LIMITED 

The pro forma financial statements have been prepared to illustrate how the Transactions might 

have affected the financial position of Seed Co Limited had the Transactions been effected on 31 

March 2018. The pro forma financial information is set out in Appendix IIb. 
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An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditor’s 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal controls relevant to the entity’s preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.  An 
audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements. 

3. Prior year audited financial statements 

 
We are the auditors of Seed Co and have reported on its annual financial statements for the years 
ended: 31 March 2014, 31 March 2015, 31 March 2016, 31 March 2017 and 31 March 2018. Our 
audit reports for these financial periods were issued without qualification. 
 

4. Scope  

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

5. Exclusion of Notes and Accounting Policies  
 
At the request of the Company, and with the approval of the ZSE, the notes to the financial 
statements, and the accounting policies have been excluded from this Circular, but are available 
for inspection in the Annual Reports as set as out in section 17 of this Circular. 

6. Distribution and Assurances 

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

 

Yours faithfully, 

ERNST & YOUNG 
Chartered Accountants (Zimbabwe) 
Harare 
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*Refer to note below 

SEED CO LIMITED

CONSOLIDATED STATEMENTS OF PROFIT OR LOSS Restated* Restated

31-Mar-18 31-Mar-17 31-Mar-16 31-Mar-15 31-Mar-14

Continuing operations: US$ US$ US$ US$ US$

Revenue 63,364,173  59,226,694  95,956,909  94,659,536  106,534,790 

Cost of sales (26,714,404)   (25,774,814)   (45,028,835)   (51,072,978)   (56,804,925)    

Gross profit 36,649,769  33,451,880  50,928,074  43,586,558  49,729,865   

Other (expense)/ income 2,401,075      1,382,205      816,110         4,319,623      3,663,003       

Operating expenses (17,496,334) (16,403,495) (36,123,081) (31,246,348) (35,034,046)  

Selling & distribution expenses (5,214,581)     (3,803,040)     (10,400,215)   (8,586,179)     (6,976,481)     
Administrative expenses (7,894,878)     (8,800,006)     (19,024,646)   (17,480,617)   (23,469,549)    
Research expenses (4,386,875)     (3,800,449)     (6,698,220)     (5,179,552)     (4,588,016)     

Operating profit 21,554,510  18,430,590  15,621,103  16,659,833  18,358,822   

Finance income 1,435,213      988,914         2,394,858      2,846,750      4,802,027       
Finance cost (131,850)        (463,959)        (1,937,621)     (3,183,978)     (7,239,099)     
Share of profit of associates 1,250,527      395,468 201,581         (124,529)        -                
Profit before tax 24,108,400  19,351,013  16,279,921  16,198,076  15,921,750   

Income tax expense (6,993,525)     (4,642,577)     (1,630,659)     (1,341,246)     (3,454,611)     
Profit for the year from continuing operations 17,114,875  14,708,436  14,649,262  14,856,830  12,467,139   

Discountinued operations

Profit/(loss) for the period from discontinued 
operations

4,316,904      5,717,051      -               152,911         (633,709)        

Profit for the year 21,431,779  20,425,487  14,649,262  15,009,741  11,833,430   

Attributable to:

Equity holders of the parent 21,516,060    20,425,487    14,649,262    15,009,741    11,795,957     
Non-controlling interests (84,281)         -               -               -               37,474           
Profit attributable to shareholders 21,431,779  20,425,487  14,649,262  15,009,741  11,833,431   

Earnings Per Share (EPS) US cents US cents US cents US cents US cents

     Basic EPS attributable to owners of the parent 8.99              8.65              6.25              6.92              5.89              
     Diluted EPS attributable to owners of the parent 8.94 8.61              6.25              6.89              5.89              

Earnings Per Share (EPS) from continuing operations US cents US cents

     Basic EPS attributable to owners of the parent 7.19              6.23              
     Diluted EPS attributable to owners of the parent 7.15              6.20              

Group Statement of comprehensive income US$ US$ US$ US$ US$

Profit for the year 21,431,779  20,425,487  14,649,262  15,009,741  11,833,431   

Other comprehensive income

Items that may be reclassified to profit or loss 
subsequent in periods (net of tax):

Exchange differences on translation of foreign 
operations

797,586         3,500,153      (23,706,079)   (7,905,310)     (6,748,766)     

Recycling of translation reserve to profit & loss -               -               -               390,506         -                
797,586         3,500,153      (23,706,079)   (7,514,804)     (6,748,766)     

