THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Circular to Shareholders is neither a prospectus nor an invitation to the public to subscribe for shares in Nicoz Diamond Insurance Limited
(ONicozDiamondO). It is purely an offer to existing NicozDiamond shareholders entitling them to acquire additional shares under the terms and
conditions set out in this Circular to Shareholders. If you are in any doubt as to the action you should take, please consult your stockbroker,
bank manager, legal advisor, accountant or any other professional advisor immediately.

Action required:

1.

2.

If you have disposed of all your ordinary shares in NicozDiamond, this document should be handed to the purchaser of such shares, banker
or other agent through whom the disposal was effected.

If you are unable to attend the Extraordinary General Meeting of NicozDiamond to be held in the NicozDiamond Auditorium, 7th Floor,
Insurance Centre, 30 Samora Machel Avenue, Harare on Friday, 13 November 2009 at 1000 hours or at any adjournment thereof, and
wish to be represented thereat, you should complete and return the attached proxy form H] accordance with the instructions therein to
be delivered or posted to the Company Secretary, NicozDiamond Insurance Limited, 2"% Floor Insurance Centre, 30 Samora Machel
Avenue, P.O. Box 1256, Harare, so as to reach this address, no later than 1000 hours on Thursday, 12 November 2009.
Resident and non-resident shareholders of NicozDiamond are advised to consult their professional advisors in regard to their individual
tax and Exchange Control positions in relation to the Renounceable Rights Offer described in this Circular to Shareholders.
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NICOZ DIAMOND INSURANCE LIMITED

(formerly NEM Insurance Company Zimbabwe (Private) Limited Incorporated in Zimbabwe on 02/03/1981)
(Registration Number 252/81 and Certificate of Change of Name dated 20 February 2003)

CIRCULAR TO SHAREHOLDERS

regarding the:

Renounceable Rights Offer of 159,842,963 Rights Offer Shares of a nominal value of US$0.005 each, at a Subscription Price of US$0.025 per

Rights Offer Share, on the basis of two (2) Rights Offer Shares for every five (5) Ordinary Shares held as at the Record Date;
and incorporating

NOTICE CONVENING AN EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS.
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DEFINITIONS

The following definitions apply throughout this Circular to Shareholders, unless the context requires otherwise. The use of singular words imports
the plural and masculine words import both feminine and neuter, and words importing natural persons shall include juristic persons (whether
corporate or incorporate and vice versa):-

OArticlesO
OBoardO or ODirectorsO

OCBZ BankO

OcCircularO or OCircular to ShareholdersO

OChairpersonO
OClosing dateO
OCompanies ActO or Othe ActO

OConditions PrecedentO
ODMHO or OLegal advisorsO

OEGMO

OErnst & YoungO, OAuditorsO or
OReporting AccountantsO

OExpenses RatioO

OGenesisO

OGovernmentO
oICTO
Olnsurance ActO

OLetter of AllocationO

OMMCO or OSponsoring BrokersO

ONicozDiamondO or Othe CompanyO

ONon- Resident ShareholdersO

ONominal ValueO

OProxy FormO

ORecord DateO

The Atrticles of Association of NicozDiamond;
The Board of Directors of NicozDiamond;

CBZ Bank Limited, a registered commercial bank incorporated in Zimbabwe and co-underwiters
to this Transaction;

This Circular to NicozDiamond shareholders dated 20 October 2009, setting out the terms and
conditions of the Rights Offer and incorporating all letters and Annexures relating thereto;

The Chairperson of the Board of Directors of Nicoz Diamond;
The date on which the Rights Offer closes, being 1600 hours on Friday, 4 December 2009;
The Companies Act of Zimbabwe [Chapter 24:03] as amended;

The conditions precedent stated in the Letter from the Chairperson contained in Part B of this
Circular to Shareholders dated 20 October 2009;

Dube, Manikai & Hwacha, registered legal practitioners, and legal advisors to NicozDiamond;
The Extraordinary General Meeting of NicozDiamond shareholders to be held at 1000 hours
on Friday, 13 November 2009, in the NicozDiamond Auditorium, 7th Floor, Insurance Centre,

30 Samora Machel Avenue, Harare;

Ernst & Young Chartered Accountants (Zimbabwe), the Reporting Accountants and Auditors
to NicozDiamond,;

Operating expenses of the company expressed as a percentage of Gross Premiums Written;

Genesis Investment Bank Limited, a registered commercial bank incorporated in Zimbabwe,
owned by Genesis Financial Holdings Limited and Financial Advisors to NicozDiamond;

The Government of Zimbabwe;

Information and Communications Technology;

The Insurance Act of Zimbabwe [Chapter 24:07];

The Renounceable Letter of Allocation to be posted to NicozDiamond shareholders from
Monday, 16 November 2009 which sets out the entitlement of the members registered as
such on the Record Date;

E. Mapokotera trading as MMC Capital (Private) Limited, a company incorporated in Zimbabwe,
a registered member of the ZSE and sponsoring brokers to NicozDiamond regarding the Rights

Offer;

Nicoz Diamond Insurance Limited, registration number 252/81, a company incorporated in
Zimbabwe under the Act and listed on the ZSE;

NicozDiamond shareholders with non-resident status in terms of the Exchange Control
Regulations of Zimbabwe;

The price of each share as set out in the Articles;

The form accompanying this Circular, which provides for NicozDiamond shareholders to
appoint a proxy to attend the EGM and vote on their behalf on the Resolutions;

The date on which the register of NicozDiamond shareholders will be closed to determine
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NicozDiamond shareholders' participation in the Rights Offer, which date is expected to be
the close of business on Thursday, 12 November 2009;

