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Definitions

"AGM" Annual General Meeting of the shareholders of Innscor;

"Auditors" or Ernst & Young Chartered Accountants (Zimbabwe), Independent A
"Independent Reporting Independent Reporting Accountants in connection with the listing
Accountants”

"B.Acc" Bachelor of Accounting Honours Degree;

"BA" Bachelor of Arts Degree;

"Board" The Board of Directors of Padenga;

"BSc" Bachelor of Science Degree;

"Cert." Certificate;

"CFAZ" Crocodile Farmers' Association of Zimbabwe;

"CITES" Convention on International Trade in Endangered Species of Wild Faur

agreement between governments, drafted as a result of a resolution adop
members of the International Union for Conservation of Nature;

"Cm" Centimetre, a unit of measurement of length;

"Companies Act of The Companies Act Chapter 24:03 of Zimbabwe, as amended;
Zimbabwe"

"Company Advisors The advisors to the Company, Imara Corporate Finance Zimbabw
incorporated in Zimbabwe under company registration number 6369/1992;

"Demerger"” The purchase by Padenga of the assets and liabilities held by the Nil
and the subsequent distribution of Padenga's entire issued share capital
to shareholders of Innscor;

"Dipl." Diploma;

"Directors” The Directors of Padenga;

"EPS" Earnings per share;

"Farms" Shall mean KCF, NCF and UCF;

"Financial year" The fiscal year for the Company, which runs from 1 July to 30 June;
"Goz" Government of Zimbabwe;

"HCP Group" Hermes Cuir Precieux Group;

"Heng Long" Heng Long Leather Company, a prominent skins tannery based in Singz:
"Hermes" Hermés International Société Anonyme ;

"IAS" International Accounting Standards;



"IES" or "Sponsoring Imara Edwards Securities (Private) Limited, a company registe
Brokers Zimbabwe, a licensed stockbroker in terms of the Zimbabwe Securitie
and Sponsoring Brokers in Zimbabwe to Padenga in connection with the Li

"IFRS" International Financial Reporting Standards;

"Innscor" Innscor Africa Limited, a public company incorporated in the Republic
ZSE,;

"Ip" Intellectual Property;

"IPO" Initial Public Offering;

"KCF" Kariba Crocodile Farm;

"Kg" Kilogram, a unit of measurement of weight;

"Km*" Kilometres, a unit of measurement of distance;

"Listing" The proposed listing of Padenga shares by way of Introduction on tt

Monday 29 November 2010;

"Main Board" The main board category for listing shares on the ZSE;

"MBA™" Masters of Business Administration;

"MSc" Master of Science Degree,

"NCF" Nyanyana Crocodile Farm;

"NGO" Non-Governmental Organisation;

"Niloticus Division" or A wholly-owned division of Innscor engaged in the business of

"the Division processing of crocodile skins and meat for export. This Division's a:
by Padenga on 1 August 2010 in exchange for an issue of 541 593 440 or
Innscor;

"Padenga" or "the Padenga Holdings Limited, a public company incorporated in the Re

Company" 2010 under company registration number 2888/2010. Padenga's entire

593 440 ordinary shares is held by Innscor. On 19 November Innscor inte
to Innscor shareholders by way of a dividend in specie using the ratio of
(1) Innscor share, following which these shares will be listed on the ZSE;

"PGrad" Post Graduate;

"Pre-Listing Statement"” This pre-listing statement including all the annexures;

"PWLMA™" Parks and Wildlife Management Authority of Zimbabwe;

"Record Date The date on which the register of Innscor Shareholders will be cl

Shareholders for participation in the dividend, which date is expected to b
19 November 2010;

"Share Transfer Innscor Transfer Secretaries, a division of Innscor which provides
Secretaries" Padenga;

"TCIM" A French tannery;

"Ton" 1 000 kg's, a unit of measurement of weight;
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UCF" Ume Crocodile Farm;

uss" United States Dollar, the legal tender of the United States of Americ:
amounts in this Pre-Listing Statement are expressed;

"Zimbabwe" The Republic of Zimbabwe;
"ZIMRA" The Zimbabwe Revenue Authority;
"ZSE Listing The Listing Requirements of the ZSE; and

Requirements”

"ZSE" The Zimbabwe Stock Exchange, constituted in terms of the Securities Ac



Salient Features of the Listing

Overview of the Business
Padenga is a company engaged in the production, processing and sale of crocodile produc
operation since 1965, making it the oldest crocodile producer in Zimbabwe.

Prior to the incorporation of a stand-alone entity in July 2010, the operations of Padenga
of Innscor.

The Company operates three farms located on the shores of Lake Kariba in Zimbabwe, prot¢
for export to Europe and Asia. Padenga, one of the largest Nile Crocodile farming op¢
approximately 33% of the world's demand for large high-quality Nile skins.

Crocodiles are hatched and raised from eggs collected from the wild and from the Compan
developed infrastructure, systems and animal husbandry techniques that allow it to produ
that differentiates it from other producers and this secures its position in the market. V
crocodile skins across the world are currently able to consistently match the standards set

Business Units

Padenga operates four stand-alone business units, comprising Kariba Crocodile Farm, Ny
Farm and the abattoir located on the Kariba farm. The four units are managed as inde
dedicated management team, reporting in to the Company executives.

The Farms are similar in size, structure, stock numbers, staff levels and management sy
direct comparison and benchmarking on every aspect of operational performance across tl
are shared with other units, enabling best practice to be followed whilst still allowing
alternatives to improve performance. The geographical spread of the breeding sites ser
disease outbreak and to improve bio-security.

The Company operates an abattoir thatdatsedfesnarheareg dtoair provides sthugd tfarmesrvices

A small head office component comprising the Company executives, accounting and human
at the Kariba Crocodile Farm.

Financial Highlights
The following abridged trading update has been extracted from the audited financial sta
Niloticus Division, under which Padenga has been reported for the years ended 30 June 20

30 June 2010 30 June 2009
audited audited
UsSs UsSs$

Statement of Comprehensive Income Highlights
Revenue 11 775 217 10 219 844
Operating profit before depreciation and amortisation 1 297 340
Attributable (loss)/earnings (824 888) 2 337 142
Statement of Financial Position Highlights
Total assets 39 625 904 36 689 166
Total liabilities 10 745 369 3 405 219
Net asset value 28 880 535 33 283 947
Statement of Cash Flows Highlights
Net cash flow available from operating activities (3 178 178) 2 325 358
Net cash flow available from investing activities (1 428 033) (2 122 006)
Net cash flow available from financing activities 5 056 096 70 928
Net cash flow 449 885 274 280
Closing cash balance 959 614 509 729
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Terms of the Listing

At a Board meeting held on the 27th of August 2010, the Directors of Innscor deemed tha
on its achievements to date and for it to continue to advance, it would be better suited for
entity with renewed and specific focus. In pursuit of this objective, the Directors approved
of this Division from Innscor and the transfer of these assets and liabilities into a new pu
exchange for 541 593 440 issued shares in the new public company and to distribute the
public company to shareholders of Innscor by way of a dividend in specie. The Director
Company on the ZSE.

Innscor shareholders were advised of these intentions in the Innscor Chairman's Stateme!1
10th and 11th of September 2010, together with the Innscor financial results for the financ
has now transferred all the assets and liabilities of its Niloticus Division into a new public

In terms of the existing legislation Innscor is obliged to deduct ten per cent (10%) withho
respect of the Padenga shares being issued to all individual, trust and non-resident shar
Directors of Innscor have resolved that Innscor will itself pay the withholding tax liability
non-resident shareholders being issued with nine hundred and ninety nine (999) ordinary
withholding tax directly from the shares being issued. In respect of individual, trust and
issued with one thousand (1000) ordinary shares or more, Innscor shall deduct the withho
issued to such persons and shall remit the withholding tax liability to ZIMRA. In settlemer
will withhold ten per cent (10%) of the ordinary shares issued by way of the dividend in sp¢

Subject to the fulfilment of certain formalities the ZSE Listings Committee has approved tf
of Padenga on Monday 29 November 2010.

Costs of the Listing
The total cost associated with the incorporation and listing of Padenga on the ZSE is appr«

Important Dates

2010
Dividend notice published in press 5 November
Record Date, Innscor share register closed (at 1200 hours) 19 November
Innscor share register reopens 22 November
Pre-Listing Statement posted to Innscor shareholders registered on the record date
Padenga share certificates posted to shareholders 22 November
Padenga shares Listing on the ZSE 29 November

The above dates are subject to change and any amendments will be published in the press.

All transactions on the ZSE in Innscor shares before the closure of the Innscor register c
settlement.

Rationale for Listing
The principal reasons for the Listing are as follows:

To establish a strong stand-alone business, with a clear operational focus which is b

pursue its own independent strategy;

" To provide the Company with the ability to undertake mergers and acquisitions
complimentary spheres of operation with the objective of improving shareholder value

" To enable the Company to report independently and transparently to its sharehol
appropriately;

" To strengthen the Padenga brand in the crocodile industry globally;

To allow Padenga customers to assess the Company's performance and sustainabi

entrenching valuable trading relationships; and

" To unlock shareholder value.
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Inspection of the Pre-Listing Statement
The public may inspect this Pre-Listing Statement during normal business hours from 5 N
from the following offices:

Sponsoring Brokers: Financial Advisors:

Imara Edwards Securities (Private) Limited Imara Corporate Finance Zimbabwe
Block Two, Tendeseka Office Park Block Two, Tendeseka Office Park
Samora Machel Avenue East Samora Machel Avenue East

Harare Harare

Zimbabwe Zimbabwe

Share Transfer Secretaries:
Innscor Transfer Secretaries
1 Ranelagh Road

Highlands

Harare

Zimbabwe
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Pre-Listing Statement

1. OVERVIEW OF PADENGA
1.1 Naming of Padenga

Padenga is a Shona word that refers to or describes a high point such as on top of a roof
above the clouds. It may be used to refer to something intangible, indescribable, lofty an

Padenga describes a desirable position, a place of comfort and authority. Class, quality,
are all words that may be associated with Padenga.

The adoption of the word Padenga for the Company's name describes and symbolises the C
world's foremost supplier of premium quality Nile crocodile skins to the exclusive luxury le

1.2 History of Padenga

KCF was originally established in 1965 on the shores of Lake Kariba and was the first cro
UCF was added to the Kariba operations in 1973. In 1993 a company which later formed ar
entire crocodile operation from Astra Corporation. The operations were formally incorpc
have been reported by Innscor as the Niloticus Division since then.

KCF and UCF have undergone significant development and expansion since being acquire
alone production facility yielding 14 000 crocodiles per annum. The KCF and UCF farms
term leases from PWLMA and Nyaminyami Rural District Council respectively.

KCF operates as the main farm, housing the Company's administrative and support faciliti
is situated on the Ume River 65km away from Kariba. The remote location of UCF and dif
challenges whilst at the same time ensuring that it is protected from the risk of biological
farms.

Construction of NCF, which is adjacent to KCF, commenced in May of 2005. The farm faci
incorporating the considerable experience gained over the years of operating the other fa
into a crocodile operation anywhere in the world in recent years with a capability of yieldir

Many years of experience and the passion and commitment of the team on the farms h
operations to the level they are at today. Staffing levels have increased from 33 in 1993
Padenga a vital part of the economy of the Kariba area.