Items that will not be reclassified to profit or loss in 
subsequent periods (net of tax):

Revaluation of property, plant & equipment 3,478,228      -               7,624,858      10,870,466    -                
Deferred tax on revaluation of property, plant & 
equipment

(347,823)        -               (307,571)        -               -                

3,130,405      -               7,317,287      10,870,466    -                
Other comprehensive income/ (loss) for the year 

(net of tax)
3,927,991    3,500,153    (16,388,792) 3,355,662    (6,748,766)    

Total comprehensive income/ (loss) for the year 25,359,770  23,925,640  (1,739,530)   18,365,403  5,084,665     

Attributable to:

Equity holders of the parent 25,453,968    23,925,640    (1,739,530)     18,596,249    5,070,346       
Non-controlling interest (94,198)         -               -               (230,846)        14,319           

25,359,770  23,925,640  (1,739,530)   18,365,403  5,084,665     

Audited

After distribution decision Before dividend-in-specie distribution decision
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*Refer to note below 
 

SEED CO LIMITED

Restated* Restated
31-Mar-18 31-Mar-17 31-Mar-16 31-Mar-15 31-Mar-14

US$ US$ US$ US$ US$
ASSETS

Non-current assets 49,001,015   89,354,591   97,381,615   89,009,814   49,122,405   
Property, plant & equipment 31,318,103     65,568,600     62,145,127     58,357,840     47,126,710     
Investments in associates 4,589,256       3,738,729       3,743,261       3,541,680       -                
Goodwill 264,472         264,472         264,472         -                186,753         
Non-current financial assets 12,255,332     19,448,259     30,889,336     24,685,744     1,079,901       
Investment property -                -                -                304,720         342,200         
Deferred tax asset 573,852         334,531         339,419         2,119,830       386,841         

Current assets
Inventories 17,027,367     24,997,633     28,994,690     20,482,833     32,567,929     
Biological assets -                250,022         632,082         817,961         976,823         
Trade & other receivables 19,014,647     63,503,105     52,870,050     56,411,010     83,618,098     
Other current financial assets 40,757,278     -                -                -                -                
Cash & cash equivalents 12,048,606     55,290,579     19,514,900     20,255,496     4,026,614       

88,847,898   144,041,339 102,011,722 97,967,300   121,189,464 
Assets held for distribution 111,820,718   -                -                -                -                

200,668,616 144,041,339 102,011,722 97,967,300   121,189,464 

Total assets 249,669,631 233,395,930 199,393,337 186,977,114 170,311,869 

EQUITY & LIABILITIES
Equity attributable to equity holders of the parent 185,716,806 163,594,302 143,101,849 147,802,804 101,783,038 
Share capital 241,883         236,233         234,449         234,449         206,298         
Non-distributable reserves 52,379,234     25,759,991     24,350,900     41,208,865     12,106,174     
Retained earnings 149,525,911   137,407,801   118,326,223   106,169,213   89,356,965     
Changes in ownership reserves 562,318         190,277         190,277         190,277         190,277         
Reserves of a disposal group held for distribution (16,992,540)    -                -                -                -                
Non-controlling interest 2,490,597       -                -                -                -                
Total equity 188,207,403 163,594,302 143,101,849 147,802,804 101,783,038 

Non-current liabilities 6,048,175     7,338,341     8,541,092     8,607,980     12,751,957   
Deferred tax liability 6,048,175       7,067,391       7,266,094       6,368,351       8,586,951       
Long term loans -                270,950         1,274,998       2,239,629       4,002,749       
Finance lease -                -                -                -                162,257         

Current liabilities
Trade & other payables 11,156,074     16,262,165     14,406,862     14,143,325     20,274,082     
Bank borrowings 906,651         37,160,861     28,546,081     11,743,272     31,702,278     
Current tax payable 1,227,690       2,827,653       145,664         1,103,759       1,922,174       
Provisions 4,710,013       6,212,608       4,651,789       3,575,974       1,492,312       
Finance lease liability -                -                -                -                386,028         

18,000,428   62,463,287   47,750,396   30,566,330   55,776,874   
Liabilities directly associated with disposal group held 
for distribution

37,413,625     -                -                -                -                

55,414,053   62,463,287   47,750,396     30,566,330     55,776,874     

Total liabilities 61,462,228   69,801,628   56,291,488   39,174,310   68,528,831   

Total equity & liabilities 249,669,631 233,395,930 199,393,337 186,977,114 170,311,869 