ORegattaO or OTransfer SecretariesO Regatta Financial Advisory Services (Private) Limited, a company incorporated in Zimbabwe
and transfer secretaries for NicozDiamond;

ORenounceable Rights OfferO or ORights OffdHi Proposed Renounceable Rights Offer of 159,842,963 Ordinary Shares of a nominal value
of US$0.005 each, at a price of US$0.025 per Rights Offer Share, on the basis of two (2) Rights
Offer Shares for every five (5) Ordinary Shares held at the Record Date;

OResolutionsO The resolutions to be considered and if deemed fit, passed by NicozDiamond shareholders
as set out in the Notice convening the EGM, to give effect to the Rights Offer;

ORights Offer SharesO Approximately 159,842,963 Ordinary Shares of nominal value of US$0.005 each, to be offered
to NicozDiamond shareholders registered as such on the Record Date, and subscribed for by
such shareholders pursuant to the Rights Offer;

OShareholdersO or OShareholderO Holders or a holder of ordinary shares in the issued share capital of NicozDiamond, as the case
may be;

OSubscription PriceO US$0.025 per Rights Offer Share at the date of subscription;

OTransactionO The proposed renounceable Rights Offer to NicozDiamond shareholders, in terms of this

Circular to Shareholders;

OUnderwritersO The syndicate of underwriters to the transaction;
0uUss$0O The United States dollar, the lawful currency of the United States of America;
0OZABGO Zimbabwe Allied Banking Group Limited, a registered commercial bank incorporated in

Zimbabwe and co-underwiters to this Transaction.

OZSEO Zimbabwe Stock Exchange; and
0730 The Zimbabwe dollar, the lawful currency of Zimbabwe until its suspension.
4
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PART A : SALIENT FEATURES OF THE RIGHTS OFFER

This summary presents the salient information in relation to the Rights Offer, the detailed terms and conditions of which are more fully set out
in this Document. The Document should accordingly be read in its entirety for a full appreciation of the rationale for, and the implications of,
the Rights Offer, as well as the action required to be taken by Shareholders.

Al DETAILS OF THE RIGHTS OFFER

The Board is proposing a Rights Offer to recapitalize NicozDiamond by way of a Renounceable Rights Offer of 159,842,963
ordinary shares of a nominal value of US$0.005 each, at a Rights Offer price of US$0.025 per share, on the basis of two (2) new
ordinary shares for every five (5) ordinary shares in issue as at the Record Date. The Rights Offer shares represent 28.6% of the
Company's enlarged ordinary share capital post the proposed Rights Offer.

A2. EXPECTED TIMETABLE FOR THE RIGHTS OFFER
2009
Notice of EGM published Tuesday, 20 October
Circular to Shareholders mailed Friday, 23 October
Register closes for voting at EGM at 1600 hours Thursday, 12 November
EGM Friday, 13 November
Letters of Allocation mailed to Shareholders Monday, 16 November
Rights Offer opens at 0900 hours Monday, 16 November
NicozDiamond share register reopens Monday, 16 November
Last day for dealing in Letters of Allocation at 1200 hours Monday, 30 November
Latest time for splitting Letters of Allocation: 1200 hours Thursday, 3 December
Rights Offer closes at 1600 hours Friday, 4 December
Allocation of Rights Offer Shares Thursday, 10 December
Expected date of registering Rights Offer Shares Friday, 11 December
Results of the Rights Offer published Friday, 11 December
Rights Offer Share Certificates mailed Tuesday, 15 December

Note: The dates set out herein are expected dates, and may change. Any significant changes to these dates will be announced.

A.3. TERMS OF THE RIGHTS OFFER

Subscription Price per Rights Offer Share US$0.025
Number of Rights Offer Shares 159,842,963
Number of ordinary shares post the Rights Offer 559,450,370
Percentage of enlarged ordinary share capital available under the Rights Offer 28.6%
Gross Rights Offer proceeds US$3,996,074
Notes:

¥ The Rights Offer Shares will, following the Rights Offer, rank pari passu in all respects with all other shares, including the right
to receive all dividends or other distributions thereafter declared, made or paid on the issued ordinary share capital of
NicozDiamond.
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NICOZDIAMOND'S SHARE CAPITAL STRUCTURE PRE AND POST THE RIGHTS OFFER

As at 19 October 2009, being the last practicable date before the publication of this Circular to Shareholders dated 20 October
2009, the capital structure of the Company was as follows:

Share Capital Structure Pre-Rights Offer Z$ (revalued)
Authorised: 500,000,000 ordinary shares of Z$0.05 each 25,000
Issued and Fully Paid Up: 399,607,407 ordinary shares of Z$0.05 each 19,980
Share Capital Structure Post Rights Offer uss
Authorised: 800,000,000 ordinary shares of US$0.005 each 4,000,000
Issued and Fully Paid up 559,450,370 ordinary shares of US$0.005 each 2,797,252
Under the control of directors: 240,549,630 ordinary shares of US$0.005 each 1,202,748
Notes:

¥ At the EGM to be held on Friday, 13 November 2009, the Shareholders will consider , and if deemed fit, approve a special
resolution to authorise the directors of the Company, acting in terms of Article 48 of the Company's Articles of Association,
to take all necessary steps, in compliance with the requirements of the regulatory authorities, to convert the par value of
the shares in the capital of the Company from Z2$0.05 to US$0.005.