On the 27th of July 2010, Padenga was incorporated as a wholly-owned subsidiary of In
purchased by way of a Purchase and Sale Agreement the entire assets and liabilities of Nil

1.3 The Industry

Padenga skins are sold to prominent exotic skin tanneries who in turn onward sell to luxur
Louis Vuitton and Prada for the manufacture of high value leather accessories and cloth
known in the trade as the "classic" skin market, includes the market for alligator, nile an
Other smaller species, including siamensis, novaguinea and caiman, are also produced c
same attraction for the market.

Alligator skin production dominates world trade in terms of volume but mainly services th
numbers of large skins being produced that are suitable for handbags and leather appare
believed to be around 350 000 skins annually.

Nile skins constitute the second largest production volume with around 200 000 skins bei
from Zimbabwe, South Africa and Zambia. These skins are generally grown larger than
manufacture of handbags, accessories and leather apparel.
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Porosus is produced in Australasia but production volumes are limited due to difficultie
challenges of handling this very aggressive animal. Production is estimated to be 35 000
production volume this is the skin in premium demand. However, because of the challeng
the skins produced meet the quality standards of the high-end manufacturers.

The classic skin market is segmented according to quality and size, with a significant pret
quality. Despite the global volumes, few of the skins produced fall into this premium cat
animals grow, they have a propensity to bite one another or incur other injuries, leavin
perceived quality of the skin.

Out of the approximately 350 000 alligator skins produced annually, around 320 000 sk
approximately 70% going to high-end luxury brands and the balance going to lower-tier n
000 large alligator skins produced approximately 70% meet the quality criteria as set by p1

For Nile skins, the proportion of premium grade skins produced annually is even less.
produced annually only about 50 000 skins meet the quality demands of top-tier brand ma
intends to remain, a major source of these high quality skins.

1.4 Crocodile Skin Customer Base

Padenga's largest sales customer is currently TCIM, a French tannery based in Vivoin. T
the HCP Group which in-turn is a wholly-owned subsidiary of the luxury brand house Her
producing the size and quality of skin demanded by the HCP Group for supply to their princ
use in the manufacture of high-end handbags and other fashion accessories.

Padenga has become a key supplier to the HCP Group and seeks to maintain this relatic
guality and the size of the skins in line with the changing market demands.

A significant proportion of skins are sold to Heng Long, a prominent exotic skins tanner)
Singapore Stock Exchange. Heng Long in-turn supplies finished skins to European luxur
Hermeés, Prada, Stefano Ricci, Testoni and Rolex as well as the Asian handbag manufactur

Within its customer base, Padenga currently supplies three of the five top-tier crocodilian
achieve better servicing of its customers' needs. Consequently, joint venture tanning a
pursued to ensure continued placement of Padenga skins with those selected luxury bran
for the high quality skins being produced.

Ultimately the demand for Padenga's skins is a function of the luxury branded goods mark
past been impacted by the effects of the global financial crisis, the future prospects are
emerging markets, particularly Brazil, Russia, India and China compensating for slower sp

Reuters has reported Admando Branchini, secretary general of Italy's luxury goods associ
to pre-crisis levels of demand by the first half of 2011. Branchini said he is expecting the
global luxury spending by 2020 implying a doubling in the overall sector within 10 years.
spending has been reported by American Express Business Insights which reported overal
second quarter of 2010. This positive view of the luxury branded market has been supp
performance reported from two of Padenga's top customers which reported revenue growt
Long).

Padenga is positioned to directly benefit from this increase in demand overall for luxury b
consistent high quality secures its position as a first choice supplier.

1.5 Operations

Padenga utilises eggs from both its own breeding herd and wild harvested eggs. The adu
totalled 1 951 animals with an additional 3 144 immature animals that are expected to reac
and 2014. This investment in breeding stock will make the company self-sustaining in te
which no wild harvesting is expected to be undertaken. The use of its own eggs will red
protect the Company from any potential future changes in the regulations governing the

2



enabling the selective breeding of those crocodiles which show the best traits. The bree
with eggs being transferred to the Kariba incubator for hatching.

KCF and UCF both hold wild egg collection rights allocated by the CFAZ against an annual
PWLMA to the Crocodile Industry as a whole. Wild egg collection occurs annually on Lak:
permit. The eggs are then transferred to incubators for incubation and hatching. The Cor
in excess of 90%.

The hatchlings are raised in custom-designed pens until they reach nine months of age.
optimise growth and to reduce stress by providing a constant temperature environment.
grower pens. A lot of effort has been directed into reducing stocking densities within gro\
animal, maximise growth and minimise skin damage. The proportion of basking space to p
shade within the pens and the timing and nature of the pen cleaning cycle are all significa
the growth potential.

Cull age varies according to market demand and occurs between 30 and 42 months of age
slaughtered during the 2010 financial year at an average skin size of 38.4 cm's. A cull c
which followed the adoption of a new business model after the onset of the global financia
the exotic skins market. Padenga responded to the contraction in the exotic skins market
emphasis on producing a reduced number of higher quality, larger skins for sale to the pr
This strategy is positioning Padenga into the upper-end of the market where prices ar
Competitors struggle to achieve the consistent animal growth and skin quality standards f
making it difficult for them to compete effectively in this niche, despite the attraction of tr

Skins are sold to a number of customers in both Europe and Asia to prevent overdepen
maximise the return on the range of skin sizes produced. The strategy also seeks to spre
markets. Annual skins sales contracts are negotiated against prevailing market conditi
being adjusted to produce skins that will yield the highest return for the Company.

Skins sales during the 2010 financial year totalled 40 558 skins at an average size of 3
average size of 40.2 cm's, were sold to customers in Europe with the remainder being sold

1.6 Other Products

Padenga also produces crocodile meat for export. The Company is approved to export inte
Padenga is one of only two companies currently licensed to export crocodile meat from Zil
the product. Meat from crocodiles produced by both Kariba based farms is processed fo
slaughtered at UCF is not exported.

A total of 96.3 tons of meat was produced during the 2010 financial year, with 29.7 ton
European market and 66.3 tons of low-value cuts going to the Asian market. Total expor
3.75 kg's.

The Company has excellent relationships with all key customers and a strategic balanc:
specialised needs of each market.

As with skins, further value-add processing opportunities are being considered for both me
2. BUSINESS UNITS

Padenga operates four stand-alone business units. The three Farms plus the abattoir are
each with a dedicated management team comprising a General Manager, Operations Manag
staff.

The Farms are almost identical in size, structure, stock numbers, staff levels and ma
opportunity for direct comparison on every aspect of both financial and operational |
management tool, quickly identifying where business units may be underperforming and al
strategies to be quickly assessed and shared across the Farms. The Farms compete vigo
but understand at a global level the importance of all the Farms succeeding in order to pr

3



This competition is healthy and precipitates a constant refinement of operating systems w
and lower costs across the operations.

The abattoir is self financing from meat sales and is not therefore a cost to the Farms for ¢
A small Head Office component including Company executives, accounting and human reso
The Company currently employs 662 employees with 521 attached to the three production
live on location at the farm, while staff who work at KCF and NCF generally live off site w

All staff members are incentivised to achieve agreed key performance targets.

A clinic has recently been constructed on KCF to provide appropriate medical care and
dependents.

3. RECENT ACQUISITIONS

Padenga acquired the assets and liabilities of the Niloticus Division of Innscor, in terms
Agreement") dated 1 August 2010, in exchange for issuing 541 593 440 shares in Pade
Agreement stipulated that Padenga would purchase the Niloticus Division as a going cont
and an obligation to employ all employees of the Division. The Agreement has been lodge

4. FINANCIAL INFORMATION
Below are extracts from the financial statements of Innscor relating to the Niloticus Divisi

comparatives for 30 June 2009. Information in this paragraph should be read in conjuncti
Reporting Accountants' Report.

Statement of Comprehensive Income of the Niloticus Division 30 June 2010
extracted from the Innscor Audited Financial Statements audited

UsSs$ USs$
Revenue 11 775 217 10 219 844
Operating profit before depreciation and amortisation 1 297 340
Depreciation and amortisation (1 245 505) (860 337)
Operating profit before interest and fair value adjustments 51 835
Fair value adjustments - listed equities (112) 183
Fair value adjustments - biological assets (1 035 933) 667 817
Monetary adjustments - 807 488
Operating profit before interest and tax (984 210) 685 030
Net interest (632 386) (137 018)
(Loss)/profit before tax (1 616 596) 548 012
Tax 791 708 1 789 130

(Loss)/profit after tax (824 888) 2 337 142



Statement of Financial Position of the Niloticus Division
extracted from the Innscor Audited Financial Statements

ASSETS

Non-current assets

Property, plant and equipment
Investments

Biological assets - non current

Total

Current assets

Biological assets - current
Inventories

Trade and other receivables
Income tax receivable
Cash and cash equivalents

Total

Total assets

EQUITY AND LIABILITIES
Equity

Issued share capital

Non distributable reserves
Distributable reserves
Total Equity

Total shareholders' equity
Non-current liabilities
Deferred tax liability
Interest bearing debt- inter-company
Total

Current liabilities

Trade and other payables
Provisions

Total

Total liabilities

Total equity and liabilities

Uuss

14 409 433
69
1 183 801
15 593 303
16 736 273
711 326
5 625 388
2 248 526
959 614
26 281 127

41 874 430

11 970 687
19 158 374

31 129 061

31 129 061

2 078 917
7 815 216

9 894 133

683 047

168 189

851 236

10 745 369

41 874 430

30 June 2010

audited
Uuss

14 501 935
183
908 917

15 411 035

17 160 087

1 836 638

1 771 677
1 510 738
509 729

22 788 869

38 199 904

11 970 687
21 313 260

33 283 947

33 283 947

2 132 839
1 429 120

3 561 959

1 258 382

95 616

1 353 998

4 915 957

38 199 904



Statement of Cash Flows of the Niloticus Division extrac
from the Innscor Audited Financial Statements

Cash (utilised)/generated from operating activities
Net interest paid
Tax paid

Net cash flow from operating activities

Net cash flow from investing activities

ted
audited
US$

(2 545 792)
(632 386)

(3 178 178)

(1 428 033)

30 June 2010

audited
US$

2 468 920
(137 018)

(6 544)

2 325 358

(2 122 006)

Net cash flow from financing activities 5 056 096 70 928
Net increase in cash 449 885 274 280
Opening cash balance 509 729 235 449

509 729

Closing cash balance 959 614

4.1 Extracts from the Performance Review for the Niloticus Division for the year ended 3
4.1.1 Statement of Comprehensive Income Review

The Division reported revenue of US$11.78 million, with an operating profit of US$51
adjustments, against revenue of US$10.22 million in the prior financial year and a loss ¢
value adjustments. The Division incurred a fair value adjustment loss of US$1.035 millio
value gain of US$667 817 in the 2009 financial year.

The global financial crisis has had a severe negative impact on the international exotic sk
skins moved sharply downwards. Many producers, particularly those who moved into tf
response to the high prices being paid pre-2007, dumped their stocks of smaller, lower
subsequently ceased production as was reported in the New York Times, 30 September 20
as much as 30% in the first half of the financial year as a result. In addition, the market
gquality as the luxury brands concentrated on the higher-end of their markets where demant

In the face of the depressed world skin prices, the Division was forced to destock. The
average skin prices resulted in the Division incurring a US$1.035 million fair value loss ¢
817 fair value gain in the prior financial year and a very small profit from operations.