Audited

After distribution decision Before dividend-in-specie distribution decision
CONSOLIDATED STATEMENTS OF FINANCIAL 
POSITION
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*Refer to note below 

SEED CO LIMITED

Restated* Restated

CONSOLIDATED STATEMENTS OF CASH FLOWS 31-Mar-18 31-Mar-17 31-Mar-16 31-Mar-15 31-Mar-14

US$ US$ US$ US$ US$

Operating activities

Profit before tax from continuing operations 24,108,400    19,351,013   16,279,921    15,847,574   15,557,896    
Profit before tax from discontinued operations 5,460,163      7,747,595     
Profit before tax 29,568,563    27,098,608   16,279,921    15,847,574   15,557,896    
Adjustments to reconcile profit before tax to net cash 
flows:

Depreciation 3,557,403      3,377,906     2,875,052      3,253,637     3,958,352      
Share based payments expense -               -              86,920          98,920         98,920          
(Profit)/loss on disposal of property plant & equipment 36,836          (122,269)      57,793          (130,107)      (148,812)        
Unrealised exchange losses / (gains) (68,250)         561,706        (673,612)        (2,926,357)    (1,615,454)     
Share from (profits)/losses of associates (1,250,527)     (395,468)      (201,581)        124,529        -               
Gain on disposal of subsidiaries -               -              -               (2,589,868)    -               
Allowances for credit losses 2,500,832      5,410,328     957,990         537,478        (461,760)        
Provisions 323,181         1,560,819     (1,449)           (411,232)      304,068         
Fair value adjustments of biological assets -               -              119,274         -              -               
Fair value adjustments of investment property -               -              18,220          37,480         (9,966)           
Finance income (1,486,134)     (1,695,090)    (2,394,858)     (2,878,620)    (4,912,611)     
Finance costs 2,489,324      4,117,132     1,937,621      3,489,284     7,948,152      

Net cash flows before working capital changes 35,671,228  39,913,672 19,061,291  14,452,718 20,718,785  

Working capital adjustments

Decrease/(increase) in inventories (5,728,808)     3,997,058     (14,111,860)   12,085,096   10,466,414    
Decrease/(increase) in biological assets (395,486)        382,060        185,879         158,861        (356,628)        
Increase in trade & other receivables 5,937,555      (9,611,263)    (6,818,532)     (2,195,477)    (10,616,860)   
Increase in trade & other paybles (770,725)        1,855,303     263,537         (2,157,904)    (761,335)        
Cash generated from / (utilised in) operations 34,713,764    36,536,830   (1,419,685)     22,343,294   19,450,376    
Income tax paid (10,003,951)   (7,438,126)    (5,815,915)     (4,948,215)    (4,267,539)     

Net cash flow from operating activities 24,709,813  29,098,704 (7,235,600)   17,395,079 15,182,837  

Investing activities

Proceeds from sale of property, plant & equipment 255,511         398,116        275,235         240,790        387,143         
Purchase of property, plant & equipment (7,947,320)     (6,295,628)    (5,787,968)     (8,544,904)    (8,972,676)     
Purchase of other non non-current financial assets -               -              -               -              (739,372)        
(Increase)/Decrease in non-current financial assets (34,869,305)   10,434,814   -               -              -               
Dividend received from associate 400,000         400,000        -               -              -               
Disposal / (Acquisition) of subsidiary -               -              (1,796,999)     4,911,611     -               
Interest received 1,486,134      1,695,090     2,394,858      778,620        171,994         
Net cash flows generated by/ (utilising in) investing 

activities
(40,674,980) 6,632,392   (4,914,874)   (2,613,883)  (9,152,911)   

Financing activities

Proceeds from exercise of share options 1,451,283      233,992        -               27,270,303   13,080,535    
Cash dividend paid (5,144,872)     (4,688,969)    (2,344,485)     -              -               
Partial disposal of interest in subsidiary 1,837,500      -              -               -              -               
Issue of shares to non-controlling interests 1,119,336      -              -               -              -               
Loan repaid (270,950)        (1,004,048)    (964,631)        (2,311,405)    (701,796)        
Long-term loan received -               -              -               -              2,813,265      
Interest paid (2,489,324)     (3,110,869)    (1,937,621)     (3,489,284)    (7,948,152)     
Net cash flows utilised in financing activities (3,497,027)   (8,569,894)  (5,246,737)   21,469,614 7,243,852    