¥ At the EGM to be held on Friday, 13 November 2009, the Shareholders will consider, and if deemed fit, approve a Special
Resolution to authorise the directors of the Company, acting in terms of Article 48 of the Company's Articles of Association,
to take all necessary steps, in compliance with the requirements of the regulatory authorities, to increase the share capital
of the Company from 500 000 000 (five hundred million) ordinary shares, to 800 000 000 (eight hundred million) ordinary
shares of a nominal value of US$0.005 per share. This resolution seeks to ensure that there are sufficient shares to give effect
to the Rights Offer.
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DIAMOND

NICOZ DIAMOND INSURANCE LIMITED

(formerly NEM Insurance Company Zimbabwe (Private) Limited Incorporated in Zimbabwe on 02/03/1981)
(Registration Number 252/81 and Certificate of Change of Name dated 20 February 2003)

Directors: Dr. M. Chidzonga (Chairperson), A.J. Nduna, H.A.R. Bijoux, M. Murape, G. Sabarauta, T.C. Mazingi, J. Karidza, G. Muradzikwa.
Address: Insurance Centre, 30 Samora Machel Avenue, PO. Box 1256, Harare.

Dear Shareholder,

B.1.

B.2.

BACKGROUND

The Zimbabwean economy has gone through a number of changes over the last eight months since the inception of the Inclusive
Government in February 2009. The transition period has been challenging particularly for local companies who endured ten years of
harsh economic conditions. Due to the erosion of company balance sheets over this period most companies now find themselves in
dire need of capital injection to recapitalize their operations. The situation has been particularly difficult for insurers, for whom the
value of business underwritten and retained is a direct function of balance sheet size. In the absence of international lines of credit
and in the face of the current liquidity crunch in Zimbabwe, access to long term debt has been limited.

PROPOSED TRANSACTION

Pursuant to the need for NicozDiamond to recapitalise its operations the directors propose a renounceable rights offer of 159,842,963
Rights Offer Shares to holders of ordinary shares, registered as at the close of business on 12 November 2009, for subscription in cash,
at a price of US$0.025 (2.5 cents) each, payable in full on acceptance, on the basis of two (2) new ordinary shares for every five (5)
ordinary shares in issue.

To give effect to the Transaction, the Directors seek an increase in the authorised share capital of the Company, and that the balance
of the authorised but unissued shares of the Company after the proposed Rights Offer, be placed under the control of the Directors
for an indefinite period, to be issued in compliance with the terms of the Company's Memorandum and Articles of Association, provided
that no issue will be made which would effectively transfer the control of the Company without the prior approval of the Shareholders
in a general meeting.

Following the introduction of a multi-currency system and the suspension of the Zimbabwe dollar as the functional currency, the
Directors seek a conversion of the nominal share price of each NicozDiamond ordinary share from Z$0.05 to US$0.005.

The authorisation to proceed with the Rights Offer as well as to increase the authorised share capital of the Company and the conversion
of the nominal value of the shares to US$0.005, will be sought by the Board from Shareholders at the EGM to be held on Friday, 13
November 2009.

Assuming approval is forthcoming at the EGM, Letters of Allocation in respect to the Rights Offer Shares will be posted to Shareholders
from 16 November 2009. It is expected that the Rights Offer Shares will be listed on the ZSE with effect from 11 December 2009.
The purpose of this Circular is accordingly, to furnish shareholders with the requisite statutory and regulatory information with respect
to the Rights Offer, and to detail the actions to be taken by each Shareholder in respect of the proposed Transaction.

Further details of the terms and conditions of the Rights Offer are more fully set out in Part D of this Circular.
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COMPANY PROFILE

Set out below is a brief description of NicozDiamond's operations.

3.1

3.2

Background

NicozDiamond was formed out of the merger of the business of National Insurance Company of Zimbabwe Limited
(ONICOZ0), on the one hand, and the business of Diamond Insurance Limited (ODiamondO), on the other. NICOZ was
formerly known as NEM and was taken over by Zimre Holdings Limited in 1988, before changing its name to NICOZ.
Diamond was incorporated in 1979 as Pearl General Insurance Company (Private) Limited and later changed its name to
Diamond in 1994, when Pearl Assurance Plc of the United Kingdom sold its interest in the Zimbabwe operation. Following
the merger of NICOZ and Diamond, NicozDiamond was listed on the Zimbabwe Stock Exchange (OZSEO) in October 2002,
forming the largest short term insurer in Zimbabwe.

Overview of Operations

NicozDiamond's core business is short term insurance. The Company has a subsidiary in Uganda, First Insurance Company
of Uganda (OFICOO) in which it holds 80% shareholding. FICO also conducts the business of short term insurance.
NicozDiamond also holds a 10% stake in Diamond General Insurance Limited, a short-term insurance firm in Zambia. In
Zimbabwe, the Company boasts of various investments in Banking, Asset Management, Funeral Assurance, Panel Beating
and a 100% owned Property Investment Company.

NicozDiamond operates management contracts for A. Mundial Seguros in Angola; United General Insurance Limited (UGI),
in Malawi; and Diamond General Insurance Limited, in Zambia. NicozDiamond earns management fees for rendering short
term insurance industry expertise in these companies. NicozDiamond has seconded key human resources and provides
strategic support to these companies.

The global financial crisis and Zimbabwe's economic decline over the past few years, have resulted in a slow-down in
economic activity, low industrial capacity utilisation, undercapitalised business operations, high unemployment, and therefore
suppressed demand for goods and services. As a result of this general economic depression, the first half of 2009 has seen
most insurance customers deliberately opting to limit their spending on insurance to only their strategic assets, at minimum
levels of cover. Customers have generally failed to raise adequate liquidity to meet annual premiums, and have therefore
opted for insurance programmes in terms of which premiums are paid monthly, or quarterly. NicozDiamond has thus been
customising insurance products to suit the customers' circumstances in order to maximise premiums and collections. Intense
competition for the limited insurance business has resulted in reduced premiums and increased business acquisition costs.
In response to these market conditions, NicozDiamond has adopted an aggressive marketing strategy, and is working closely
with clients to develop customised and relevant products.