The business has in the past sold the full year's cull in the year the skins were produced b
financial year. 1In order to produce the bigger skin sizes demanded by the market, more
completed in the fourth quarter of 2010 financial year, and the Division closed the year wit

The proactive decision taken eighteen months ago to absorb the cost of changing the op
skins a year to 42 000 larger skins has placed the Company in an ideal position to take ac
The Company now grows larger crocodiles of a much improved skin quality, with the add
individual animal reducing stress factors which in-turn has enabled better growth rates an
from biting. Scarring of the hides from bite marks impacts negatively on the perceived ¢
scarred skins is significantly reduced.

The average skin size achieved during the current financial year was 18% larger than duri
11% increase in average size forecast for the 2011 financial year.

Whilst significant in itself, the skin size increase was matched by an equally important im
differentiated Padenga in the market. Current skin quality exceeds current minimum ¢
customers and will enable improved prices which are expected to return the Company to st
year and secure its position in the market going forward.



The Division culled 63 500 animals during the current financial year against a budget of ¢
has shown signs of recovery although demand is limited to large skins of premium qualit
started eighteen months ago, the Company will cull 45 000 animals in the coming financial
000 the following year. Padenga anticipates realising higher turnovers on reduced volume
quality.

The Division suspended meat exports at the beginning of the current financial year due to
stocks worldwide. However, meat exports were resumed in the fourth quarter of the 2010
demand and improved prices and are anticipated to contribute significantly in the 2011 fin

4.1.2 Statement of Financial Position Review at 30 June 2010

Fixed Assets (US$14 409 433)
The net book value of fixed assets at US$14 409 433, comprises mainly abattoir and incub
and ancillary facilities.

Biological Assets - Non-Current (US$1 183 801)
This represents the Division's breeder stock. The Division has a breeder herd of 5 095
3,144 are immature. The immature breeder stock will reach full reproductive maturity betw

Biological Assets - Current (US$16 736 273)

This represents the Division's grower crocodile stock. The Division had 115 811 grower ¢
and three years of age. The Company expects to hatch a further 45 000 hatchlings in D
January 2011.

Inventories (US$711 326)
Inventory is made up of crocodile feed, cleaning and treatment chemicals, fuel stocks and

Trade and other receivables (US$5 625 388)
This constitutes export debtors for skins and meat, prepayments for imported stocks ant
within agreed credit terms.

Deferred tax liability (US$2 078 917)
This arises from future depreciation on assets on which tax capital allowances have been ¢

Interest bearing debt (US$7 815 216)

The seasonal nature of the Company's culling and turnover necessitates borrowings to fun
rate on the loans is 15% per annum. The borrowings will be repaid by receipts from skin
stocks in the second half of the 2011 financial year.

Trade and other payables (US$683 047)
Trade and other payables are made up of trade creditors and accruals, which are all within

Provisions (US$168 189)
This is mainly provision for leave pay.

5. MATERIAL CHANGES

There have been no material changes in the trading and financial position of Padenga sin
2010.

6. FACTS AND EVENTS WHICH MAY HAVE A MATERIAL ADVERSE EFFECT ON PADENGA
As an agro-business operating in Zimbabwe, Padenga is exposed to various risks. These i
Drought and associated effects on costs of animal feeds;

Impact of disease outbreaks on animal stocks;

Adjustment to dollarisation and the associated cost increments;

Changes in local government policies;
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" Limited access to loan financing and the high costs of borrowing within Zimbabwe;
" Duties on imports of feed ingredients and other primary inputs; and
" Limited local production of animal feeds making import substitution a necessity.

More specific threats are considered below.
6.1 Depressed market conditions as a consequence of the global economic recession

Whilst the market for exotic skins has tightened considerably over the last 18 months follc
luxury goods, major brands are reporting a continued strong demand for luxury leather go
quality skins has dropped significantly. Padenga responded to the market conditions by
increasing overall skin sizes and focusing on the production of premium quality skins. T
demand for the Company's skins. Demand now exceeds supply notwithstanding the p
consequently management believe they have overcome the challenges presented by the glc

6.2 Over-production of crocodilian skins worldwide

As a consequence of the global recession, demand patterns have changed in the market.

the upper-end, the lower-end of the market and especially that for watch straps has experi
is not currently showing signs of recovery. Tanneries worldwide are reducing the quant
producers into cutting back production. This coupled with a demand for improved qualit)
production and ensuring that only the most efficient remain. Tanneries are also moving to
as those obtained by Padenga, with selected producers which will bring stability in terms

will result in a decrease in the numbers of skins produced and avoid a repeat of the over-s

6.3 Catastrophic disease outbreak leading to loss of livestock

Effective disease prevention and control is a fundamental of any intensive livestock man
the services of an experienced veterinary consultant to advise on, and monitor the healt
disease surveillance on an on-going basis.

Further to this, the Company adheres to the Code of Practice for crocodile production as
The farms are inspected annually and must meet the standards defined in order to sustain

As one of only two farms approved for crocodile meat exports, Padenga has to submit m
identifies not only disease but also antibiotic and heavy metal residues. This intense sa
herd health which is beneficial to management. The Company operates three farms, man
extensive bio-security measures practiced on each, reducing the risk of disease transmiss

Finally, crocodiles are remarkably resilient animals and very resistant to large-scale disee
6.4 Withdrawal of wild egg collection rights

The Division has harvested a quota of wild eggs under a permit issued by PWLMA to the in
species as defined by CITES and is an approved system of crocodile and alligator produ
harvested eggs are costly to procure as the exercise is a difficult and arduous one with h
vary depending on the season and more particularly on lake levels in Kariba.

In an effort to reduce production costs and mindful of new emergent operators pressing fo
stock during the period 2000 to 2004 to grow-out as future breeders. With a ten-year pe
animals are now starting to produce domestic eggs in significant numbers. The contrib
production decreased from 49% in 2009 to 35% in 2010 and forecasts indicate that by 2(
sustaining.

6.5 Limited Customer Base

The high-end exotic skin market is dominated by a small number of key players with the
property related to tanning technigues and the appropriate infrastructure necessary to pro



Whilst this may be perceived as a business risk, the very nature of the industry dictates th
customer base. The two largest tannery groups are either listed entities in their own right:
strong balance sheets and long histories of trade in the business. Their knowledge and ¢
industry and their dependence on stable, long-term supplier relationships, to guarantee ¢
for the production of products are fundamental to reducing market risk.

7. DIVIDEND POLICY

Subject to the cash requirements for on-going expansion of the Company, a dividend poli
has been set by the Board. This policy is in-line with comparative companies identifie
appropriate. This policy will be reviewed by the Directors from time to time.

8. FUTURE PROSPECTS FOR THE COMPANY

As noted in Paragraph 1.4 above, overall growth in the luxury branded goods market is pt
next decade according to Armando Branchini of the luxury goods association Altagamma,
emerging markets. Continued demand for quality crocodile skins is therefore assured. Pzc
size and quality of the skins have ensured that they will remain a part of the supply chain t

As a primary producer, the Company loses a significant amount of value by virtue of the sz
with limited value addition. A priority therefore is to add value to the skins produced wl
compete with existing customers. The Company is investigating opportunities to achiev
arrangements with key customers in a way that meets the common objectives of all part
market, value and financial return.

In keeping with the vertical integration strategies being followed by certain luxury brand
joint venture projects with suitable partners in an effort to access technology, increase ve
access and enhance returns to shareholders.

Considerable opportunity exists to extend into the production of alligators and saltwate
Australia respectively. Although perceived as competitors to the Nile crocodile, the skin:
used in the production of different luxury accessories. The limited overlap in end-prod
proposition. Padenga has developed significant Intellectual Property in livestock husba
systems used in these continents.

Crocodile oils and related by-products are perceived to have significant value in the pharm
the result of a long history of Chinese and other Asian cultures using crocodile extracts t
ailments. A constraint to the pursuit of this interest has been the necessity to achieve v
degree of stability in production volumes and supply. Padenga has achieved the numbers
with interested business partners with the objective of supplying by-products of the highes

Padenga's location on Lake Kariba and its operations as primarily a livestock producti
significant opportunity to expand into additional forms of farming. Commercial fish j
consideration, employing production principles not dissimilar to those in operation at
conferred from this enterprise is the ability to generate by-products for use as food ingred
terms of operational and production systems, raw feed ingredients, abattoir and processin
end customers makes this a very exciting prospect.

The Niloticus Division has historically made profits in the past. However due to the globa
profits. Management are confident that the Company will make profits in the future.

In conclusion, Padenga will look to establish itself as a diversified agro-business involve;
and their derivatives, freshwater fish and related animal proteins. It is the intention of P
of these products for maximum financial advantage. The Company seeks to become a dc
marketing of crocodilian skins, meats and by-products to discerning customers worldwide.

9. AVAILABLE FOR SALE FINANCIAL ASSETS

The Company has no material assets available for sale.
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10. DIRECTORS

10.1 Board

The primary responsibility of the Board is to discharge its fiduciary responsibility to the s
is accordingly the highest policy organ of the Company and also acts to direct strategy. M
scheduled meetings annually, the Board receives key information pertaining to the operati

10.2 Composition

The Board consists of three executive directors and three non-executive directors, compri
major shareholder representatives.

The non-executive directors of Padenga comprise individuals with proven track records a
experience, which they employ for the Company's benefit, and who also provide crucial
Company's strategic decision making process and corporate governance practices.

10.3 Details of Directors

The full names, addresses and positions of the Directors of Padenga are set out below:

Full Name Residential Address Position

Calder, 14 Ambassador Drive, Colne Valley, Chisipite, Non-Executiy
Alexander Kenneth Harare, Zimbabwe

Fowler, 23 Willowmead Lane, Borrowdale, Executive Director
Michael John Harare, Zimbabwe

Kamundimu, 540 Camphill, Chief Financial Officer

Oliver Tendai Kariba, Zimbabwe

Madzara, 17759 Blakeway Drive, Lincoln Green, Belvedere, Non-Execut
Annie Mutsa Mazvita Harare, Zimbabwe

Sharp, 135 Lagoon Drive, Chief Executive Officer
Gary John Kariba, Zimbabwe

Sibanda, 1st Floor, Century Building, Corner 10th Avenue/ Non-Execut
Thembinkosi Nkosana Jason Moyo Street, Bulawayo, Zimbabwe

Alexander Kenneth Calder (61) (Zimbabwean) - Non-Executive Chairman
Qualifications - BA.UED, Chartered Accountant (Zimbabwe)

Ken is a Chartered Accountant by profession and is a retired Partner of Pricewaterhouse
experience in the profession of which ten years were in Management Consultancy (Chang

and seventeen years in Auditing and Risk Management Consultancy.

His primary focus in later years was in corporate governance, internal audit, risk managen
founding member of the Zimbabwe National Task Force on Corporate Governance.

Ken is married to Margie and they have two children.

His interests and hobbies include cycling, antique cars, music and fishing.
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Michael John Fowler (47) (Zimbabwean) - Executive Director

Mike was born in 1963 and educated at Vainona High School in Harare. He then went on to
completed his schooling. He has been with companies that formed Innscor since 1982 an
the listing of Innscor in 1998.