Net increase/ (decrease) in cash & cash equivalents (19,462,194)   27,161,202   (17,397,211)   36,250,810   13,273,778    
Effects of exchange rate changes on cash & cash equivalents 180,065         (303)            (146,194)        (62,922)        20,100          
Cash & cash equivalents at beginning of year 18,129,718    (9,031,181)    8,512,224      (27,675,664)  (40,969,542)   
Cash & cash equivalents at end of year (1,152,411)   18,129,718 (9,031,181)   8,512,224   (27,675,664) 

Audited

Before distribution decision After dividend-in-specie stribution decision
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*Refer to note below
 

SEED CO LIMITED

Share capital
Non-

distributable 
reserves

Retained 
earnings

Change of 
ownership 

reserve

Reserves of a 
disposal group 

held for 
distribution

Total

US$ US$ US$ US$ US$ US$ US$ US$

As at 31 March 2013 194,373       5,963,885     77,283,760     190,277       -                83,632,295     (90,995)       83,541,300     
Profit for the year -               -               11,795,957      -               -                 11,795,957      37,474        11,833,431      

Other comprehensive income -               (6,725,611)     -                 -               -                 (6,725,611)       (23,155)       (6,748,766)       

Total comprehensive income -               (6,725,611)     11,795,957      -               -                 5,070,346        14,319        5,084,665        

Issue of share capital 10,273          12,764,262    -                 -               -                 12,774,535      -             12,774,535      

Realisation of revaluation reserve on disposal -               (40,827)         40,827            -               -                 -                 -             -                 

Share options exercised 1,652            304,348         -                 -               -                 306,000           -             306,000           

Realisation of revaluation reserve through use -               (236,421)        236,421           -               -                 -                 -             -                 

Share based payments -               76,538          -                 -               -                 76,538            -             76,538            

As at 31 March 2014 206,298       12,106,174   89,356,965     190,277       -                101,859,714   (76,676)      101,783,038   
Profit for the year -               -               15,240,587      -               -                 15,240,587      (230,846)     15,009,741      

Other comprehensive income -               3,355,662      -                 -               -                 3,355,662        -             3,355,662        

Total comprehensive income -               3,355,662      15,240,587      -               - 18,596,249      (230,846)     18,365,403      

Issue of share capital 27,389          26,572,557    -                 -               -                 26,599,946      -             26,599,946      

Realisation of revaluation reserve on disposal -               (1,375,680)     1,375,680        -               -                 -                 -             -                 

Share options exercised 762               669,595         -                 -               -                 670,357           -             670,357           

Realisation of revaluation reserve through use -               (195,981)        195,981           -               -                 -                 -             -                 

Derecognition of non-controlling interest -               -               -                 -               -                 -                 307,522      307,522           

Share based payments -               76,538          -                 -               -                 76,538            -             76,538            

As at 31 March 2015 234,449       41,208,865   106,169,213   190,277       -                147,802,804   -            147,802,804   

Restatement due to prior period error -               -               (681,478)         -               -                 (681,478)         -             (681,478)         

Restated at 31 March 2015 234,449       41,208,865   105,487,735   190,277       147,121,326   -            147,121,326   
Profit for the year -               -               14,649,262      -               -                 14,649,262      -             14,649,262      

Other comprehensive income -               (16,388,792)   -                 -               -                 (16,388,792)     -             (16,388,792)     

Total comprehensive income -               (16,388,792)   14,649,262      -               -                 (1,739,530)       -             (1,739,530)       

Dividend -               -               (2,344,485)       -               -                 (2,344,485)       -             (2,344,485)       

Realisation of revaluation reserve through use -               (533,711)        533,711           -               -                 -                 -             -                 

Share based payments -               64,538          -                 -               -                 64,538            -             64,538            

As at 31 March 2016 234,449       24,350,900   118,326,223   190,277       -                143,101,849   -            143,101,849   
Restated after dividend-in-specie distribution decision*
Profit for the year -               -               20,425,487      -               -                 20,425,487      -             20,425,487      

Other comprehensive income -               3,500,153      -                 -               -                 3,500,153        -             3,500,153        

Total comprehensive income -               3,500,153      20,425,487      -               -                 23,925,640      -             23,925,640      

Dividend -               -               (4,688,969)       -               -                 (4,688,969)       -             (4,688,969)       

Share options exercised 1,784            1,253,998      -                 -               -                 1,255,782        -             1,255,782        

Realisation of revaluation reserve through use -               (181,298)        181,298           -               -                 -                 -             -                 

Transfer to retained earnings -               (3,163,762)     3,163,762        -               -                 -                 -             -                 