In order to derive maximum benefit from the expected economic upturn, the Company has recently reviewed its business
model. Internal controls, business processes, systems and procedures have been revisited to ensure that they are able to
effectively handle new challenges. The Company's ICT systems have been reconfigured to enable them to process multiple
currencies. Hard currency treaty programmes have also been put in place to reduce the risk carried by the Company due
to the low capital levels.

Whilst claims have so far been controlled with good claims ratios being maintained, progressive increases in claims have
been witnessed. In order to ensure that the underwriting performance of the Company remains positive in the face of
increased claims, the Company continues to adhere to prudent underwriting practice and effective claims management.

Cost control measures employed by the Company have been effective and the Company has managed to keep the costs
aligned to revenues. The Expenses Ratio for the Company as at 30 June 2009 stood at 13% which compares favourably with
the international benchmark of 25%.

The Company's strategic thrust going forward is to stay close to its clients and distinguish itself through service delivery,
efficiency, and balance sheet strength. Although the necessary human resources, systems, processes and procedures have
been put in place to ensure client intimacy and service delivery efficiency, the Company still needs to raise adequate capital.
Balance sheet size has become a competitive factor as most corporate clients affiliated to international organisations are
now closely analysing the quality of security offered by insurers.
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RATIONALE FOR THE TRANSACTION

Set out below are the key reasons for undertaking the proposed Rights Offer.

4.1

4.2

4.3

Underwriting Capacity Enhancement

The transition to a multicurrency environment has made it imperative for the Company to raise foreign currency denominated
capital, as previous capital balances were eroded by hyperinflation which was characteristic of the last ten years. As a result
the Company emerged with a weaker balance sheet which has forced it to retain less than 50% of the business underwritten,
and instead retrocede most of the business received to reinsurers. Traditionally the Company has enjoyed retention levels
of about 80%, and with a stronger balance sheet these traditional retention ratios can be attained.

Infrastructural Upgrades

The company seeks to make improvements on the ICT infrastructure through the purchase of ICT equipment. The current
ICT equipment is now old and inefficient, there is need to upgrade to improve service delivery. The company also requires
a disaster management system in place to ensure business continuity in the event of a disaster and computer hardware is
required for this project.

Recapitalisation of Subsidiary and financing of regional strategy.

FICO requires additional capital to enhance its underwriting capacity. Significant improvements have been witnessed in the
performance of the business, which has moved from a loss making position to a profit making position. Significant value is
expected to be unlocked if the business is capitalised to the right levels to enable it to retain enough business to ensure
profitability. NicozDiamond also intends to pursue its regional strategy by mobilizing adequate funding to penetrate two
new regional markets by June 2010.

APPLICATION OF FUNDS RAISED THROUGH THE RIGHTS OFFER

Set out below is a breakdown of the application of the funds expected to be raised through the proposed Rights Offer.

us$
Gross proceeds of the Rights Offer 3,996,074
Estimated expenses of the Rights Offer 199,804
Net proceeds of the Rights Offer 3,796,270

Application of Funds

Underwriting capacity enhancement- purchase of investments that meet liquidity and solvency requiremet806,270

Recapitalisation of subsidiary and regional expansion financing 400,000
Infrastructural upgrades 90,000
Total 3,796,270

CONDITIONS PRECEDENT

The Rights Offer contemplated herein is subject to the following Conditions Precedent:

¥

Passing of the Resolutions to be tabled before Shareholders at the EGM to be held on Friday, 13 November 2009 seeking
to increase the share capital of NicozDiamond from 500,000,000 Z$0.05 ordinary shares to 800,000,000 US$0.005 ordinary
shares; and

Passing of the Resolution to be tabled before members at the EGM to be held on Friday, 13 November 2009 authorising
the Directors to undertake the Rights Offer in accordance with the terms and conditions set out in this Circular to Shareholders.

CONSEQUENCES OF NOT IMPLEMENTING THE RIGHTS OFFER

If the Rights Offer is not implemented as outlined in this Circular, NicozDiamond will be unable to:

¥

¥
¥
¥

effectively compete in the market due to a weak balance sheet;

recapitalise the Zimbabwean operations;

recapitalise the Ugandian subsidiary and execute regional expansion strategy;
attract and retain business due to low underwriting capacity;
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¥ generate adequate revenues to sustain the Company's growth; and
¥ provide efficient ICT-driven service to its customers.

B.8. UNDERWRITING

The Transaction is fully underwritten. The Board has engaged third party underwriters who have agreed to underwrite the
Rights Offer as per the Underwriting agreements dated 15 October 2009, a copy of which is available for inspection.

B.9. EFFECTS OF THE RIGHTS OFFER
9.1 Share Capital
9.11 Share capital before the Rights Offer

Set out below is an analysis of the authorised and issued share capital of NicozDiamond, before the proposed
Rights Offer at the proposed US$ nominal values:

Number of | Nominal Value
NicozDiamond Shares Z$ (revalued)

Authorised share capital:

Ordinary shares of a nominal value of Z$0.05 (revalued) each 500,000,000 25,000
Issued and fully paid share capital:

Ordinary shares of a nominal value of Z$0.05 (revalued) each 399,607,407 19,980
Authorised but unissued Ordinary Shares currently under the

control of the Directors 100,392,593 5,020

The unissued share capital of NicozDiamond is under the control of the Directors of the Company's subject
to the restrictions set out in the Companies Act and the ZSE Listing Requirements.