Mike has been in-charge of companies that formed the Agro-Processing Division of Innsc
Colcom Holdings Limited). He has been instrumental in converting Innscor into a well-resp

In 2006 Mike was appointed the Group CEO for Innscor and in 2008 he took up the role of
position he currently holds in Innscor. Mike sits on the Remuneration Committee of Innscol

Mike is a past director of Colcom HoldingsodsnHebtdangls Natioted and curreatipisiBoandthe Inn:
Mike is married to Sharon and has five children.

Thembinkosi Nkosana Sibanda (56) (Zimbabwean) - Non-Executive Director
Qualifications- B. Acc (University of Zimbabwe), Chartered Accountant (Zimbabwe)

Themba graduated from the University of Zimbabwe (formerly University of Rhodesia) in
Honours degree.

Themba joined Barclays Bank of Botswana at its Head Office in Gaborone upon graduating
returned to Zimbabwe and joined the accountancy profession. He completed his articles
Chartered Accountant (Zimbabwe) the same year. He has remained in the profession
compliance and audit services for the last 30 years.

Over the years, Themba has served on the Board of several listed companies and local a
which include Barclays Bank of Zimbabwe Limited, Steelnet Zimbabwe Limited, Fidelity L
Limited, City of Bulawayo Mayor's Business Development Committee, to name a few.

Themba currently sits on various boards and mainly chairs the Board's Audit Committe
Corporation Limited, Innscor and Phoenix Consolidated Industries Limited. He current
Zimbabwe Limited. Themba is also a trustee of Mater Dei Hospital in Bulawayo and Masiye

A passionate rancher, Themba runs a herd of beefmaster in the Insiza area of Matabelelan
under drip irrigation.

Themba is married to Nobuhle and they have two sons.

Annie Mutsa Mazvita Madzara (43) (Zimbabwean) - Non-Executive Director
Qualifications - BSc in Ecology (Honoursk, M&cad Bigpdadoltutand and Agrarian Studies, PGre
Business Management, PGrad Dipl. in BusiBes¢NWwaniagémmnTrevit Business School, United Ki

Annie is an Environment and Development Professional with 19 years experience in the fie
positions. Annie holds a natural and aquatic sciences qualification at Masters Level, a t
Level, in addition to relevant undergraduate and several postgraduate academic and profe
managerial experience from both the Public and NGO sectors and is a fellow for Leaders|
(LEAD International).

Through her association with the Parks and Wildlife Management Authority, Sustainable
Trust, and the Southern Alliance for Indigenous Resources (SAFIRE) and through her eng
participation in many consultancies and major conferences she has contributed towards th
and clients she served.

Annie has successfully upheld the ethics of sustainable conservation and has provide
commercialisation of the PWLMA where she held the role of Commercial Director.

Annie is married to Clever and the couple have two children.
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Gary John Sharp (54) (Zimbabwean) - Chief Executive Officer
Qualifications - MSc (TRE)

Gary completed his secondary education at Mount Pleasant High School in Harare. He was
Resources Ecology) degree by the University of Zimbabwe in 1982 whilst serving with tt
Wildlife Management as a Senior Ecologist.

In 1988 Gary joined the private sector being engaged by Lonrho Zimbabwe Group to devel:
the extensive ranching properties owned by the Group. In line with this brief, Gary establ
company incorporating an intensive domestic ostrich production operation; a consumg
operation based out of Central Estates in the Midlands, plus sustained yield capture an
Lonhro Zimbabwe Group ranches. The integration of these wildlife operations into extens
unique challenges that had to be addressed and overcome.

Gary joined Innscor in 2000 as Chief Executive Officer of their crocodile business, the Nil
Division, Gary and his management team have focused on producing a crocodile skin tha
luxury brands worldwide. This has been achieved through the application of standard Ii
particular, a focus on good nutrition, optimal facilities, reduced stocking rates and a high
Gary and his team embarked on a major expansion programme in 2005 with the constructio
today the flagship of the operation. This Greenfield project provided a unigue opportunit
farm from inception.

Gary resides in Kariba and has two children who are both pursuing careers in the tourism s

Oliver Tendai Kamundimu (43) (Zimbabwean) - Chief Financial Officer
Qualifications - B. Acc (University of Zimbabwe), Chartered Accountant (Zimbabwe)

Educated at Mutare Boys High School, Oliver graduated from the University of Zimbabw
Honours degree in 1988. He served his articles of Clerkship with the then Coopers and

Accountant in Zimbabwe in 1992.

Between 1993 and 1997 Oliver worked for Lonrho Africa Limited where he assumed the ro!
accepting an appointment to join Manica Africa as Group Business Auditor for Southern Af

Oliver joined Innscor in 1999 and was tasked with the setting up of Innscor's internal audi
Mutual Zimbabwe in 2001 where he assumed the role of Finance Executive until 2004.

In 2004 Oliver joined the Niloticus Division as Financial Director and has held this positio
Married to Rufaro, the couple have three children.

10.4 Extracts from the Memorandum and Articles of Association of Padenga and its subsic
The relevant provisions in Padenga's Articles and Memorandum of Association concern
remuneration, borrowing and voting powers and retirement information relating to the Dire
with the other documentation available for inspection as outlined in Paragraph 27 of this d
10.5 Directors Direct and Indirect Interests

As at 30 September 2010, the Directors, directly and/or indirectly, held beneficial ir

109 609 331 Innscor shares representing approximately 20.2 % of the issued share capital
the same shareholding in Padenga. Details of the direct and indirect interests held by the
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Director Number of shares held directly and indirectl
30 September 2010

A. K. Calder -

M. J. Fowler 107 858 631

O. T. Kamundimu 125 700

A. M. M. Madzara -

G. J. Sharp 1 625 000

T. N. Sibanda -

Total 109 609 331

10.6 Directors' interests in contracts and services rendered by third parties to Padenga
None of the Directors have an interest in any contracts of significance relating to services
11. AUTHORISATIONS FOR THE LISTING

The shareholders of Padenga, Innscor, authorised the listing of Padenga on the ZSE at t
August 2010.

12. CORPORATE GOVERNANCE
12.1 Introduction

Padenga is committed to a Code of Corporate Practices and Conduct based on the principl
Principles for Corporate Governance in Zimbabwe as laid out in the Manual of Best Practi
conduct the affairs of the Company with principles of transparency, integrity, and account,
accepted corporate practices in the interests of its shareholders, employees and other

Company's shareholders to derive the assurance that in protecting and adding value to P
investments, the Company is being managed ethically according to prudently determined r
best international practice.

12.2 Board of Directors

The Board of Padenga currently comprises three executive Directors and three non-exec!
non-executive Directors bring a significant amount of experience and intuition to guide
team. The Board meets quarterly to monitor the performance of management and to ensu
direction of the Company.

12.3 Audit Committee

Padenga has an audit committee that assists the Board in the fulfilment of their duties. T
inter alia, with compliance, internal control and risk management. The committee currentl
two non-executive directors. A non-executive director chairs the committee. The committe
the Company's external and internal auditors to consider compliance with financial re
appropriateness of accounting policies and the effectiveness of the systems of internal
internal and external auditors. Both internal and external auditors have unrestricted acce
independence and the objectivity of their reports.

12.4 Remuneration Committee
The remuneration committee determines, on behalf of the Board and the shareholders, the
the executive Directors and other executive management. The Company's remuneration po

retain and motivate high quality individuals who will contribute substantially to the growth
include basic salaries, benefits and performance related bonuses.
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12.5 Dealings in Shares

The Company has a policy prohibiting dealings in its shares by Directors, officers and e
period, which is from the close of the financial reporting period to the date of the announc
possession of price sensitive information not readily available to the public.

12.6 Ethics and Business Integrity

Professional and ethical conduct and the highest standards of integrity are an integral g
business affairs. The Company recognises that investor and stakeholder perceptions ar
Company, its Directors, management and staff conduct business and the Company there
standards of integrity and business ethics at all times.

13. MANAGEMENT

The executive management team, some of whom are significant shareholders of Paden
committed to the future growth and profitability of Padenga. The Company currently emplo:

The key members of the executive management team are included in the table below:

Management Position

Gary Sharp Chief Executive Officer

Oliver Kamundimu Chief Financial Officer
Michael Fowler Executive Director

Charles Boddy Operations Executive

Michael Mukarati Human Resources Executive
Jimmyson Kazangarare General Manager KCF
Prince Chapenyama General Manager NCF
Pierre Steyn General Manager UCF

Jeremiah Hunzvi Abattoir Manager

14. BUSINESS RISK FACTORS

14.1 Financial Risk Management

The Company's financial instruments comprise bank loans and overdrafts and short-term
financial instruments is to raise finance for the Company's operations or to achieve a re
Company has various other financial assets and financial liabilities such as trade recei

directly from its operations.

The main risks arising from the Company's financial instruments are interest rate risk, for
and fair valuation risk.

14.2 Interest Rate Risk

The Company's exposure to risk for changes in market interest rates relates primarily to
Company's policy is to manage its interest cost by limiting exposure to overdrafts and whe
favourable and fixed rates of interest.

14.3 Foreign Currency Risk

The Company has transactional currency exposures. Such exposures arise from the sale o

other than the functional currency. The Company limits exposure to exchange fluctuatior
deemed favourable for the Company
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14.4 Credit Risk

The Company trades only with recognised, creditworthy third parties. It is the Company's
trade on credit terms are subject to credit verification procedures. In addition, receivable
basis with the result that the Company's exposure to bad debts is not significant.

14.5 Liquidity Risk

The Company's objective is to maintain a balance between continuity of funding through a
investments and flexibility through the use of bank overdrafts, bank loans and finance leas

The table below summarises the maturity profile of the Company's financial assets and lial

Within Between More than
3 months 4 to 12 months 12 months Tot
USs$ UsSs$ Uss$ UsSs$

Liabilities
Interest bearing borrowings 5 552 553 5 552 553
Trade and other accounts payable 673 851 673 851
Cash and cash equivalents 111 532 111 532
Total 6 337 936 - - 6 337 936
Assets
Trade and other accounts receivable 3 067 667 3 067 667
Investments 55 55
Total 3 067 722 - - 3 067 72z

14.6 Biological Assets Risk Management Policies

Biological Assets are living animals that are managed by the Company. Agricultural pro
biological asset. Biological assets of the Company are crocodiles.

These biological assets are exposed to various risks, which include disease or infection
marketing risk. The Company has put in place measures and controls to safeguard losses
include among other things, insurance against theft and natural deaths, vaccination to pr
of prices.

15. SKILLS RETENTION ARRANGEMENTS AND REMUNERATION
15.1 Share Option Scheme

At the present moment there is no share option scheme in place. However the Directors ini
the next financial year. Shareholders will be notified as to the contents of the scheme in d

16. SHARE CAPITAL

Authorised:

800 000 000 ordinary shares US$ 0.0001
Issued: (At 1 August 2010)

541 593 440 ordinary shares of US$ 0.0001

Shares in issue
In issue at the beginning of the year nil
Issued to Innscor on 1 August 2010 541 593 440
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Stated Capital UsSs$

Balance at beginning of year nil
Capital in respect of demerger 54 159
Share Premium 28 567 002

Total Stated Capital 28 621 161

16.1 Authorised but unissued share capital

The authorised but unissued share capital of the Company is under the control of the Direc
16.2 Variation of Rights

According to Paragraph 7 of the Company's Articles of Association, the rights attached t
Company may be modified, abrogated or varied with the consent in writing of the holders o
of the issued shares of that class, or with the sanction of a resolution passed at a separs:
shares of that class.

