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Important Notice

This presentation may contain forward looking statements that involve assumptions, risks, and
uncertainties. Actual future performance, outcomes and results may differ from those expressed
in forward looking statement resulting from several risks, uncertainties, and assumptions. Some
examples of these factors include, inter alia, general industry and economic conditions, cost of
capital and capital availability, occupancy rates, changes in operating expenses and governmental
and public policy changes. The past performance of ASA I-REIT is not indicative of future
performance of ASA I-REIT. Similarly, the past performance of the Manager is not indicative of
the future performance of the Manager. The value of units in ASA I-REIT and the income derived
from them may fall as well as rise as they are subject to investment risks. This report is for
information only and does not constitute an invitation or offer to acquire, purchase, or subscribe
for Units.
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1. GENERAL REAL ESTATE INVESTMENT TRUST SCHEME
INFORMATION

1.1. INTRODUCTION

The ASA I-REIT was launched on February 8, 2021. The REIT manager submits its first interim
report together with unaudited financial statements for the five-month period ended 30 June
2021, which show the state of affairs of Acorn Student Accommodation I-REIT (“"ASA I-REIT").

1.2, CONSTITUTION AND NATURE OF BUSINESS

The ASA I-REIT is a real estate investment trust licensed under the REITs Regulations. The ASA
I-REIT was authorized by the Capital Markets Authority on 8" December 2020. The initial NAV
was KES 3.3 billion with a cash raise of KES 1.4 billion. The ASA I-REIT shall be unlimited in
duration subject to the Perpetuities and Accumulations Act (Chapter 161 of the Laws of Kenya).
The ASA I-REIT is a limited purpose unincorporated Close Ended Fund.

1.3. TRADING AND PRICING OF UNITS
Transferability

The Units are freely transferable among Professional Investors, and the Trustee shall not impose
any other restriction on the transfer of Units. All transfers of the Units shall be subject to the
Trust Deed.

Trading and Pricing of Units

The Units are unlisted. However, the Units are tradeable on an established OTC, that is, the
Unquoted Securities Platform (USP) - NSE. The price of the Units at the time of trading will be
based on the NAV of the scheme as calculated by the I-REIT manager.

1.4. SCHEME OBJECTIVES

The main objective of the ASA I-REIT is to invest in the acquisition of completed, stabilized, and
deleveraged PBSA properties predominantly developed by the ASA D-REIT.

The objects of the ASA I-REIT are as follows:

e The acquisition of eligible real estate, investment in eligible investments and the
undertaking of real estate development, marketing, letting and stabilization of income
generating rental housing focused on PBSA;

e The undertaking of incidental and connected activities and activities related to the REIT
Assets; and

e Any other such activities as may be authorized by the Regulations, in each case, in
accordance with the provisions of the Scheme Document
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2. I-REIT MANAGER BOARD

AIML Board
Rose Mambo Independent Non-Executive Director and Board Chair
Winnie Nyamute (Dr.) Independent Non-Executive Director
Edward Kirathe Executive Director and Chief Executive Officer, AHL
Peter Njenga Executive Director
Wangui Maranga Non-Executive Director
Ameel Somani Non-Executive Director
Claire Jarratt Non-Executive Director
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3. UNITS OF REIT SECURITIES ISSUED, OUTSTANDING AND
HOLDINGS

The REIT has 166,987,179 units as at June 30, 2021. The units were issued at KES 20 per unit.
The ASA I-REIT has no limit on the authorized units, subject to the power of the Trustee and the
I-REIT Manager, upon the recommendation of the I-REIT Manager, to limit, at their discretion,
the number of authorized units. The ASA I-REIT has only one class of authorized and issued units.
No units were redeemed or issued within the reporting period.

The distribution of the REIT’s unitholders as at June 30, 2021, was as follows:
Level of Holding No. of REIT Total holdings %

Securities Holders

Less than 100 - - -
100 to 1,000 - - -
1001 to 10000 - - -
10001 to 100000 - -
100001 to less than 5% 20 46,532,500 27.9%

Above 5% 2 120,454,679 72.1%
Total 22 166,987,179 | 100.0%

The distribution of the promoter’s unitholders as at June 30, 2021, was greater than 20% in
compliance with regulation 74 as follows:

Total holdings % as at June-21 9% - regulations
| Promoter's holdings 82,129,679 49.2% | at least 20%

The top ten investor holding are as follows:

Unitholder Units %
Applied holding

ACORN HOLDINGS LIMITED 82,129,679 49.2%

INFRACO AFRICA INVESTMENT LIMITED 38,325,000 23.0%

BARIKA LIMITED 8,085,000 4.8%

STANDARD CHARTERED KENYA NOMINEES LIMITED A/C 4,900,000 2.9%

KE0000015821

EQUITY NOMINEES LIMITED A/C 00132-COUNTY PENSION FUND 4,550,000 2.7%

EAST AFRICA RE EAST AFRICAN REINSURANCE 3,500,000 2.1%

ICEA LION LIFE ASSURANCE COMPANY LTD - POOLED ICEA LION 3,500,000 2.1%

LIFE ASSURANCE COMPANY LTD - POOLED

STANDARD CHARTERED KENYA NOMINEES LIMITED A/C KE 2,625,000 1.6%

9308B

STANDARD CHARTERED KENYA NOMINEES LIMITED A/C 2,625,000 1.6%

KE9309B

KCB NOMINEE LTD A/C 900A 2,100,000 1.3%
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4. I-REIT MANAGER’S REPORT
4.1. I-REIT MANAGER’S STATEMENT

The REIT Manager’s semi-annual report and unaudited condensed financial statements of ASA I-
REIT for the five-months period ended June 30, 2021 have been prepared in accordance with the
requirements of International Financial Reporting Standards (IFRS), the Accounting Standard IAS
34: Interim Reporting, the Nairobi Securities Exchange and the Capital Markets (Real Estate
Investment Trusts) (Collective Investment Schemes) Regulations, 2013. These were approved by
the Board of the REIT Manager and by the REIT Trustee on July 28, 2021 and are signed on their
behalf by:

Rose Mambo Winnie Nyamute (Dr.)
Chairperson Independent Director
Acorn Investment Management Limited Acorn Investment Management Limited

4.2. ASSETS

The ASA I-REIT focuses on acquiring stabilized PBSA properties in Nairobi. Currently, it comprises
of 3 properties, that is, Qwetu Jogoo Road, Qwetu Ruaraka and Qwetu WilsonView.

Qwetu offers 4 fully furnished room types as shown below:
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Studio Room Cluster Room
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The amenities that are provided across the properties include:

e High speed Wi-Fi e Recreation areas

e Residents’ gym e Key card access

e 24-hour security surveillance e Basement parking

e Back-up generator e Secured and controlled access
e Constant water supply e Onsite maintenance and

e Quiet study areas management teams

e Bus shuttle services (Jogoo Road and Ruaraka only). Going forward, the properties will be
within a proximity of 2.5km from the target university, thus, no shuttle services for other
properties apart from the ones mentioned.

The properties also have a commercial section on the ground floor to fit the needs of the students.
In Jogoo Road and Ruaraka, the public has access to the commercial section, however, the
residential area cannot be accessed as a key card is needed, ensuring security for the residents.
The current commercial tenants include:

e Jogoo Road — supermarket, bakery, restaurant, clinic, and pharmacy
e Ruaraka — minimart, restaurant, and boutique
e WilsonView — convenience store, food shop and launderette

For more information, visit gwetu.co.ke
University Alliances

There are alliances between Qwetu and Universities to foster a good relationship with the
universities/colleges and this also helps in increasing occupancy in the properties. This helps in
enhancing the Qwetu brand through the following pillars:

e Sponsorships: Sponsorship of student activities such as sports, culture, music, and arts
for brand visibility

e« Branding opportunities: Promoting Qwetu brand through presence in university
websites/micro sites; and through point-of-sale material at students’ housing and common
areas

¢ University alliances: We currently have strong alliances with:
e KCA University

University of Nairobi (UON)

United States International University of Africa (USIU-A)

Daystar University

Riara University

Catholic University of Eastern Africa (CUEA)

Africa Digital Media Institute (ADMI)

International Hotel & Tourism Institute (IHTI)

Boma College


https://qwetu.co.ke/
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e The Co-operative University of Kenya
Some of the activities that Qwetu has engaged in with the Universities in H1 include:

e Donated branded hand wash basins at Nairobi University College of Health Sciences,
further strengthening of relationship with UON

e Participated in UON Virtual open day where we showcased Qwetu residences on online

platform

Participated in KCA Career week

Participated in Riara University orientation week

Participated in Cooperative University Annual Career Day online

Sponsored Mr. and Ms. CUEA and sponsored prizes to winners.