As at 31 March 2017 -restated 236,233       25,759,991   137,407,801   190,277       -                163,594,302   -             163,594,302   
Profit for the year -               -               21,516,060      -               -                 21,516,060      (84,281)       21,431,779      

Other comprehensive income -               3,927,991      -                 -               -                 3,927,991        (9,917)        3,918,074        

Total comprehensive income -               3,927,991      21,516,060      -               -                 25,444,051      (94,198)       25,349,853      

Dividends -               -               (10,361,153)     -               -                 (10,361,153)     -             (10,361,153)     

Issue of share capital 3,638            5,212,644      -                 -                 5,216,282        -             5,216,282        

Share options exercised 2,012            1,449,271      -                 -               -                 1,451,283        -             1,451,283        

Realisation of revaluation reserve through use -               (158,029)        158,029           -               -                 -                 -             -                 

Realisation of revaluation reserve on disposal -               (805,174)        805,174           -               -                 -                 -             -                 

Discontinued operations -               16,992,540    -                 -               (16,992,540)    -                 -             -                 

Partial disposal of interest in subsidiary -               -               -                 372,041         -                 372,041           1,465,459   1,837,500        

Issue of shares to non-controlling interest -               -               -                 -               -                 -                 1,119,336   1,119,336        

As at 31 March 2018 241,883       52,379,234   149,525,911   562,318       (16,992,540)   185,716,806   2,490,597  188,207,403   

Attributable to the owners of the parent

Non-
controlling 

interest
Total equity

CONSOLIDATED STATEMENT OF CHANGES        
IN EQUITY
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NOTE ON DISCONTINUED OPERATIONS (NOTE 6 OF SEED CO LIMITED’S FINANCIAL 
STATEMENTS) 
On 9 June 2017, Seed Co Limited publicly announced the decision of the Board of Directors to 

unbundle Seed Co International Limited, a wholly-owned subsidiary, by distributing its shares to 

shareholders of Seed Co Limited (“the Company”). Critical regulatory approvals were obtained 

on 22 February 2018. At 31 March 2018, Seed Co International was classified as a disposal 

group held for distribution to equity holders of the parent and as discontinued operations. The 

business of Seed Co International represented the entirety of the Group’s regional operations’ 

operating segment until 31 March 2018. The distribution of the shares of Seed Co International 

is expected to be completed within the next six months provided shareholder approval is 

granted. The results of Seed Co International for the year ended 31 March 2018 are presented 

below.  
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NOTE ON DISCONTINUED OPERATIONS CONTINUED 
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unaudited pro forma financial information beyond that owed to those to whom those reports were 
addressed at their dates of issue. 

 
 

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

% Agreed Seed Co’s statement of financial position as at 31 March 2018  to the 
published annual financial statements 

% Reviewed the pro forma journals  
% Agreed the arithmetic accuracy of the overall sub-totals and totals contained in 

the pro forma statement of financial position. 
 
 

Major Assumptions  
The pro-forma statement of financial positions has been prepared assuming that:  
% the proposed unbundling and dividend-in-specie transactions occurred on 31 

March 2018; 
% that the effect of the Dividend-in-Specie has been shown at the carrying value of 

the Seed Co International in the books of Seed Co Limited; and 
% the exact accounting effect of the transactions will be shown in the next audited 

financial statements of both Seed Co Limited and Seed Co International. 
 

 
From our enquiries of Seed Co management, we understand that there have been no 
material subsequent events arising which have, or that could reasonably be expected to 
have a material impact on the statement of financial position as at 31 March 2018. 

 
 

4. Unaudited Pro forma Financial Information 
 
The pro forma financial information has been prepared for illustrative purposes only to 
provide information demonstrating how the transaction would have impacted on the 
financial position of Seed Co had the Proposed Transaction been undertaken on the 31st 
of March 2018. Because of its nature, the unaudited pro forma financial information may 
not give a fair reflection of Seed Co’s financial position going forward. 
 
In our opinion the adjustments are appropriate for purposes of the pro forma financial 
information and consistent with Seed Co’s accounting policies. 
 

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

Yours faithfully, 

ERNST & YOUNG 
Chartered Accountants (Zimbabwe) 
Registered Public Auditor 
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Notes: 

1) Represents the audited consolidated statement of financial position of Seed Co Limited as at 31 

March 2018. 

2) Represents the distribution of the shares of Seed Co International on unbundling via a dividend-

in-specie.   