16.3 Summary of Issues and Offers

Since the date of incorporation of Padenga, there has been no additional issue of shares,
to Innscor.

16.4 Preferential Rights in Respect of Shares

There are no Padenga shares with preferred rights in respect of the Company's share capit
16.5 Voting Rights

All existing authorised but unissued and issued Padenga ordinary shares are of the same c
16.6 Adequacy of Capital

The Directors are of the opinion that the Company's share capital and working capital are
16.7 Working Capital and Cash Flow

The Directors are of the opinion that the available working capital is sufficient to cove
Company.

16



17. MAJOR SHAREHOLDERS

The table below details the top twenty shareholders of Innscor holding a beneficial intere
2010 and these shareholders will have approximately the same initial shareholding in Pade

Shares At 30 September 2010

ZMD Investments (Private) Limited 101 775 000
H M Barbour (Private) Limited 100 231 360
Old Mutual Group 34 651 191
Sarcor Investments (Private) Limited 22 450 058
Fed Nominees (Private) Limited 19 511 722
Pharaoh Limited NNR 16 176 614
Muzika Rubi Holdings (Private) Limited 11 295 944
City & General Holdings (Private) Limited 9 822 598
Barclays Zimbabwe Nominees (Private) Limited - NNR 9 166 770
Schutex Investments (Private) Limited 9 000 00O
Old Mutual Zimbabwe Limited 8 986 612
Barclays Zimbabwe Nominees (Private) Limited - NNR 8 689 302
Music Ventures (Private) Limited 7 777 817
Norton Textiles (Private) Limited 7 612 271
Dextrine Services 6 957 931
General Electronics (Private) Limited 6 509 642
Datvest Nominees 5 778 864
Barclays Zimbabwe Nominees (Private) Limited - NNR 5 200 000
Adventure Centre (Private) Limited 5 003 486
J-Soft (Private) Limited 4 657 083
Total Top Twenty Shareholders 401 254 265
Other Shareholders 140 339 175

Grand Total 541 593 440

% of Tot

18.8%
18.5%
6.4%
1%
.6%
.0%
1%
.8%
1%
7%
7%
.6%
4%
4%
.3%
2%
1%
.0%
.9%
.9%

COoORRPRPRRPREPPEPRPPEPR VLW

74.1%
25.9%

100.0%

The Directors of the two largest shareholders, ZMD Investments (Private) Limited and H M
them own 37.3% of Padenga, have provided written undertakings not to sell their shares

from the date of listing.

18. CAPITAL COMMITMENTS, LEASE COMMITMENTS AND CONTINGENT LIABILITIES

18.1 Capital Commitments

The Company has the following capital commitments as of 30 September 2010.

2011 2012 2013
Uss uss UsSs
Forecast Forecast Forecast
Maintenance 532 528 460 266 381 900
Expansion 249 400 546 500 534 500
Total 781 928 1 006 766 916 400
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18.1 Operating Lease Commitments

As of the date of listing, Padenga had the following material operating leases:

2011 2012
Uss Uuss
Forecast Forecast
Long-term Leases 94 500 94 500

The above leases are held with PWLMA and the Nyami Nyami Rural District Council.
18.2 Finance Lease Commitments

As of 30 September 2010, Padenga had no material Finance Lease Commitments.
18.3 Contingent Liabilities

As of 30 September 2010, Padenga had no material Contingent Liabilities.

19. INDEPENDENT REPORTING ACCOUNTANTS' REPORT

The information set out in Paragraph 4 should be read in conjunction with the Independe
Annexure 1.

20. INTEREST-BEARING LOANS AND BORROWINGS
20.1 Borrowing Powers

In terms of Paragraph 111 of the Company's Articles of Association, the Directors may, fr
or borrow any sum or sums of money for the purpose of the Company subject to the Articles

The borrowing powers of the Directors have not been exceeded since the Company's incorg
20.2 Material Borrowings

As at 30 September 2010, the Company s borrowings amounted to US$5 552 553.

20.3 Loans Receivable

As at 30 September 2010, the Company has no material Loans Receivable.

21. MATERIAL CONTRACTS

As at 30 September 2010, Padenga had not entered into any material contracts, other than
22. LITIGATION STATEMENT

The Company is not involved in any litigation or arbitration proceedings which may have,
months preceding the date of this Pre-Listing Statement, a significant effect on the finan
Company aware that any such proceedings are pending or threatening.

23. ARTICLES AND MEMORANDUM OF ASSOCIATION OF PADENGA

The ZSE has reviewed the Articles and Memorandum of Association of the Company and ha
ZSE Listing Requirements.
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24. WITHHOLDING TAX PAYABLE ON THE DISTRIBUTION OF PADENGA SHARES

In terms of existing legislation Innscor is obliged to deduct ten per cent (10%) withholding
the Padenga shares being issued to all individual, trust and non-resident shareholders. F

Innscor have resolved that Innscor will itself pay the withholding tax liability to ZIMRA
resident shareholders being issued with nine hundred and ninety nine (999) ordinary st
withholding tax direct from the shares being issued. |In respect of individual, trust and

issued with one thousand (1,000) ordinary shares or more, Innscor shall deduct the withh
shares being issued to such persons and shall remit the withholding tax liability to ZIMR,
liability, Innscor will withhold ten per cent (10%) of the ordinary shares issued by way of t|

25. EXCHANGE CONTROL APPROVAL FOR THE DIVIDEND IN SPECIE

In terms of a letter dated 27 September 2010, The Reserve Bank of Zimbabwe has appr:
Resident Shareholders.

26. EXPERTS CONSENTS

The Legal Advisors, Financial Advisors, Transfer Secretaries, Auditors and Independent
Brokers have submitted their written consents to act in the capacities stated and to thei
Statement which consents have not been withdrawn as at 5 November 2010. The abovem:
inspection by interested parties in terms of Paragraph 27 below.

27. DOCUMENTS AND CONSENTS AVAILABLE FOR INSPECTION

Between 5 November 2010 and 29 November 2010, copies of the following documents will
normal working hours, at the Sponsoring Brokers, Financial Advisors, as well as Innscor
out in the "Corporate Information" section at the beginning of this document:

" The Articles and Memorandum of Association of the Company;

" The written consents detailed in Paragraph 26 of this document;

" The written undertakings from ZMD Investments (Private) Limited and H M Barbour (P|
" The audited financial statements of Innscor, for the years ended 30 June 2010 and 30
" The Independent Reporting Accountants' Report, for the year ended 30 June 2010, wh
" The Auditors' Report, for the two months ended 30 September 2010, which is set out i
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28. DIRECTORS RESPONSIBILITY STATEMENT

The Directors, whose names appear in paragraph 10.3 of this document, collectively and i
the accuracy of the information given herein, and certify that to the best of their knowledg
omission of which would make any statement false or misleading, and that they have mad
such facts.

The Directors confirm that these pre-listing particulars include all such information withi|
reasonable for them to obtain by making enquiries) that investors and their professional a
for the purpose of making an informed assessment of the assets and liabilities, financial |
of the issuer, and of the rights attaching to the securities to which the listing particulars r

Alexander Kenneth
Calder Non-Executive Chairman : RELARS .

Gary John
Sharp Chief Executive Officer
/
Oliver Tendai ] L
Kamundimu Chief Financial Officer ... .. T

Michael John
Fowler ExecutivemDirecto

Annie Mutsa Mazvita
Madzara Non-Executive Director

Thembinkosi Nkosana L ]L “
Sibanda Non-Executive Director .
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ANNEXURE 1

Independent Reporting Accountants' R
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5 November 2010

The Directors

Padenga Holdings Limited

First Floor, Edward Building

Corner 15t Street and Nelson Mandela Avenue

Harare

Dear Sirs,

REPORT OF THE INDEPENDENT REPORTING ACCOUNTANTS ON THE HISTORICAL PRO
FORMA FINANCIAL INFORMATION OF THE NILOTICUS DIVISION OF INNSCOR AFRICA
LIMITED (“NILOTICUS" or “THE DIVISION")

(Innscor Africa Limited (“Innscor” or “the Group”)was incorporated in the Republic of
Zimbabwe in 1994 under company registration number 3867/94)

1.

Introduction

At your request and for the purposes of the Pre-Listing Statement to Padenga
Holdings Limited (“Padenga”) shareholders, to be dated 5 November 2010, we
present our report on the historical Statement of Financial Position, Statement of
Comprehensive Income and Statement of Cash Flows (collectively referred to as “the
historical pro forma financial information”) as set out on pages 4 to 6 of the Pre-
Listing Statement, issued in compliance with the Listing Requirements of the
Zimbabwe Stock Exchange (“ZSE"). Padenga was incorporated as a wholly-owned
subsidiary of Innscor on 27 July 2010, and on 1 August 2010 it acquired the entire
assets and liabilities of Niloticus Division from Innscor

. Responsibility

The directors are solely responsible for the preparation of the Pre-Listing Statement
to which this report relates and the information contained therein. Our responsibility
is to express an opinion on the historical pro forma financial information set out on
pages 4 to 5 of the Pre Listing Statement.

Scope

We audited the divisional historical pro forma financial information for the years
ended 30 June 2005 to 30 June 2010 which has been extracted from the annual
financial statements of Innscor

A multi-currency framework was introduced in February 2009 and as a result the
financial statements for the years ended 30 June 2009 and 30 June 2010 are stated
in United States dollars. The financial statements for years prior to 30 June 2009
were stated in Zimbabwe dollars in a hyperinflationary environment and therefore
the five-year historical statements have been excluded from the Pre-Listing
Statement for comparative purposes, with the consent of the ZSE.
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We conducted our audits in accordance with International Standards on Auditing and
guidance issued by the Institute of Chartered Accountants of Zimbabwe. Those
standards require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance whether the historical pro forma financial
information relating to the financial years ended 30 June 2005 and 30 June 2010
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts
and disclosures in the financial statements. The procedures selected depend on the
auditor's judgement, 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.

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

4. Audit Opinion
In our reports to the members of Innscor regarding the annual financial statements
for the respective years we reported as follows:

4.1 Financial Year Ended 30 June 2010

4.1.1 Basis for Qualified Opinion

An adverse audit opinion was issued on the financial performance and cash flows
relating to the prior year due to non-compliance with International Accounting
Standards ("IAS") 29 (Financial Reporting in Hyperinflationary Economies) and IAS
21 (The Effects of Changes in Foreign Exchange Rates).

4.1.2 Qualified Opinion

In our opinion, except for the effects of the matter described in the Basis for
Qualified Opinion paragraph, the financial statements, in all material respects, give a
true and fair view of the financial position at 30 June 2010 and its financial
performance and its cash flows for the year then ended in accordance with
International Financial Reporting Standards.

