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Confidant Introduction
2020 has been a momentous and eventful year for us at BeraMasamba.
We opened our doors on 8 January, into a world of exciting opportunity. This
was however soon disrupted by the COVID-19 global pandemic. Our thoughts
and prayers are with those of our colleagues who have suffered loss or pain
through this pandemic that has impacted all of us.

Pride Masamba
MANAGING PARTNER

With good support from our clients and business partners, our first few months
of operation have progressed reasonably well. The current difficult economic
environment in Zimbabwe and COVID-19 have challenged us to be even more
innovative in our approach. We are confident that with continued support from
our clients we will achieve our business objectives.
I am thrilled to unveil the first issue of Confidant – the Firm’s quarterly
newsletter. Through it, we will share with you interesting and relevant news and
insights on the Firm and legal developments within our market and beyond.
In this first issue our team tackles matters relating to the currency regime in
Zimbabwe, the recently announced Victoria Falls Stock Exchange and the
impact of COVID-19 on governance procedures for companies.
I truly hope you will enjoy this and future issues.
Pride Masamba
4 September 2020
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Introducing the Firm

W

e are indeed delighted with the launch of this the very first
edition of the Firm’s newsletter, Confidant. We hope that you,
our valued clients, will find this newsletter to be an interesting
and informative read.
I take this opportunity to introduce the Firm to you. BeraMasamba was
formed by Garikai Bera and Pride Masamba on 24 October 2019 and
the Firm formally commenced practice on 8 January 2020. The Firm
primarily specializes in commercial and corporate law, banking and
financial services law and mining, energy and infrastructure law. The
Firm’s founding partners, from their years spent in private practice and
in the corporate world, collectively have more than 50 years’
experience in the provision of commercial and corporate legal
services.

Garikai Bera
SENIOR PARTNER

The Partners are supported by the following team members:
Rudo Ncube – Senior Associate: Rudo holds a Bachelor of Commerce degree, a
Bachelor of Commerce (Honours) degree with distinction, both from Rhodes
University, and a Bachelor of Laws (LLB) degree from the University of Pretoria,
where she graduated cum laude. Rudo joined the Firm on 1 July 2020 after having
served four years as an associate with a well-established local law firm. She has
wide experience in commercial law advisory services and commercial law litigation
and has a keen interest in corporate and insurance law.
Sandra Kabaya – Associate: Sandra graduated with a first class Bachelor of Laws
(LLB) Honours degree from Midlands State University. She received the Presidential
Award for the overall best LLB female student in 2019 and was also honoured by the
Law Society of Zimbabwe on its Merit List. Sandra excelled, and won a number of
accolades, in international moot competitions during her undergraduate studies.
She joined the Firm in February 2020. Sandra’s areas of interest are commercial law,
conveyancing, notarial practice and mining law.
Takudzwa Mashanda – Associate: Takudzwa holds a Bachelor of Laws (LLB)
Honours degree from Midlands State University. Takudzwa joined the Firm on 1 July
2020 from a leading local commercial law firm where he gained exposure to
corporate law and financial law transactions. Takudzwa has a deep interest in
mining, energy and tax law.
Kimberley Nyajeka – Candidate Attorney: Kimberley holds Bachelor of Arts (BA)
and Bachelor of Laws (LLB) degrees obtained from Rhodes University. She also
holds a Masters in Law (LLM) (magna cum laude) degree in International Trade and
Investment Law and a Diploma of Advanced Studies in Economics from the World
Trade Institute (University of Bern). Kim has a strong interest in investment and
international trade law. She recently spent six months on an internship with the
World Trade Organisation in Geneva.
Julianna Smith – Intern: Julianna obtained LLB and BA (Law) degrees from the
University of Pretoria, majoring in Criminology. She was the Project Coordinator for
the Rotaract Club at her university and was part of the university’s Law Clinic. She
is a self-motivated individual, has strong research skills and is an ardent team
player.
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Michelle Chihambakwe – Practice Manager: Michelle holds a Masters degree in
Development Studies and a PhD in Food Security, both from the University of KwaZulu Natal.
Michelle is a keen researcher who is passionate about social and environmental change and
mitigating such change on communities. She has strong administration and execution skills
that have facilitated the smooth set up and running of the Firm.

Robyn Gibbons - Executive Assistant: Robyn has a strong advertising and marketing
background, extensive knowledge of administrative procedures, excellent interpersonal and
research skills. She is very interested in information management and digitisation initiatives.
Robyn joined the firm on 1 July 2020.