3) Represents Seed Co Limited's 29% remaining investment in Seed Co International after 

unbundling via the dividend-in-specie; 
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4) Represents the dilution of Seed Co Limited's investment in Seed Co International from 29% to 

26.1% and the injection of additional capital of US$19,221,976 into Seed Co International by a 

third party net of transaction costs; and 

5) Represents the unaudited consolidated pro forma statement of financial position after the effects 

of the unbundling and capital injection. 

 
Assumptions and basis of preparation: 

% The pro-forma statement of financial position has been prepared on the assumption that the 

proposed unbundling and dividend-in-specie transactions occurred on 31 March 2018; 

% The Dividend-in-Specie has been measured  using the net carrying value of  Seed Co 

International in the books of Seed Co Limited; and 

% The exact accounting effect of the transactions will be shown in the audited financial statements 

of both Seed Co Limited and Seed Co International for the year ended 31 March 2019. 
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If approved by Shareholders, the Partial Unbundling will be achieved through Dividend-in-Specie 

distribution to all Shareholders of 242,313,440  Seed Co International ordinary shares, on the basis of 

1 (one) Seed Co International share for each Seed Co Limited share held and duly registered as such 

on the Distribution Record Date. In relation to the Private Placement part of the Transactions, Seed Co 

International has expansion projects that require immediate funding amounting to approximately 

US$31 million. In order to manage and leverage the attendant financial risk, the Directors have 

resolved, subject to Shareholder approval, to mobilise half of the required funding as permanent 

equity through the placement of 37,920,648 Seed Co International ordinary shares for subscription by 

Vilmorin & Cie, a related-party, at a subscription price of US$0.5069 per share. If approved by 

Shareholders, the Private Placement will have a dilutive effect of 10% to the post Partial Unbundling 

shareholding structure of Seed Co International. 

 

Scope 
 

In accordance with our engagement letter dated 15 March 2018, we performed the following: 

% A review and analysis of all relevant Information forwarded to us; 

% A review of the terms and conditions of the proposed Transactions; 

% A review of historical and projected income statements, balance sheets and cash flow 

statements; 

% Interviews and, where necessary, correspondence with management; 

% A review of analysts’ reports on the industry;  

% A review of an indicative valuation of the Seed Co International; and 

% Preparation and delivery of our fair and reasonable report (the “Fair and Reasonable Opinion”) 

thereafter. 

 
Restrictions  

 

The scope of our work is limited to the matters set out in this letter. 

 

Forecasts relate to uncertain future events and are based on assumptions, which may not remain valid 

for the whole of the forecast period. Consequently, forecast financial information cannot be relied 

upon to the same extent as that derived from audited financial statements for completed accounting 

periods. We express no opinion as to how closely actual results will correspond to the financial 

projections provided to us. 

 

Because the above procedures do not constitute either an audit or a review made in accordance with 

International Standards on Auditing or International Standards on Review Engagements, we do not 

express any assurance on the Proposed Transactions. 

 

Our report is solely for the purpose set forth in the first paragraph of this report and for your 

information and is not to be used for any other purpose or to be distributed to any other parties. This 

report relates only to the accounts and items specified above and does not extend to any financial 

statements of Seed Co. 

 

Definition of fair and reasonable for the purpose of our opinion 
 

A transaction will generally be considered fair to a company's shareholders if the benefits received by 

the shareholders, as a result of the transaction, are equal to or greater than the value surrendered by 

the shareholders. The assessment of fairness is primarily based on quantitative issues. The Proposed 

the private placement of 37,920,648 Seed Co International Limited ordinary shares with Vilmorin & 

Cie at a cash subscription price of US$0.5069  per share would be considered fair if the subscription 

price for the shares is equal to or greater than their fair value.  

 

The assessment of reasonableness is generally based on qualitative considerations surrounding the 

transaction. Hence, even though the quantifiable benefits received by Seed Co shareholders may be 

less than the value that they surrender, the entire Transaction may still be reasonable in certain 

circumstances after considering other significant qualitative factors. 

 
Sources of information 
 
In order for us to arrive at our opinion of fair and reasonable on this transaction, we considered the 

following sources of information: 

 

1) The Articles of Association of Seed Co; 

2) Group audited financial statements for Seed Co for the past five years; 

3) Recent management accounts; 
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4) Forecast financial information for the following five years; 
5) Enterprise/equity valuation reports; and 
6) Zimbabwe Stock Exchange Listing Requirements. 