4.1.3 Report on other legal and requlatory requirements
In our opinion, the financial statements have, in all material respects, been properly
prepared in compliance with the disclosure requirements of the Companies Act
(Chapter 24:03) and the relevant Statutory Instruments.
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Chartered Accountants (Zimbabwe)
Angwa City

Cnr Julius Nyerere Way/

Kwame Nkrumah Avenue

P.O. Box 62 or 702

Harare

Tel: +263 4 750905 / 750979
Fax: +263 4 750707 / 773842
E-mail: admin@zw.ey.com
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Padenga Holdings Limited

Statement of Comprehensive Income
for the two months ended 30 September 2010

Notes 30 September 2010
unaudited
Uuss
Revenue 1 537 174
Net operating costs 7.1 (1 677 978)
Operating loss before depreciation and amortisation (140 804)
depreciation and amortisation 11 (204 356)
Operating loss before interest and fair value adjustments (345 160)
fair value adjustments on listed equities (14)
fair value adjustments on biological assets (455 680)
Loss before interest and tax (800 854)
net interest 8 (163 429)
Loss before tax (964 283)
tax 9 66 723
Loss for the period attributable to shareholders of the holding company
EARNINGS PER SHARE (CENTS)
Basic Loss per Share 5 (0.17)
Diluted Loss per Share 5 (0.17)
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Padenga Holdings Limited

Statement of Cash Flows
for the month 30 September 2010

Cash generated from operating activities

net interest paid

Total cash available from operations

Investing activities

Net cash flow before financing activities

Financing activities

Decrease in borrowings

Net decrease in cash

Cash and cash equivalents at 1 August 2010

Cash and cash equivalents at 30 September 2010
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Notes 30 September 2010
unaudited
US$
10.1 1 687 046
8 (163 429)

1 523 617

10.2 688 843

2 212 460

(2 323 992)

(2 323]992)

(111 532)

(111 532)



Padenga Holdings Limited

Statement of Financial Position
at 30 September 2010

Notes 30 September 2010
unaudited
UsSs
ASSETS
Non-current assets
property, plant and equipment 11 14 203 841
other investments 12 55
biological assets 13 1 199 963

15 403 859

Current assets

biological assets 13 16 785 171
inventories 14 966 668
trade and other accounts receivable 15 3 067 667

deferred tax asset 23 673 400
21 492 906

Total assets 36 896 765

EQUITY AND LIABILITIES

Capital and reserves

ordinary share capital 16 54 159

non-distributable reserves 17 28 567 002

distributable reserves 18 (897 560)
Total equity 27 723 601

Non-current liabilities
deferred tax liability 19 2 671 566
interest-bearing borrowings 20 5 552 553

8 224 119

Current liabilities

overdrawn cash balances 111 532
trade and other accounts payable 21 673 851
provisions 22 163 662
949 045

Total liabilities 9 173 164

Total equity and liabilities 36 896 765
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Padenga Holdings Limited

Statement of Changes in Shareholders' Equity
for period ended 30 September 2010

Non- Distributable Distributable
Notes Share Capital Reserves Reserves TC
unaudited unaudited unaudited unaudited
UsSs$ Uss$ Uss Uuss
Balance on 1 August 2010 - - -
Issued to Innscor on
1 August 2010 16 54 159 28 567 002 28 621 161
Net loss for the period - - (8997 5660)
Shareholders' equity at
30 September 2010 54 159 28 567 002 (897 560)
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Notes to the Financial Statements

for Padenga Holdings Limited

1. CORPORATE INFORMATION

The financial statements of Padenga Holdings Limited for the two months period e
authorised in accordance with a resolution of the Directors on 29 October 2010. Pac
liability company incorporated and domiciled in Zimbabwe whose shares will be publ
Exchange with effect from 29 November 2010. The principal activities of the Compan
and processing of Nile crocodile skins and meat.

2. BASIS OF PREPARATION

The financial statements are based on the statutory records that are maintained un
except for biological assets and certain financial instruments that have been measure

The financial statements are presented in United States Dollars (USD).
2.1 Statement of Compliance

The financial statements have been prepared in conformity with IFRS, promulgated
Standards Board (IASB), which comprise the standards, International Financial Rep
Accounting Standards (IAS) and the Interpretations developed by IFRS Interpretatic
International Financial Reporting Interpretations Committee (IFRIC) or the former S
(S1C)).

The financial statements have been prepared in compliance with the Zimbabwe Compa

3. BASIS OF CONSOLIDATION

The Financial statements are for Padenga Holdings Limited only. No subsidiary result
were dormant.

4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Revenue recognition
Revenue is recognised to the extent that it is probable that the economic benefits
revenue can be reliably measured. Revenue is measured at the fair value of the
discounts, rebates, and value added tax. The Company assesses its revenue arrangel
to determine if it is acting as principal or agent. The Company has concluded that i
revenue arrangements. The following specific recognition criteria must also be met be

Sale of goods

Revenue from the sale of goods is recognised when the significant risks and rewarc
passed to the buyer, usually upon delivery.

Rendering of services
Revenue from rendering of services is recognised by reference to the stage of compl
the reporting period. Where the outcome cannot be measured reliably, revenue is rec

incurred are eligible to be recovered. Stage of completion is measured by reference
percentage of total estimated labour hours for each contract.
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Notes to the Financial Statements

for Padenga Holdings Limited

Interest income

Revenue is recognised as interest accrues using the effective interest method (the
estimated future cash receipts through the expected life of the financial instrument
financial asset).

Dividends

Revenue is recognised when the Company's right to receive the payment is establishe

Borrowing costs

Borrowing costs that are directly attributable to the acquisition, construction or pr
capitalised as part of the cost of that asset. All other borrowing costs are expensed a

A qualifying asset is an asset that necessarily takes a substantial period of time to ge

To the extent that funds are borrowed specifically for the purpose of obtaining a quali
costs eligible for capitalisation on that asset is determined as the actual borrowing c
the period less any investment income on the temporary investment of those borrowini

To the extent that funds are borrowed generally and used for the purpose of obtainin
borrowing costs eligible for capitalisation is determined by applying a capitalisation
The capitalisation rate is the weighted average of the borrowing costs applicable to
outstanding during the period, other than borrowings made specifically for the purpos

Foreign currencies

Assets and liabilities denominated in foreign currencies are converted to local curren
the financial year. Transactions during the year are translated at rates of exchange r
Translation and transaction gains or losses on conversion or settlement are norma
comprehensive income.

Leases

The determination of whether an arrangement contains a lease depends on the su
inception date and requires an assessment of whether the fulfilment of the arranger
specific asset or assets and whether the arrangement conveys a right to use the asset

The Company has entered into various operating lease arrangements. Leases where a
of the asset are not transferred to the Company are classified as operating lease
recognised as an expense in the statement of comprehensive income on a straight line

Retirement benefit costs

Retirement benefits are currently provided for Company employees through the Innsc
Company's pension schemes are defined contribution schemes and the cost of retire
level of contributions made in terms of the rules.

All eligible employees contribute to the National Social Security Authority defined cc

of retirement benefits applicable to the National Social Security Authority, which co
1994, is determined by the systematic recognition of legislated contributions.
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Notes to the Financial Statements

for Padenga Holdings Limited

Property, plant and equipment

Plant and equipment are stated at cost, excluding the costs of day to day servicing,
accumulated impairment losses. Such cost includes the cost of replacing part of

significant parts of property, plant and equipment are requiring replacement in inter
parts as individual assets with specific useful lives and depreciation, respectively.
performed, its cost is recognised in the carrying amount of the plant and equipment
criteria are satisfied. All other repair and maintenance costs are recognised in the s
incurred. The present value of the expected cost for the decommissioning of the asse
the respective asset if the recognition criteria for a provision are met. Land is carriec
cost less accumulated depreciation and accumulated impairment losses. Depreciatior
over the expected useful lives of the assets such that the cost is reduced to the resic
lives of the assets.

The various rates of depreciation are listed below:

Freehold property 2%

Buildings and improvements 2.5%

Leasehold improvements the lesser of period of lease or 10 year
Plant, Fittings and Equipment 3% - 25%

Vehicles 10% - 30%

The carrying values of plant and equipment are reviewed for impairment annually, or
carrying value may be irrecoverable. When the carrying amount exceeds the estimat
written down to the recoverable amount.

An item of property, plant and equipment is derecognised upon disposal or when n
expected from its use or disposal. Any gain or loss arising on de-recognition of the
between the net disposal proceeds and the carrying value of the asset) is included
income in the year the asset is derecognised.

The residual values, useful lives and depreciation methods of property, plant and equ
and adjusted if necessary, on an annual basis. Depreciation is not charged when t
property, plant and equipment becomes equal or less than the residual value.

Impairment of assets

The Company assesses at each reporting date, or earlier where indications that impa
be impaired. This entails estimating the asset's recoverable amount, which is the higt
sell and value in use. Where the asset's carrying amount exceeds its recoverable am
and its carrying amount is written down to its recoverable amount. In assessing the v
flows are discounted to their present value using a pre-tax discount rate that reflect
value of money and the risks specific to the asset. Impairment losses are recognise
income in those expense categories consistent with the function of the impaired asset

For all assets excluding goodwill, an assessment is made at each reporting date a
impairment losses may no longer exist or have decreased. If such indication exists, t
order to reverse the previously recognised impairment losses. A previously recognist
the extent that there has been a change in the estimates used in determining the asse
impairment loss was recognised. If that is the case the asset's carrying amount is inci

However, the increased carrying value of the asset is limited to the carrying value d
the impairment not occurred. Such reversal is taken to the statement of comprehens
depreciation charge is adjusted in future periods to allocate the revised carrying a|
systematic basis over the remaining useful life.
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Notes to the Financial Statements

for Padenga Holdings Limited

Biological assets

Biological assets are living animals that are managed by the Company. Agricultural pr
biological asset at the point of harvest. Thereafter, products are classified as invento

Biological assets of the Company are crocodiles. At initial recognition, biological ass
to initial recognition, biological assets are measured at fair value less estimated poil
for which an asset could be exchanged, or a liability settled, between knowledgeabl
transaction.

Fair value is determined with reference to the average theoretical life spans for the
and available market prices. For each category, the biological assets are split in ter
and the different saleable products derived from each biological asset. On that basis
reference to local and international market prices.

Changes in the carrying value of biological assets are taken directly to the statement
Financial assets
Financial assets include trade and other accounts receivable, cash and cash equivale

Financial assets in the scope of IAS 39 are classified as either financial assets a
comprehensive income, loans and receivables, held-to-maturity investments, or av
appropriate. When financial assets are recognised initially, they are measured at fair
not at fair value through the statement of comprehensive income, directly attributab
determines the classification of its financial assets on initial recognition.

All regular way purchases and sales of financial assets are recognised on the trade
commits to purchase the asset. Regular way purchases or sales are purchases or s
delivery of assets within the period generally established by regulation or conventiol
measurement of financial assets depends on their classification as follows:

Financial assets at fair value through the statement of comprehensive income

Financial assets at fair value through the statement of comprehensive income include
financial assets designated upon initial recognition as at fair value through the stater

Financial assets are classified as held for trading if they are acquired for the purpos«
including separated embedded derivatives are also classified as held for trading un
hedging instruments or a financial guarantee contract. Financial assets at fair -
comprehensive income are carried in the statement of financial position with chang
statement of comprehensive income.