9.1.2 Share Capital After the Rights Offer

Number of Nominal

NicozDiamond Shares Value USH

Authorised share capital:

Ordinary Shares of a nominal value of US$0.005 each 800,000,000 4,000,000

Issued and fully paid share capital:

Issued share capital before the Rights Offer 399,607,407 1,998,037

Approximate number of Rights Offer Shares proposed to be issued in

terms of the Rights Offer 159,842,963 799,215

Approximate number of ordinary shares in issue after the Rights Qffer 559,450,370 2,797,252

Approximate number of authorised but unissued ordinary share

under the control of the Directors after the EGM 240,549,630 1,202,748
9.2 Shareholders

9.2.1 Current shareholding

NicozDiamond has approximately 5,314 Shareholders, however, the top ten Shareholders control above 77%
of the Company's share capital. The single largest Shareholder holds 49.68% of the Company's issued share
capital.

As at Monday 19 October 2009, (being the last practicable date before the publication of the Circular), the top
ten NicozDiamond shareholders were as follows:
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Number of Percentage
Shareholder NicozDiamond Shares Holding
Zimre Holdings Limited 198,514,990 49.68%)
Santam Limited 34,803,880 8.71%
National Social Security Authority 27,142,538 6.79%
Loxmill Investment (Private) Limited 25,031,024 6.26%
MMC Nominees (Private) Limited 13,627,842 3.41%
Local Authorities Pension Fund 6,905,191 1.73%
Farm 111 Family Trust 5,109,449 1.28%
Yellow Crip Investments (Private) Limited 5,107,932 1.28%
Equivest Nominees (Private) Limited 3,728,923 0.93%
Gedul Investments (Private) Limited 2,455,772 0.61%
Other 77,179,866 19.31%
Total 399,607,407 100%

Note. Shareholders holding a total of 60.63% of the issued ordinary share capital of the Company have provided

letters of Committment, undertaking to follow their rights.

9.2.2 Foreign Shareholding
Of the 399,607,407 ordinary shares presently in issue, Non-resident Shareholders currently hold
approximately 34,825,455 ordinary shares, representing approximately 8.71% of the issued ordinary share
capital of the Company.

The ordinary shares held by Non-residents, were acquired by these Non-resident Shareholders through the
ZSE in 2002.

9.2.3 Impact of the Rights Offer on the Company's shareholding
Given approval of the proposed Rights Offer at the EGM and assuming that all Shareholders follow their rights,
there will be no change in the current percentage shareholding in the share capital of the Company. Consequently,
major Shareholders holding in excess of 2% of the Company's issued share capital will continue to account
for a total shareholding of 74.85%, minority Shareholders will still hold approximately 25.15%. Non-resident
Shareholders will continue to hold 8.71% of NicozDiamond provided they follow their rights.

Annexure (l) contains a Table of Entitlements for NicozDiamond shareholders with respect to the Rights Offer.
Directors
The Directors believe that the proposed Rights Offer is in the best interests of both the Company and its Shareholders,
as it enables the Company to address its critical requirements which are to enhance underwriting capacity, recapitalise
subsidiary in Uganda, finance its regional strategy and upgrade the ICT infrastructure. Accordingly, the Directors intend
to vote in favour of the Resolutions with respect to their own shareholdings.

Full details concerning the current Directors of NicozDiamond are more fully set out under Paragraph B11 of this Circular.

Management

The Executive Directors and senior management will continue to hold approximately 7,23% of the Company's issued
share capital after the Rights Offer, if they follow their rights.

Financial Impact

It is considered by the Directors, that, presentation of the audited historical financial information on NicozDiamond
to December 2008, in Zimbabwean dollars (which has been suspended as presented in the Mid-term Fiscal Policy
Statement 2009) may be misleading and irrelevant in the multi-currency dispensation.
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Profit forecasts for 2009 and subsequent years have also not been presented as they cannot be relied on with reasonable
certainty, given the current macro-economical and political uncertainty. Zimbabwe is undergoing a transitional phase
hence forecasting future economic trends that will influence company performance is still challenging.
Set out below for illustrative purposes only, are the abridged proforma statements of financial position of the Company
as at 30 June 2009, showing the impact of the proposed Rights Offer, assuming the Rights Offer had been effective on
30 June 2009:

PROFORMA STATEMENT OF FINANCIAL POSITION 6 months to June 2009 6 months to June
(Adjusted for the Rights Offer) (Actual- unaudited)
(Pro-forma)

uss$ Us$

ASSETS
Non-current assets 7,257,976 6,075,701
Property, plant and equipment 1,135,776 1,045,776
Investments 5,147,083 4,747,083
Other non-current assets 282,842 282,842
Current assets 9,242,963 6,628,968
Trade receivables 3,823,352 3,823,352
Cash and Short-term investments 5,833,817 2,527,547
Total assets 16,500,939 12,704,669

EQUITY AND LIABILITIES

Equity attributable to owners of the parent 10,291,626 6,495,356
Non-controlling interest 183,761 183,761
Total equity 10,475,387 6,679,117
Non-current liabilities 1,227,068 1,227,068
Current liabilities 4,798,484 4,798,484
Trade payables 4,697,783 4,697,783
Short-term borrowings 100,701 100,701
TOTAL EQUITY AND LIABILITIES 16,500,939 12,704,669

B.10. DIVIDEND POLICY
NicozDiamond pays out a dividend based on 2.5 times dividend cover of cash or near cash profits depending on the need to retain

capital within the business. In light of the capital raising exercise represented by the Rights Offer, and NicozDiamond's requirement
for capital, no dividend is anticipated for the financial year ending 31 December 2009.
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B.11.