At BeraMasamba we are devoted to providing world-class legal services that deliver enduring value to our
clients. In this regard, I believe that this diverse team of energetic and well-qualified professionals is
suitably positioned to deliver these services to our clients.
I take this opportunity to thank our clients for all the support thus far. We do appreciate that our clients are
all going through challenging times during this period of the COVID-19 pandemic. We look forward to
continuing to play our role as your trusted advisors as we all navigate through this difficult period.

Garikai Bera
4 September 2020
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The Evolution of the Currency
Regime and the Ease of
Transacting in light of COVID-19

by Sandra Fungai Kabaya & Rudo Stefanie Ncube

T

he currency regime in Zimbabwe has been quite fluid for the transacting public since the beginning of
2019. This follows the issuing of a plethora of regulatory measures taken in shifting the economy from a
multi-currency to a mono-currency regime.

On 24 June 2019, the ten-year dalliance with the multicurrency regime was abandoned and the use of the
Zimbabwe Dollar (“ZWL”) was adopted through the promulgation of Statutory Instrument (“SI”) 142/2019.
This instrument made the ZWL the sole legal tender in all domestic transactions save for specified
exceptions.
Two further Statutory Instruments, SI 212/2019 and SI 213/2019, were subsequently gazetted on 27
September 2019. These outlawed the pricing, transacting and quoting of goods and services in foreign
currency. The two instruments brought an end to the multicurrency regime, also triggering the passing by
Parliament of several amendments to the Finance Act and other tax laws to regularise the ban on the use
of foreign currency. The ultimate result was the criminalisation of transacting in foreign currency in domestic
transactions save for exempted transactions.
Since February 2019, the ZWL has devalued significantly (more than 3,000%) against the United States
Dollar (“USD”) from 1:2.5 to 1:83.32. In June 2020, the authorities sought to crack down on illegal financial
activities through regulating mobile and electronic payment systems as a whole and also limiting trading
on the Zimbabwean Stock Exchange (“ZSE”).
On the back of the COVID-19 pandemic and the imposition of a nationwide lockdown to minimise the
spread of the disease, SI 85/2020 was promulgated on 29 March 2020. SI 85/2020 permitted the use of
foreign currency for goods and services procured locally, for ease of transacting during the pandemic. An
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important clarification was made in SI 85/2020, namely that one can only transact in foreign currency
using “free funds”, which are defined to include funds lawfully earned or held in foreign currency.
Further relaxations were made on 24 July 2020 in the form of SI 185/2020. This allows suppliers to price their
goods and services in both ZWL and foreign currency at the ruling exchange rate.
It is noted that it is illegal to buy (or sell) foreign currency from any person who is not an authorised dealer.
Any funds bought from a person who is not an authorised dealer do not constitute free funds. Therefore,
there is no carte blanche authority to transact in foreign currency as the provisions allowing the use of
foreign currency are limited in their application.
Recently, the Government gazetted the Finance Bill (“the Bill”) 2020 which seeks to make some additions
to the provisions in the Finance Act relating to the payment of some taxes in foreign currency in specified
circumstances. It, however, will not amend the position set out in the SIs.
Although SI 85/2020 and SI 185/2020 have brought relief to the market by allowing the use of foreign
currency, it is not certain whether these measures will remain in place beyond the COVID-19 pandemic. It is
desirable for there to be more certainty and consistency in the currency regime in future.

Page 6

A Commentary on the Victoria
Falls Stock Exchange

by Kimberley Nyajeka
Government has taken new measures to attract critical offshore capital into Zimbabwe through the
introduction of the new Victoria Falls Securities Exchange (VFEX).1 According to the Minister of Finance and
Economic Development, the Honourable Professor Mthuli Ncube, this venture is aimed at “foreign investors
and global capital, especially in the mining sector”. The VFEX will be Zimbabwe’s second stock market after
the Zimbabwe Stock Exchange (ZSE).
SI 196/2020 states that securities listed on the VFEX shall be tradable and settled solely in United States
Dollars (USD) or a “convertible currency”. Companies intending to list on the VFEX shall be subject to the
existing listing rules approved by the Securities and Exchange Commission (SEC), as well as the additional
requirement that such companies shall hold capital in an approved local or offshore account with an
internationally recognised banking institution. The clearing and settlement of any transactions executed
on the VFEX will be done by VFEX either locally or offshore in accordance with clearing and settlement rules
as approved by the SEC and in consultation with the Reserve Bank of Zimbabwe.
Companies that are resident in Zimbabwe and are already listed on the ZSE are only permitted to list a
maximum of 20% of their capital on the VFEX at any time. This appears to be aimed at limiting the
possibility of dual pricing of stocks listed on both the VFEX and ZSE which can create arbitrage
opportunities. Likewise, this cap on the capital amount could also serve to deter companies from de-listing
their securities from the ZSE to follow the foreign currency-based valuations on the new stock exchange.
Zimbabwean resident companies that are not already listed on the ZSE, as well as non-resident
companies, can list 100% of their securities on the VFEX provided that their capital is raised offshore or from
free funds. “Free funds” are defined to include funds lawfully earned or held in foreign currency. Such listing
is on the condition that at least 20% of the capital raised through the listing be reinvested or employed in
Zimbabwe within five years of the date that it was raised.