 
Procedures performed 
 
We performed the following procedures to arrive at our opinion: 
 
Key quantitative considerations 
 

1) Assessed the Proposed consideration for the Private Placement of cash subscription price of 
US$0.5069  per share against valuation prepared by Corporate Excellence; 

2) Reviewed the assumptions and calculations used in the valuation of Seed Co International 
valuation prepared by Corporate Excellence; 

3) Attended certain working party meetings for the Proposed Transactions; and 
4) Reviewed the preliminary Circular to Shareholders prepared for internal updates and 

discussion, and where relevant, held discussions to confirm the factual accuracy of all the 
information, figures and financial calculations included therein. 

 
Key qualitative considerations 
 

1) Considered the rationale for the Proposed Transactions, based on discussions with 
management and directors of Seed Co and its advisors; and 

2) Considered the company's need to access additional offshore financing in order to finance 
expansion activities in the region. 
  

Opinion 
 
Based on the above considerations, along with the information made available to us by the Seed Co 
directors, for which they are solely responsible, and after due consideration of the details of the 
Transactions, we report that the Private Placement are fair and reasonable to the shareholders of Seed 
Co. Our opinion is based upon the market, regulatory and trading conditions as they currently exist 
and can only be evaluated as at the date of this letter. It should be understood that subsequent 
developments may affect our opinion, which we are under no obligation to update, revise or re-affirm. 
 
 
Independence 
 
Deloitte Advisory Services have no interest, direct or indirect in Seed Co or any of its subsidiaries or 
associated companies, save for professional fees for services rendered in connection with the 
Transactions. Furthermore, we confirm that our professional fees are not contingent upon the 
successful conclusion of the proposed transactions. 
 
Yours faithfully 
 
 
Deloitte Advisory Services (Private) Limited 
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Appendix IV: Seed Co Limited’s share price information 

The chart below provides statistical information on the trading prices and volume of shares traded for 

Seed Co Limited since 10 July 2017 to 9 July 2018. 
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PROXY FORM 
Members are notified that they are entitled to appoint one or more proxies who need not be 
a member of the Company, to act in their alternative, to attend, speak and vote in his/her 
stead at the AGM. Proxies must be lodged at the Registered Office of the Company at least 
forty-eight hours before the meeting. 
 
I/We_________________________________________________________________________ 
(Name in block letters) 
 
Of _____________________________________________________________________________ 
 
Being the holder of _____________________________________  Shares in the Company hereby appoint 
 
1._____________________________ of _____________________________________ or failing him/her 
 
2._____________________________ of _____________________________________ or failing him/her 
 
3. the Chairman of the AGM. 
 
As my/our proxy to act for me/us at the AGM for the purpose of considering and, if deemed fit, passing, 
with or without modification, the resolutions to be proposed thereat, and at each adjournment or 
postponement thereof, and to vote for and/or against the resolutions and/or abstain from voting in 
respect of the shares in the issued share capital of the Company registered in my/our name (see note 2) 
in accordance with the following instructions: 
 

ORDINARY AGM BUSINESS RESOLUTIONS For Against  Abstain 

1. Approval of Financial Statements and Reports 
To receive, consider and adopt the Annual Financial Statements and Reports 
of the Directors and Auditors for the year ended 31 March 2018. 
 

    

2. Appointment of Directors 
In accordance with Articles 97 and 98 of the Company’s Articles of 
Association Messrs. A. G. Barron, P. Gowero, and D. P. F. Jacquemond 

 retire by rotation while Messrs. A. Colombo and F. Savin who 
joined the Board by co-option on 23 November 2017 retire in terms of 
Article 104 of the Company’s Articles of Association. All these retiring 
Directors offer themselves for re-election.  
 

   

3. Approval of Directors’ fees 
      Approval of Directors’ fees for the year ended 31 March 2018. 

 

   

4. Auditors 
To approve the remuneration of the auditors for the past audit and re-
appoint Ernst & Young, Chartered Accountants (Zimbabwe) as auditors for 
the current year. 
 

   

5. Dividend 
To ratify the dividend of 4.43 cents per share payable in cash. 
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 SPECIAL BUSINESS RESOLUTIONS For Against  Abstain 

1. Dividend-in-specie distribution of 242,313,440 ordinary shares in 
Seed Co International Limited 
“That in terms of Article 130 of the Company’s Articles of Association and 
subject to approval by the respective stock exchanges for the primary and 
secondary listings contemplated in resolution 3 below, the Directors be and 
are hereby authorized to distribute to Shareholders registered as such on 
the Seed Co International Distribution Record Date, being 17 August 2018, 
by way of a dividend-in-specie, 242,313,440  (two hundred and forty two 
million three hundred and thirteen thousand four hundred and forty) Seed 
Co International Limited ordinary shares on the basis of one (1) Seed Co 
International Limited share for every one (1) Seed Co Limited share held. 
The Directors are authorized to transfer from such amounts from the 
Company’s non-distributable reserves to distributable reserves as may be 
necessary to give effect to the dividend-in-specie distribution of Seed Co 
International Limited shares.” 