B.12.

B.13.

B.14.

DIRECTORATE

The Board consists of the following members:

Dr. Mavis Chidzonga

Chairperson

21 Scripps Road, Hogarty Hill, Borrowdale, Harare

Mr. Albert Joel Nduna

Non-Executive Director

128 Rye Hill Road, Greystone Park, Harare

Mr. James Karidza

Non-Executive Director

6 Staley Road, Colne Valley, Borrowdale, Harare

Mrs. Thembiwe Chikosi Mazingi

Non-Executive Director

5 Viewsdale Close, Quinnington, Borrowdale, Harare

Mr. Gladman Sabarauta

Non-Executive Director

5 Sir Herbert Taylor Drive, Lincoln Green Belvedere, Harare

Mr. Munyaradzi Murape

Non-Executive Director

8 Treglohan Close, Kambaniji, Harare

Mr. Harold Andrew Richard Bijoux

Non-Executive Director

44 The Gables, Aurora Road, Durbanville, 7570, South Afri

ca

Mrs. Grace Muradzikwa

Managing Director

1 Yellowwood Lane, Kambaniji, Glen Lorne, Harare

DIRECTORS' INTERESTS

As at Friday, 19 October 2009 (being the last practicable date before the publication of this Circular), the direct and indirect interests
of the Directors of NicozDiamond and their immediate families in NicozDiamond shares were as follows:

Dr. Mavis Chidzonga - -
Mr. Albert Joel Nduna
Mr. Harold Andrew Richard Bijoux - -

Mr. Munyaradzi Murape - -

Mr. Gladman Sabarauta - -

Mrs. Thembiwe Chikosi Mazingi - -

Mr. James Karidza - -
Mrs. Grace Muradzikwa 27,709,856 27,709,856
27,788,283 27,788,283

Totals

DIRECTORS' SERVICE CONTRACTS AND REMUNERATION

With regard to the Directors of NicozDiamond, there will be no changes to their service contracts and remuneration as a result of the
Rights Offer. Non-executive Directors are paid a fee and an attendance allowance at Board meetings. Executive Directors operate
under service contracts. Board meetings are held at least once a quarter and more regularly when required. The Executive Remuneration
Committee makes recommendations to the Board on the level of Directors fees to be paid to Non-executive Directors and Executive
Directors Remuneration.

CORPORATE GOVERNANCE

NicozDiamond recognizes its responsibility to its stakeholders and is fully committed to the sound principles of Corporate Governance
and adheres to generally accepted corporate governance principles. The Board meets at least once a quarter and is governed by its
terms of reference and board charter. The Board of Directors comprises seven (7) Non-executive Directors, the majority being
independent, and one (1) Executive Director. In order to discharge its overall duties, the NicozDiamond Board established the following
committees:

¥ Audit and Risk Management Committee
The Audit and Risk Management Committee reviews all published accounts of the company; reviews the scope and the
independence of the internal and external audits; monitors and assesses the systems for internal compliance and control, and
advises on the appointment, performance and remuneration of external auditors.

¥ Executive Remuneration Committee
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The committee is responsible for ensuring that senior executives are competitively remunerated in line with their contribution
to the Company's operating and financial performance, at levels which take into account industry and market benchmarks as
well as affordability and sustainability.

¥ Information Technology Committee
The committee reviews and evaluates the relevance of ICT systems in use and makes appropriate recommendations to the Main

Board.

¥ Investment Committee
The committee is responsible for the formulation of the investment policy of the Company and reviewing investment strategy
for compliance with such policy.

¥ Manpower Committee
The committee is responsible for the Company's human resources policy issues, as well as terms and conditions of service.

¥ Nominations Committee
The committee has a role of identifying and making recommendations to the Board on the appointment of any Executive and
Non-Executive Directors. The committee also reviews and evaluates the performance and effectiveness of the Board.
LITIGATION
As at the date of this Circular, the Directors confirm that NicozDiamond is not involved in any material litigation, dispute or arbitration
proceedings which may have or have had in the past twelve months preceding the date of this Circular, a significant effect on the
financial position of the Company, nor is NicozDiamond aware of any such material litigation, dispute or arbitration proceedings pending
or threatened.

MATERIAL CHANGES

The Directors confirm that between 30 June 2009 (being the date of the latest available published abridged financial statements of
NicozDiamond) and the date of this Circular, there have been no material changes in NicozDiamond's assets and liabilities.

BORROWING POWERS OF THE COMPANY

The Directors have complied with the provisions of Section 89 of the Company's Articles of Association in terms of borrowings.
STATEMENT OF INDEBTEDNESS

The Directors are of the opinion that NicozDiamond is now, and will at the time of executing the proposed Rights Offer, be in a position
to service all its financial obligations as they fall due, and that the issued share capital and working capital of the Company will be able
to finance the Company's foreseeable working capital requirements. As at 30 June 2009, NicozDiamond had no borrowings of a material
nature.

SOLVENCY, LIQUIDITY AND WORKING CAPITAL ADEQUACY STATEMENTS

The Directors are of the opinion that, post the Rights Offer, having regard to the issued share capital and continued availability of
normal bank borrowings, NicozDiamond is in a position to service all its financial obligations as they fall due.

GOING CONCERN ASSUMPTION

The Board believes that the company will continue to operate as a sustainable going concern.

EXPERTS' CONSENTS

CBZ Bank, DMH, Ernst & Young, Genesis, MMC Capital, Regatta, & ZABG Bank have given and as at Monday, 19 October 2009,
(being the last practicable date before the Publication of this Circular) have not withdrawn their consents to the issue of this Circular

with the inclusion of their names and reports in the forms and contexts in which they appear.