1 Exchange Control (Special Provisions for Securities Listed on Victoria Falls Stock Exchange) Regulations, 2020 (Statutory Instrument 196 of 2020)
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Zimbabwe is not the first country to introduce an alternate forex-denominated stock market. For instance,
Nigeria has a similar dual stock market system which was introduced in 2019. In addition to the original
Nigerian Stock Exchange, the FMDQ OTC Securities Exchange was established to create a platform for the
listing and trading of securities in foreign currency. This quickly became the country’s largest currency and
debt trading platform.
The success of the VFEX will heavily depend on the ability of the authorities to ensure that the value of
stocks is protected, that transactions are executed in a swift and consistent way and in a convertible and
liquid hard currency.
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COVID-19: The Era of Virtual
Meetings
by Julianna Smith and Takudzwa Mashanda

T

he COVID-19 global pandemic has had a huge
impact on business processes, including
meetings.

Employees and directors have had to work from their
homes, due to lockdown and related restrictions.
Companies are now holding virtual meetings for
directors and shareholders to satisfy governance
requirements.
Virtual meetings present some challenges. These
include security, confidentiality, determining the
venue of meetings, the authentication of attendees,
quorum requirements, as well as record-keeping.
Companies should use credible and secure videoconferencing programmes for their meetings. Good
ones such as Teams, Webex, Zoom and others allow
the Chairman and Secretary to see a list of the
attendees. In this way, it can easily be determined
whether a quorum is present throughout the meeting.
Good programmes also allow for authentication via
unique meeting IDs and PINs for participants to join a
meeting.
Voting at virtual meetings should still be conducted in
the traditional manner, with members voting orally.
Most programmes allow for members to raise their hands and the taking of polls, which can both be used
for voting.
Most programmes have recording capabilities. In addition to the mandatory written minutes, which must
be promptly circulated after the meeting, companies can record meetings but with the prior knowledge of
participants for privacy and data protection purposes. Recordings should be kept securely to avoid any
questions of accuracy, authenticity or completeness of the recording.
It is advisable for companies to adopt and circulate to all regular meeting participants formal rules
governing key procedures for virtual meetings, with important extracts being incorporated in meeting
notices and invites.
Virtual meetings may have implications for the tax residence of companies domiciled in Zimbabwe that
have some of their directors residing offshore or for companies domiciled offshore that have some of their
directors resident in Zimbabwe.
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A company’s tax residence is generally determined by its place of effective management and control
(where the key economic activities of the company are carried out). Various factors are taken into account
in making this determination, including:
i.

Where board meetings and other key decision-making meetings are held;

ii.

Place of incorporation of the company;

iii. Where the company is headquartered, whether it has employees and/or infrastructure in the country
couclaiming jurisdiction to tax; and
iv. Where the company’s books of account and other key records such as share registers are kept.
Virtual meetings on their own are unlikely to affect tax residence. However, in complex matters where a
company’s tax residence is in dispute or where other relevant factors are inconclusive, tax authorities might
use the venue of virtual meetings to support a claim that a company’s tax residence has changed,
Companies should carefully consider the likely impact of the manner in which virtual meetings are held to
avoid tax residency issues arising. Companies should ensure that virtual meetings of directors, senior
management and shareholders are convened, hosted and chaired from the company’s normal country of
tax residence.
Authorities are encouraged to recognise the impact of COVID-19 restrictions, and to suspend a strict
application of the place of permanent establishment rules relating to the venue of meetings during the
COVID-19 pandemic.

Disclaimer:
The information contained in this Newsletter constitutes the brief opinions of the Authors of the Articles. Although we endeavour to provide quality opinions, we provide the information
herein in general terms with no warranty of any kind, express or implied, including, but not limited to warranties of fitness for a particular purpose. Should you require substantive legal
advice in connection with any of the matters in our Newsletter or any other issues arising therefrom, please feel free to contact us for further assistance.
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