   

2. Placement of 37,920,648 Seed Co International Limited ordinary 
shares for cash 
“That the Directors be and are hereby authorized to issue and allot 
37,920,648 (thirty seven million nine hundred and twenty thousand six 
hundred and forty eight) ordinary shares, representing approximately 10% 
of Seed Co International Limited post the proposed placement, to Vilmorin & 
Cie at a cash subscription price of US$0.5069  per share to enable Seed Co 
International to raise hard currency equity capital of approximately US$19.2 
million and Members hereby authorize the waiving by Seed Co Limited of its 
pre-emptive rights in Seed Co International Limited.” 

   

3. Listing of Seed Co International Limited shares on the BSE and ZSE 
“That, subject to the passing of Resolution 1 (above) and approval by the Botswana 
Stock Exchange Listings Committee and the Zimbabwe Stock Exchange Listings 
Committee, the Directors of the Company be and are hereby authorized to facilitate 
the primary and secondary listing of Seed Co International Limited’s shares on the 
Botswana Stock Exchange and the Zimbabwe Stock Exchange respectively.” 

   

4. Maximum number of Directors 
Paragraph 79 of the Company’s Articles of Association be amended to 
increase the maximum number of directors from twelve (12) to thirteen (13) 
as follows: 
“UNTIL otherwise decided by the Company in general meeting the number 
of Directors shall be not less than four (4) not more than thirteen (13) and 
no Director shall be over the age of seventy (70) years.”

   

5. Director’s authority to give effect to the above resolutions 
“That the Directors’ of the Company be and are hereby authorized to do all 
such things as may generally be necessary to give effect to the above 
Resolutions.” 

   

 
Every person present and entitled to vote at the AGM shall, on a show of hands, have one vote only, but 
in the event of a poll, every share shall have one vote. 
 
Signed at _______________ on _____________________________________________2018 
 
Signature(s)__________________________________________________________________ 
 
Assisted by me _______________________________________________________________ 
Full name(s) of signatory/ies if signing in a representative capacity (see note 2). (PLEASE USE BLOCK LETTERS). 
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NOTES TO THE FORM OF PROXY 
 
INSTRUCTIONS FOR SIGNING AND LODGING THIS FORM OF PROXY 
1. A Shareholder may insert the name of a proxy or the names of two alternative proxies of the 

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

2. A Shareholder’s instructions to the proxy must be indicated by the insertion of the relevant 
number of votes exercisable by that Shareholder in the appropriate space/s provided as well as 
by means of a cross whether the Shareholder wishes to vote, for, against or abstain from the 
resolutions. Failure to comply with the above will be deemed to authorize the proxy to vote or 
abstain from voting at the AGM as he/she deems fit in respect of the entire Shareholder’s votes 
exercisable thereat. A Shareholder or his/her proxy is not obliged to use all the votes exercisable 
by the Shareholder or by his/her proxy, or cast them in the same way. 

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

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

i. under a power of attorney 
ii. on behalf of a company 

unless that person’s power of attorney or authority is deposited at the offices of the 
Company’s transfer secretaries, or the registered office of the Company by 1100 
hours on Tuesday, 7 August 2018. 

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

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

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

8. In order to be effective, completed proxy forms must reach the Company’s transfer secretaries or 
the registered office of the Company by 1100 hours on Tuesday, 7 August 2018. 

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

10. Please be advised that the number of votes a member is entitled to will be determined by the 
number of shares recorded on the Share Register by 1600 hours on Tuesday, 7 August 2018. 
 

OFFICE OF THE TRANSFER SECRETARIES 
Corpserve Registrars Zimbabwe (Private) Limited 
2nd Floor, ZB Centre  

Corner First Street/ Kwame Nkrumah Avenue   

Harare, Zimbabwe 

Tel: +263-4-750 711 / 2 

Email: corpserve@escrowgroup.org  

REGISTERED OFFICE OF THE COMPANY  
Company Secretary 

Seed Co Limited 
No. 1 Shamwari Road  

Stapleford 
P.O. Box 64 Westgate 
Harare, Zimbabwe 

 