MATERIAL CONTRACTS
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Other than in the course of normal business, no material contracts have been entered into by NicozDiamond in the past twelve months.
B.23. MATERIAL CHANGES AND COMMISSIONS

There has been no material adverse changes in NicozDiamond's financial position, and no commissions, brokerages, discounts or other
special terms have been granted by NicozDiamond in connection with the issue or sale of any of its share capital.

B.24. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents or copies thereof will be available for inspection by NicozDiamond Shareholders at the registered office of
NicozDiamond, 2nd Floor, 30 Samora Machel Avenue, Harare; during normal business hours for the duration of the Rights Offer:
The Memorandum and Articles of Association of NicozDiamond;

The unaudited financial statements of NicozDiamond as at 30 June 2009;

The written experts consents referred to in Paragraph B.21 of this Circular;

NicozDiamond valuation reports as of 30 June 2009;

Management agreement between NicozDiamond and Zimre Holdings Limited;

The Underwriting Agreement(s) referred to in Paragraph B.8 of this Circular;

The original signed copy of this Circular to Shareholders; and

The full Reporting AccountantOs Report.

K K K K K K K K

On behalf of the Board, | implore you to take your Company's interest into account and trust that you will participate in this
recapitalisation effort.

Yours Sincerely

Mavis Chidzonga (Dr.)
CHAIRPERSON
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PART C : DIRECTORSO RESPONSIBILITY STATEMENT

The directors of NicozDiamond, whose names appear hereunder, collectively and individually accept full responsibility for the accuracy of the
information contained in this Circular and further confirm that they have made all reasonable enquiries and declare that to the best of their
knowledge and belief, there are no facts, the omission of which would make any statement in this Circular false or misleading.

The Directors also confirm that this Circular includes all such information within their knowledge (or which it would be reasonable for them

to obtain by making enquiries) that investors and their professional advisors would require and reasonably expect to find for the purposes of
making informed assessment of the assets and liabilities, financial position, profits and losses and prospects of NicozDiamond in order to vote
at the EGM.

The proposal on the Rights Offer was placed for the Board's consideration at a meeting held on Thursday, 1 October 2009. Following that
Meeting, the Directors unanimously undertook, as they hereby do, to recommend that all NicozDiamond shareholders exercise their rights in

terms of the Rights Offer.

Signed at Harare, by the following, being Directors of NicozDiamond, this 1st day of October 2009:

NAME DESIGNATION SIGNATURE
Dr. Mavis Chidzonga Chairperson w
Mr. Albert Joel Nduna Non-Executive Director
Mr. James Karidza Non-Executive Director
Mrs. Thembiwe Chikosi Mazingi Non-Executive Director
Mr. Gladman Sabarauta Non-Executive Director
Mr. Munyaradzi Murape Non-Executive Director
Mr. Harold Andrew Richard Bijoux Non-Executive Director
Mrs. Grace Muradzikwa Managing Director
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PART D: DETAILS OF THE RIGHTS OFFER

D.1.

D.2.

D.3.

D.4.

TERMS OF THE RIGHTS OFFER

159,842,963 ordinary shares in the issued share capital of NicozDiamond are hereby offered to NicozDiamond shareholders, registered
as at the close of business on Thursday, 12 November 2009, being the Record Date, for subscription in cash at a price of US$0.025
each, payable in full on acceptance, in the ratio of two (2) new ordinary shares for every five (5) ordinary shares held.

Fractions of Rights Offer Shares arising will be rounded to the nearest whole ordinary share.

The new ordinary shares being offered to members will rank parri passu with the existing ordinary shares of the Company from the
date of their issue.

Renounceable Letter of Allocation
The renounceable Letter of Allocation to be posted to Shareholders from Monday, 16 November 2009 sets out the entitlement of the
person to whom this Circular is addressed.

OPENING AND CLOSING OF THE RIGHTS OFFER

The Rights Offer opens at 0900 hours on Monday, 16 November 2009 and will close at 1600 hours on Friday, 4 December 2009.
Postal acceptances received after 1200 hours on Monday, 7 December 2009 will not be accepted.

The last day for dealing in Letters of Allocation will be Monday, 30 November 2009 at 1200 hours.

ALTERNATIVE ACTION TO BE TAKEN BY THE MEMBERS

3.1  Acceptance
Shareholders who wish to accept the Rights Offer must return the renounceable Letter of Allocation in accordance with the
instructions contained therein, together with payment as required in section D4 of this Circular to the following address:

Regatta Advisory Services (Private) Limited
3rd Floor, 101 Kwame Nkrumah Avenue
P.O. Box UA370

Harare

The completed Letter of Allocation must reach the above address by no later than 1600 hours on Monday, 7 December 2009.
The application will be considered complete only when the relative payment has been cleared.

3.2 Splitting
Shareholders who wish to accept only a portion of the shares allocated in terms of this Rights Offer can do so by subscribing
in part for the Rights Offer and selling the remaining Letters of Allocation through the ZSE.

A Letter of Allocation may be split into smaller denominations by completing the Letter of Allocation in accordance with the
instructions contained therein. Dealing in the Letters of Allocation will commence on Tuesday, 17 November 2009. The last
day of splitting the Letters of Allocation will be Thursday, 3 December 2009 at 1200 hours.

3.3 Renunciation
The Letters of Allocation will provide for renunciation of rights in favour of third parties and will contain detailed instruction in
respect of renunciation.