The top 10 universities/colleges that the residents go to, as a % of the occupied beds, in each
property as of June 30, 2021 is shown below:

Qwetu Jogoo Road

® Strathmore University
20/, 2% 2%

4% ® Boma College

® University of Nairobi

7% M Technical University of Kenya
(TUK) R

® Daystar University

| Riara University

m Catholic University of East Africa

13% B International Hotel and Tourism

Institute
| JKUAT

10%

® St. Paul University (Town)

Qwetu Ruaraka



2%

14%

Qwetu WilsonView

5%

3%
™~

1%

2%

1%

~

2% 1%

1% 1% 0.49%
| /__0.4%
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B KCA University

® Kenyatta University

M USIU-K

® University of Nairobi

| JKUAT

® Kenya Institute of Finance and
Applied Management

® Technical University of Kenya (TUK)

®m Kenya Methodist University

® Africa Nazarene

® Daystar University

Strathmore University

Riara University

Daystar University

University of Nairobi

Boma College

Flight Training Center

Bridge College

Technical University of Kenya (TUK)
® Catholic University of East Africa

B Kenya Aeronautical college
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ASA I-REIT’s Green Strategy

All the properties have the IFC Edge Certification, having been constructed in accordance with
the requirements of the IFC EDGE Program and certified by Green Business Certification Inc.
(GBCI).

IFC Edge is a green building standard and certification system which has been deployed in over
140 countries with a singular strategy to steer construction in rapidly urbanizing economies into
a more low-carbon path. ASA I-REIT's objective under edge is to achieve 20% savings in energy
use, water use and embodied energy in construction materials and all properties are designed to
achieve higher savings than the benchmarks noted above.
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Ruaraka

WilsonView

Location

Status

Operations start

Date of acquisition
Acquisition price (KES)
Current Valuation (KES)
Date of Valuation

Land No.

Land size (acres)

Gross Build Area (square metres)
No. of floors

Retail area (square metres)
No. of beds

Jogoo Lane
Operating
Aug-17
Feb-21
760,000,000
773,900,000
30.06.2021
L.R. No. 209/12306
0.39

10,112

11

420

502

Outer Ring Road
Operating
Jan-18

Feb-21
811,000,000
811,500,000
30.06.2021

L.R. No. 26921/1
0.42

10,995

13

463

543

Keri Road
Operating
Feb-20
Feb-21
1,680,000,000
1,727,500,000
30.06.2021
L.R. No. 209/11654
0.49

13,972

15

126

728

10
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Asset Performance

There were Government COVID-19 measures effected at the end of March-21, including
suspension of physical learning in education institutions and cessation of movement into and out
of Nairobi County. Despite the lockdown, the properties exhibited a defensive resiliency as the
occupancy was above 65%. The measures were however lifted on May 1, 2021 leading to
improvement of occupancy in May.

Despite Nairobi being amid a curfew as Kenya endured a third wave at the start of the second
quarter, the properties remained open as many residents sought to stay within the properties
under the expectation that the lockdown would not last too long and that the infrastructure in
the Qwetu properties being better suited for online learning than what they would otherwise
encounter in their homes. This, combined with their wish to stay with their peer groups, meant
that occupancy largely held up even while educational institutions remained closed. However,
with the beginning of May bringing the announcement that the lockdown was to be lifted and the
educational institutions would reopen by the middle of the month, occupancy numbers
strengthened considerably, resulting in a strong performance for the three properties in the ASA
I-REIT for the remainder of the quarter.

The ASA I-REIT aims to acquire unlevered PBSA properties and thus, all the current properties
were unlevered with Qwetu Ruaraka and Qwetu Jogoo Road unlevered in Q1 2021 and Qwetu
WilsonView in Q2 2021. Therefore, minimizing the risk of financial distress.

11



acorn i-reit

Student Accommodation

Qwetu| Jogoo Road

Asset Trends
The performance being shown is since the launch of the ASA I-REIT in February.
H1 Performance

The table below shows the June YTD performance compared to the target:

KES '000 m Variance %o Variance

Revenue 35,145 26,500 8,645 32.6%

Opex (14,917) (11,259) 3,658 32.5%

NOI 20,228 15,241 4,987 32.7%

NOI % 57.6% 57.5% 0.0% 0.1%

8,000 70.0%
60.0%

6,000 50.0%
40.0%

4,000 30.0%

2,000 2000/0
10.0%

Actual Target Actual Target Actual Target Actual Target Actual Target
Feb-21 Mar-21 Apr-21 May-21 Jun-21
mmm OPEX NOI e NOI Margin Actual == NOI Margin Target

12
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89% 87% 88%
M
66%
50% 50% 50%
30% 30/
Feb-21 Mar-21 Apr-21 May-21 Jun-21

e Actual == Target

Net Operating Income (NOI) = Revenue — Operating Expenditure (Opex)

The NOI has consistently been above the target with YTD 32.7% higher than the target resulting
from higher occupancy. Despite the Government COVID-19 restrictions put in place as at Mar 27,
2021 including suspension of physical learning and cessation of movement from Nairobi county
among others, the occupancy held up in April and May at above 50%, thus achieving a higher
NOI than target. The restrictions were lifted as at May 1, 2021, thus a ramp up during May and
then rebounded completely in June. The property achieved an occupancy of 96% as at June 30,

2021.