Where a contract contains one or more embedded derivatives, the entire hybrid contr.
asset at fair value through the statement of comprehensive income, except where t|
significantly modify the cash flows or it is clear that separation of the embedded deri\

Financial assets may be designated at initial recognition as at fair value through the
the following criteria are met:

(i) the designation eliminates or significantly reduces the inconsistent treatment
measuring the assets or recognising gains or losses on them on a different basis;
(ii) the assets are part of a group of financial assets which are managed and thei

value basis, in accordance with a documented risk management strategy; or
(iii) the financial asset contains an embedded derivative that would need to be sepe
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Notes to the Financial Statements

for Padenga Holdings Limited

Held-to-maturity investments

Held-to-maturity investments are non-derivative financial assets which carry fixed c
maturities and which the Company has the positive intention and ability to hold to ma:
fair value. After initial measurement held to maturity investments are measured at am
the amount initially recognised minus principal repayments, plus or minus the cumula
interest method of any difference between the initially recognised amount and the m
impairment. This calculation includes all fees and points paid or received between
integral part of the effective interest rate, transaction costs and all other premiums
recognised in the statement of comprehensive income when the investments are der
through the amortisation process.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable
active market. Such assets are carried at amortised cost using the effective inter
recognised in income when the loans and receivables are derecognised or impaired,
process.

Available-for-sale financial assets

Available-for-sale financial assets are those non-derivative financial assets that are
not classified in any of the three preceding categories. After initial recognition, a
measured at fair value with gains or losses being recognised as other comprehensi
reserve until the investment is derecognised or until the investment is determined
cumulative gain or loss previously reported in equity is included in the statement of c

The fair value of investments that are actively traded in organised financial markets
market bid prices at the close of business on the reporting date. For investments whe
is determined using valuation techniques. Such techniques include using recent a
reference to the current market value of another instrument, which is substantially th
and option pricing models.

Trade and other accounts receivable

Trade and other accounts receivable are subsequently carried at amortised cost after
allowance for any uncollectible amounts. Provision for bad debts is made when the
Company will most probably not recover the debts. Bad debts are impaired when ident

Cash and cash equivalents

Cash and cash equivalents comprise cash at banks and in hand and short-term depos
months or less.

Impairment of financial assets

The Company assesses at each reporting date whether there is any objective evidenc
of financial assets is impaired. A financial asset or a company of financial assets is
there is objective evidence of impairment as a result of one or more events that has o
the asset (an incurred 'loss event') and that loss event has an impact on the estima:
asset or the company of financial assets that can be reliably estimated. Evidence of
that the debtors or a Company of debtors is experiencing significant financial difficu
or principal payments, the probability that they will enter bankruptcy or other fin
observable data indicate that there is a measurable decrease in the estimated future
or economic conditions that correlate with defaults.
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Notes to the Financial Statements

for Padenga Holdings Limited

De-recognition of financial assets

A financial asset (or, where applicable a part of a financial asset or part of a Comp
recognised when:

" The rights to receive cash flows from the asset have expired.

" The Company has transferred its rights to receive cash flows from the asset or h:
received cash flows in full without material delay to a third party under a 'pass-
(a) the Company has transferred substantially all the risks and rewards of the as
transferred nor retained substantially all the risks and rewards of the asset, but |

" When the Company has transferred its rights to receive cash flows from an asset
arrangement, and has neither transferred nor retained substantially all the ris
transferred control of the asset, the asset is recognised to the extent of the Con
the asset.

In that case, the Company also recognises an associated liability. The transferr
are measured on a basis that reflects the rights and obligations that the Company

Continuing involvement that takes the form of a guarantee over the transferred e
the original carrying amount of the asset and the maximum amount of considerat
required to repay.

Financial liabilities

Financial liabilities include trade and other accounts payable, bank overdrafts and
initially measured at fair value including transaction costs and subsequently amortise
in the statement of comprehensive income when the liabilities are derecognised as
process.

A financial liability is de-recognised when the obligation under the liability is discha
existing financial liability is replaced by another from the same lender on substantia
existing liability are substantially modified, such an exchange or modification is trea
liability and the recognition of a new liability, and the difference in the respective car
loss.

Provisions

Provisions are recognised when the Company has a present legal or constructive obli
when it is probable that an outflow of resources embodying economic benefits will b
and a reliable estimate of the amount of the obligation can be made. Where the Cor
provision to be reimbursed, for example under an insurance contract, the reimbursem
but only when the reimbursement is virtually certain. The expense relating to any |
statement of comprehensive income net of any certain reimbursements.

If the effect of the time value of money is material, provisions are discounted using
where appropriate, the risks specific to those provisions. Where discounting is used
passage of time is recognised in the statement of comprehensive income as a borrowil

Provision for leave pay

Leave pay for employees is provided on the basis of leave days accumulated at an exp
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Notes to the Financial Statements

for Padenga Holdings Limited

Taxes
Current income tax

Current income tax assets and liabilities for the current and prior periods are meas
recovered from or paid to the tax authorities. The tax rates and tax laws used to con
enacted or substantively enacted by the reporting date.

Current income tax relating to items recognised directly in equity or other comprehen
in other comprehensive income and not in the statement of comprehensive income.

Deferred income tax

Deferred income tax is provided using the liability method on temporary differences
bases of assets and liabilities and their carrying amounts for financial reporting purp

Deferred income tax liabilities are recognised for all taxable temporary differences, e

where the deferred income tax liability arises from the initial recognition of goo
transaction that is not a business combination and, at the time of the transactio
profit nor taxable profit or loss; and

in respect of taxable temporary differences associated with investments in subs
joint ventures, where the timing of the reversal of the temporary differences ca
that the temporary differences will not reverse in the foreseeable future.

Deferred income tax assets are recognised for all deductible temporary differen
credits and unused tax losses, to the extent that it is probable that taxable profi
deductible temporary differences, and the carry forward of unused tax credits an
except:

" where the deferred income tax asset relating to the deductible temporary dif
recognition of an asset or liability in a transaction that is not a business com
transaction, affects neither the accounting profit nor taxable profit or loss; and

in respect of deductible temporary differences associated with investments in su
in joint ventures, deferred income tax assets are recognised only to the extent th
differences will reverse in the foreseeable future and taxable profit will be avai
differences can be utilised.

The carrying amount of deferred income tax assets is reviewed at each reportin
that it is no longer probable that sufficient taxable profit will be available to allo
tax asset to be utilised. Unrecognised deferred income tax assets are reassess
recognised to the extent that it has become probable that future taxable profit w
be recovered.

Deferred income tax assets and liabilities are measured at the tax rates that are
the asset is realised or the liability is settled, based on tax rates (and tax |
substantively enacted at the reporting date.

Deferred income tax relating to items recognised directly in equity or other comp
equity or other comprehensive income and not in profit or loss. Deferred income
tax liabilities are offset, if a legally enforceable right exists to set off current t
liabilities and the deferred income taxes relate to the same taxable entity and the
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Notes to the Financial Statements

for Padenga Holdings Limited

Value Added Tax
Revenues, expenses and assets are recognised net of the amount of Value Added Tax

" where the Value Added Tax incurred on a purchase of assets or services is not re
which case the Value Added Tax is recognised as part of the cost of acquisition o
item as applicable; and

" receivables and payables that are stated with the amount of Value Added Tax in
Added Tax recoverable from, or payable to, the tax authority is included as part
statement of financial position.

Inventories

Inventories are stated at the lower of cost and estimated net realisable value. In gen
first out basis. Cost represents the cost of materials and where appropriate, direct |
related to stage of manufacture. Net realisable value is the estimated selling price i
estimated costs of completion and the estimated costs necessary to make the sale.

Key estimates, uncertainties and judgements

The following are the key assumptions concerning the future and other key sources
reporting date that have a significant risk of causing material adjustments to the car
within the next financial year:

Useful lives and residual values of property, plant and equipment

The Company assesses useful lives and residual values of property, plant and e
consideration past experience, technology changes and the local operating environme
note and no changes to those useful lives have been considered necessary during

reassessed each year and adjustments for depreciation will be done in future periods
value.

Fair valuation of biological assets - crocodiles

The Company assumes that all livestock is born on 1 December and that the average t
months. The fair value calculation is performed only when the crop reaches 12 months
an age of 33 months will be discounted by 10% in the first year and 5% in the second
that were achieved in the financial year, or latest invoices where there is material
calculations based on second grade prices.

Country of Incorporation and Currency

The Company is incorporated in Zimbabwe and the Financial Statements are stated in
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Notes to the Financial Statements

for Padenga Holdings Limited

5. EARNINGS PER SHARE
Basic earnings per share

Basic earnings per share amounts are calculated by dividing net profit for the period
of the parent by the weighted average number of ordinary shares outstanding during t

Diluted earnings per share

Diluted earnings per share amounts are calculated by dividing the net profit attribute
parent by the weighted average number of ordinary shares outstanding during the p
number of ordinary shares that would be issued on the conversion of all the dilutive p
shares.

The following reflects the income and share data used in the basic and diluted earning
30 September 2010

unaudited
USs$

Net loss attributable to ordinary equity holders of the parent (897 560)

Weighted average number of ordinary shares for basic earnings pex4dhaa@3 440
Weighted average number of ordinary shares adjusted for the effeéddaf 8B3tioH0
Basic loss per shares (US cents) (0.17)
Diluted loss per share (US cents) (0.17)
There have been no other transactions involving ordinary shares or potential ordinar
and the date of issue of this Pre-Listing Statement.

6. DIVIDENDS PAID

Dividends declared and paid per share are based on the number of shares in issue on
entitlement of the shares to the dividend. During the period, no dividends were declar
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Notes to the Financial Statements

for Padenga Holdings Limited

30 September 2010
unaudited

US$
7. OPERATING PROFIT BEFORE DEPRECIATION AND
AMORTISATION IS SHOWN AFTER CHARGING/(CREDITING)
THE FOLLOWING:
7.1 Net operating costs
Cost of goods and services sold 644 301
Other operating income (4 015)
Other operating costs 532 566
Staff costs 505 126

1 677 978

7.2 Operating lease charges included in other operating costs 25 541
8. NET INTEREST PAYABLE
Interest receivable (5 854)
Interest payable 169 283
Net interest payable 163 429
9. TAXATION
9.1 Income tax credit
Current income tax credit (673 400)
Deferred tax charge 606 677
Total tax credit (66 723)
9.2 Reconciliation of rate of taxation %
Statutory rate of taxation, inclusive of AIDS levy 25.75
adjusted for:
Non-taxable/non-deductible items (32.67)
Effective rate (6.92)
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Notes to the Financial

for Padenga Holdings Limited

10.

10.

10.

10.

1

2

3

STATEMENT OF CASH FLOWS INFORMATION
Cash generated from operating activities

Loss before interest and tax

Depreciation

Fair value adjustments on equity investments
Fair value adjustment on biological assets

Profit on disposal of property, plant and equipment

Increase in inventories

Cash inflow from biological assets
Decrease in receivables

Increase in payables

Provisions paid

Investing activities

Statements

30 September 2010

unaudited

USs$
(800 854)
204 356

14
455 680
(18 113)
(251 931)
124 282

1 750 094
228 045
(4 527)

1 687 046

Net cash flow arising from the acquisition of the Niloticus Division of

Innscor

Expenditure on property, plant and equipment
Proceeds on disposal of property, plant and equipment

Movement in non-current biological assets

777 407
(100 416)
25 634
(13 782)
688 843

Net cash flow arising from the acquisition of the Niloticus Division of Innscor

During the year, the company acquired the entire assets and

liabilities of the Niloti

liabilities on acquisition were measured at fair value. The contractual amounts for tr:

equal to fair value.