PAYMENT PROCEDURES
4.1 Resident/ Local Shareholders

Payment must be made by cash deposit or bank transfer, for the full amount in respect of the shares for which resident Shareholders
make application.
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Cash deposits or bank transfers should be made to the following account:

Account Name : NicozDiamond Rights Offer
Bank & Branch : CBZ Bank, Sapphire House
Account Number : 03322605210012

SWIFT Code : CODZZWHA

4.2  Offshore / Foreign Shareholders
Payment must be made by telegraphic transfer, cheque or bank draft, drawn in the currency of United States Dollars, for the
full amount in respect of the shares for which foreign shareholders make application.

Telegraphic Transfers, cheques or drafts should be made out in favour of ONicozDiamond Rights Offer.O Cheques or bank drafts
should be crossed Onot negotiable® and must be accompanied by a Letter of Allocation.

Applications will be regarded as complete only when the funds are reflecting in the respective account.
EXCHANGE CONTROL REGULATIONS

Non-resident Shareholders of NicozDiamond are advised to consult their professional advisors or bankers regarding their individual
Exchange Control position in relation to their participation in the Rights Offer described in this Circular to Shareholders.

DIVIDENDS
The Rights Offer Shares will be eligible for participation in any dividends declared by the Directors with effect from date of issue.
LISTING AND REGISTRATION OF RIGHTS OFFER SHARES

The listing committee of the ZSE has granted a primary listing for, and permission to deal in, all renounceable Letters of Allocation
(nil paid) relating to the new Rights Offer Shares, between Monday, 16 November 2009 and Friday, 4 December 2009.

Renounceable Letters of Allocation may be negotiated and sold, subject to Exchange Control Regulations, the details of which are
provided in paragraphs D3 and D5 of this Circular.

Application has been made for the Rights Offer Shares offered in terms of the Rights Offer to be listed on the ZSE from Friday, 11
December 2009.

Persons becoming Shareholders as a result of the Rights Offer will be placed on NicozDiamond's share register. The Transfer Secretaries
in respect of the Rights Offer Shares are Regatta, whose details are set out in the OCorporate Information and Professional AdvisorsO
section at the beginning of this Circular.

RIGHTS OFFER SHARE CERTIFICATES

New Rights Offer share certificates will be posted as from Tuesday, 15 December 2009 (at the risk of the Shareholder) to the Shareholder
or renouncee's address as recorded on the Letter of Allocation unless written confirmation of any change of address is received on
time.

EXPENSES OF THE RIGHTS OFFER

The expenses of the Rights Offer, amounting to approximately US$199,804 which relate to various printing, distribution, advisory,
regulatory fees and such other charges, will be paid by NicozDiamond out of the proceeds of the Rights Offer.
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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 04 750905 / 750979
Fax: +263 04 750707 / 773842
E-mail: admin@zw.ey.com

PART E : REPORTING ACCOUNTANTSO REPORT

22 September 2009

The Directors

NicozDiamond Insurance Limited
30 Samora Machel Avenue
P.O.Box 1256

HARARE

Dear Sirs,

REPORTING ACCOUNTANTSO REPORT ON NICOZDIAMOND INSURANCE LIMITED

(formerly NEM Insurance Company Zimbabwe (Private) Limited Incorporated in Zimbabwe on 02/03/1981)
(Registration Number 252/81 and Certificate of Change of Name dated 20 February 2003)

1 Introduction
The directors of NicozDiamond Insurance Limited (ONicozDiamond') are proposing to raise an amount of US$ 3,996,074 by way of a
rights offer to Shareholders. The amount is being raised for the purpose of recapitalisation.

Our report, for which the directors of NicozDiamond are solely responsible, is prepared for the purposes of inclusion in the Circular
to NicozDiamond shareholders. The directors are responsible for the preparation of the Circular to which this report relates and the
information contained therein. This report is prepared in terms of the listing requirements of the Zimbabwe Stock Exchange for the
purpose of inclusion in the Rights Offer document dated 20 October 2009 for which the directors of NicozDiamond are solely responsible

2. Prior year audited financial statements
We have been the auditors of NicozDiamond since 2003 and have reported on its annual financial statements for the same period.
Our audit reports were issued without qualifications except for the year ended 31 December 2008 which was qualified for non
compliance with IAS 29 due to unavailability of inflation indices since July 2008 from the Zimbabwe Central Statistical Office.

The Reserve Bank of Zimbabwe introduced a multi-currency framework in January 2009 and the half year results are stated in United
States Dollars. The financial information for years prior to 31 December 2008 was stated in Zimbabwe Dollars and therefore the five
year historical statements for comparative purposes have not been included in the Circular by the Directors.

3. Unaudited Half Year Results
The financial information for the half year ended 30 June 2009 set out below has not been audited in accordance with International
Standards on Auditing. We conducted a review of the financial information in accordance with the International Standard on Review
Engagements 2400. This Standard requires that we plan and perform the review to obtain moderate assurance as to whether the financial
statements are free of material misstatement. A review is limited primarily to inquiries of company personnel and analytical procedures
applied to financial data and thus provide less assurance than an audit. We have not performed an audit and, accordingly, we do not
express an audit opinion.

3.1 International Accounting Standard (IAS) 21: (The Effects of Foreign Exchange Rates)
The CompanyOs Zimbabwe based operations were operating in a hyperinflationary environment up to 1 January 2009 when the use
of multiple currencies across the economy was adopted. Owing to the inability to apply the requirements of IAS 29 as noted above,
those operations were unable to apply the provisions of IAS 21 applicable to transactions measured prior to 1 January 2009 in the
currency (Zimbabwe dollars) of a hyperinflationary economy. Consequently some transactions mainly affecting comparatives, statements
of comprehensive income, the statement of cash flows and statement of changes in equity have not been determined in terms of
International Financial Reporting Standards

A member firm of Ernst & Young Global Limited