Property, Plant and equipment
Other investments

Non-current biological assets
Current biological assets
Inventories

Trade & other accounts Receivable
Cash and cash equivalents
Trade & other accounts Payable
Provision

Deferred tax liability
Interest-bearing borrowings

Net assets of the Niloticus Division acquired
Equity issued to Innscor

Cash consideration

Add: cash and cash equivalents acquired

Net Cash Flow
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(14 315 302)
(69)

(1 186 181)
(17 365 134)
(714 737)
(4 817 761)
(777 407)
445 806
168 189
2 064 889
7 876 546

(28 621 161)

28 621 161

777 407

777 407



Notes to the Financial Statements

for Padenga Holdings Limited

11. PROPERTY, PLANT AND EQUIPMENT

Freehold Leasehold Plant, fittings & Motor

property improvements equipment vehicles Tot

unaudited unaudited unaudited unaudited unaudit
UsSs uss Uss Uuss UsSs

Cost

At 1 August 2010 - - - -
Acquired through purchase

of the Niloticus Division

from Innscor 80 086 12 563 138 1 456 867 215 211

Additions - 34 485 57 522 8 409 10
Disposals - - - (7 521) (7 52:
At 30 September 2010 80 086 12 597 623 1 514 389 216 09

Depreciation

At 1 August 2010 - - - - -
Disposals - - - - -
Charge for the year (235) (152 673) (32 538) (18 910)

At 30 September 2010 (235) (152 673) (32 538) (18 910)

Net carrying amount:

At 1 August 2010 - - - - -

At 30 September 2010 79 851 12 444 950 1 481 851 197 18

11.1 Reconciliation of opening and closing carrying amounts 30 Se
unaudited
US$

Net carrying amount at 1 August 2010 -

Cost .
Accumulated depreciation and impairment losses E

Movement for the year:
Acquired through the purchase of the Niloticus Division from Innscor

Additions at cost 100 416

Net carrying amount of disposals (7 521)
Depreciation charge for the year (204 356)
Net carrying amount 30 September 2010 14 203 841
Cost 14 408 {197
Accumulated depreciation and impairment losses (204 B56)
Security

Net book value of fixed assets pledged as security for borrowings Nil
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30 September 2010
unaudited

12. OTHER INVESTMENTS Notes US$
Listed Investments 55
Total other investments 55

Reconciled as follows:

At 1 August 2010 -
Acquired through the purchase of the Niloticus Division from Innscor 10.3
Fair Value adjustments through the statement of comprehensive income (14)

At 30 September 2010 55

13. BIOLOGICAL ASSETS

Reconciliation of opening and closing carrying amounts

13.1 Non-current biological assets Crocodiles
unaudited
USs$

At 1 August 2010 -
Purchases -
Acquired through the purchase of the Niloticus Division from Innscor 10.3
Sales -

Births -

Deaths -

Direct costs 13 782
Thefts -

At 30 September 2010 1 199 963

13.2 Current biological assets

At 1 August 2010 -
Purchases -

Acquired through the purchase of the Niloticus Division from Innscor 10.3
Sales (635 947)
Births 58 976
Deaths (8 858)
Direct costs 461 545

Fair value adjustment (455 680)

At 30 September 2010 16 785 171

No biological assets have been pledged as collateral for borrowings.
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14. INVENTORIES US$
Consumable stores 308 913
Raw materials and packaging 657 755

966 668

15. TRADE AND OTHER ACCOUNTS RECEIVABLE

Trade receivables 2 466 416
Prepayments and other receivables 772 095

3 238 511
Provision for doubtful debts (170 844)

3 067 667

As at 30 September 2010, there were no trade receivables that were past the due de
16. ORDINARY SHARE CAPITAL
16.1 Authorised

800,000,000 ordinary shares of $0,0001 each 80 000
16.2 Issued and fully paid

At 1 August 2010 -
Issued to Innscor 541,593,440 ordinary shares of USS$0.0001 cent each

Total issued share capital 54 159
16.3 Unissued shares

Unissued, to be held in reserve under control of Directors 25 841
16.4 Directors' shareholdings

The Directors held directly and indirectly the following number of shares:

A.K. Calder -

M. J. Fowler 107 858 631
G. J. Sharp 1 625 000
T.N. Sibanda -
A.M.M. Madzara -
O.T.

Kamundimu 125 700
109 609 331

There has been no material change in the Directors' interests subsequent to 30 Sep
Listing Statement.
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17. NON-DISTRIBUTABLE RESERVES Note USs$

At 1 August 2010 -
Share Premium arising on issue of 541 593 440 shares to Innscor

At 30 September 2010 28 567 002

18. DISTRIBUTABLE RESERVES

At 1 August 2010 -
Loss for the period (897 560)

At 30 September 2010 (897 560)

19. DEFERRED TAX LIABILITY
19.1 Reconciliation

At 1 August 2010 -

Charged to the income statement 606 677
Acquired through the purchase of the Niloticus Division from Innscor 10.3
At 30 September 2010 2 671 566

19.2 Analysis of deferred tax liability

Fair value adjustments on biological assets 2 620 056
Prepayments - current year 51 510

2 671 566

20. INTEREST-BEARING BORROWINGS Rate of Year

interest Repayable
Unsecured
Local short-term borrowings 15%plBo5909 days 5 552 553
Total interest - bearing borrowings 5 552 553

Short-term borrowings form part of the core borrowings of the Company and are re
ongoing facilities negotiated with the relevant financial institutions.

Borrowing powers

In terms of the Company's Articles of Association, the Company may, with previous ¢
the Company in general meeting, borrow, on the determination of the Directors, ar
aggregate of total shareholders' funds.
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21.

22.

23.

24.

25.

26.

27.

30 September 2010
unaudited

TRADE AND OTHER ACCOUNTS PAYABLE Uuss

Trade payables 203 100

Other payables 470 751
673 851

PROVISIONS
Leave pay provision 163 662

163 662

DEFERRED TAX ASSET

Credited to Income Statement 673 400

CONTINGENT LIABILITIES

The Company had no contingent liabilities at 30 September 2010.

CAPITAL EXPENDITURE COMMITMENTS

Authorised and contracted -
Authorised but not yet contracted 781 928

781 928
The capital expenditure will be financed from the Company's own resources and exis
COMMITMENTS FOR THE DEVELOPMENT OR ACQUISITION OF BIOLOGICAL ASSET
The Company has not committed itself to acquiring any biological assets. However,

the supply contracts it has with its customers, to supply certain customers with ag!
agricultural products.

FUTURE LEASE COMMITMENTS

Payable within one year 94 500
Payable between two and five years 378 000
Payable six to ten years 472 500

945 000
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28.

28.1

28.2

28.3

29.

30.

PENSION FUNDS
Innscor Africa Limited Pension Fund

This is an Innscor administered, defined contribution fund. Employees of the Compan
the fund. Contributions are at the rate of 14% of pensionable emoluments of which me

National Social Security Authority Scheme

This scheme was promulgated under the National Social Security Authority Act of 198
the scheme are limited to specific contributions legislated from time to time. Thes
emoluments of which the maximum pensionable salary is US$200. A total contributic
employee per month.

Pension costs recognised as an expense for the period: 30 ¢S
unaudited
Uss
National Social Security Authority Scheme 11 269
Innscor Africa Limited Pension Fund 4 564
15 833

RELATED PARTY INTERESTS

The Company received Tax, Treasury, Salary, Internal Audit and Company Transfer a
during the period. The total paid by the Company during the period was US$95 000 -

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Company's principal financial instruments comprise interest-bearing borrowing:
deposits. The main purpose of these financial instruments is to raise finance for the
return on surplus short term funds. The Company has various other financial assets
receivables and trade payables, which arise directly from its operations. The main
financial instruments are interest rate risk, foreign currency risk, credit risk, liquidi
reviews and agrees policies for managing each of these risks and they are summarise

Interest rate risk

The Company's exposure to the risk for changes in market interest rates relates prim
rates. The Company's policy is to manage its interest cost by limiting exposure to o
required, to borrow at favourable and fixed rates of interest.

Foreign currency risk

The Company has transactional currency exposures. Such exposure arises from the
currencies other than the unit's functional currency. The Company limits exposure to
prepaying for purchases or retaining stock until the foreign currency to settle the rela

Credit risk

The Company trades only with recognised, creditworthy third parties. It is the Comp,
wish to trade on credit terms are subject to credit verification procedures. In additio
on an ongoing basis with the result that the Company's exposure to debt impairment
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that are not denominated in the functional currency of the Company, credit terms are
regulations laid down by the Reserve Bank of Zimbabwe. With respect to credit risk a
of the Company, which comprise cash and cash equivalents and available-for-sale
exposure to credit risk arises from default of the counterparty, with a maximum expos
these instruments less the market value of any security held.

Liquidity risk

The Company's objective is to maintain a balance between continuity of funding thr
short-term investments and/or flexibility through the use of bank overdrafts and int
currency risk is the risk that fair value of future cash-flows of a financial instrumen
foreign exchange rates. The Company's exposure to the risk of changes in foreign ex
Company's operating activities when revenues and expenses are denominated in a difi

Equity price risk

The Company is exposed to movement in fair value of listed equities. Investments in e
therefore susceptible to market fluctuations. Comprehensive measures and limits are
the Company's equity investments to equity price risk. The Company's Treasury offic
performing research into potential opportunities in order to provide suggestions for i
This office monitors the performance of the current investment portfolio and reports t

The table below summarises the maturity profile of the Company's financial assets an

Within Between 4 to More than
3 months 12 months 12months Total
US$ USs$ UsSs UsSs

Liabilities
Interest bearing borrowings 5 552 553 5 552 553
Trade and other accounts payable 673 851 673 851
Cash and cash equivalents 111 532 111 532
Total 6 337 936 - - 6 337 9
Assets
Trade and other accounts receivable 3 067 667 3 067 667
Investments 55 55
Total 3 067 722 - - 3 067 7
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31.

32.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The estimated net fair value of all financial instruments, approximate the carrying
statements.

Set out below is a comparison of carrying amounts and fair values of all the Con
30 September 2010.

Carrying amount Fair value
2010 2010
USs$ UsSs$
Financial assets
Trade and accounts receivable 3 067 667 3 067 667
Held for trading investments 55 55
3 067 722 3 067 722
Financial liabilities
Interest bearing loans and borrowings 5 552 553 5 552 553
Overdrawn bank balances 111 532 111 532
Trade and accounts payable 673 851 673 851
6 337 936 6 337 936

CAPITAL MANAGEMENT

The primary objective of the Company's capital management is to ensure that all its
ratios in order to support the business and maximise shareholder value.

The Company manages its capital structure and makes adjustment to it in light of ch;:
To maintain or adjust the capital structure the Company may adjust the dividend pa
capital to shareholders ,or issue new shares. No changes were made to the objectiv
period ended 30 September 2010. The company monitors capital using a gearing re
liabilities divided by total liabilities plus equity.

2010
UusbD
Total liabilities
9 173 164
Total equity
27 723 601
Gearing ratio
0.25
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