H1 2021

Target

H2 Forecast

Net Yield

The net yield is calculated as the H1 2021
NOI/Purchase price and annualized. The net
yield is higher given the outperformance in
H1 compared to the target.

KES '000
Revenue 54,055

Operating Expenditure (23,071)

NOI 30,984

NOI Margin 57%

13
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KES ‘000 H2 Target

Average Occupancy 93.5%

The properties are on track to achieve the target for the next 6 months in 2021.

14
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Qwetu | Ruaraka

Asset Trends
The performance being shown is since the launch of the ASA I-REIT in February.
H1 Performance

The table below shows the June YTD performance compared to the target:

KES '000 m_ Variance % Variance

Revenue 36,881 25,074 11,807 47.1%

Opex (15,194) (9,821) 5,373 54.7%

NOI 21,687 15,253 6,434 42.2%

NOI % 58.8% 60.8% -2.0% -3.3%

10,000 70.0%

60.0%
50.0%

——
2 —— e ———
6,000 40.0%
4,000 30.0%
20.0%
2,000 h h l 10.0%

Actual Target Actual Target Actual Target Actual Target Actual Target
Feb-21 Mar-21 Apr-21 May-21 Jun-21

8,000

mmm OPEX NOI == NOI Margin Actual === NOI Margin Target

15
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Monthly Average Occupancy

95% 92%

20/
77% 82%
69%

50% 50% 50%

30% 30M

Feb-21 Mar-21 Apr-21 May-21 Jun-21

e Actual == Target

The NOI has consistently been above the target with YTD 42.2% higher than the target resulting
from higher occupancy. Despite the Government COVID-19 restrictions put in place as at Mar 27,
2021 including suspension of physical learning and cessation of movement from Nairobi county
among others, the occupancy held up in April and May at above 50% thus achieving a higher NOI
than target. The restrictions were lifted as at May 1, 2021, thus a ramp up during May and then
rebounded completely in June. The property achieved an occupancy of 82% as at June 30, 2021.

Net Yield

The net yield is higher given the
outperformance in H1 compared to the
target.

H1 2021 Target

H2 Forecast

KES ‘000 H2 Target

Revenue 54,182
Operating Expenditure (21,288)
NOI 32,894
NOI Margin 61%
Average Occupancy 94%

The properties are on track to achieve the target for the next 6 months in 2021.

16
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Qwetu | WilsonView

Asset Trends
The performance being shown is since the launch of the ASA I-REIT in February.
H1 Performance

The table below shows the June YTD performance compared to the target:

KES '000 m_ Variance % Variance

Revenue 68,023 38,479 29,544 76.8%

Opex (16,866) (10,544) 6,322 60.0%

NOI 51,157 27,935 23,222 83.1%

NOI % 75.2% 72.6% 2.6% 3.6%

18,000 90.0%

0,

15,000 —————— 80.0%

70.0%
60.0%
50.0%
40.0%

6,000 L 30.0%
20.0%

3,000
’ 10.0%
= 2 = 2 = 3 L ! H

Actual Target Actual Target Actual Target Actual Target Actual Target
Feb-21 Mar-21 Apr-21 May-21 Jun-21

12,000
9,000

mmm OPEX NOI == NOI Margin Actual === NOI Margin Target

17
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Monthly Average Occupancy

92% 95% 93% 99%
\84%/
50% 50% 50%

30% 30M

Feb-21 Mar-21 Apr-21 May-21 Jun-21

e Actual = Target

The NOI has consistently been above the target with YTD 83.1% higher than the target resulting
from higher occupancy. Despite the Government COVID-19 restrictions put in place as at Mar 27,
2021 including suspension of physical learning and cessation of movement from Nairobi county
among others, the occupancy held up in April and May at above 50% thus achieving a higher NOI
than target. The restrictions were lifted as at May 1, 2021, thus a ramp up during May and then
rebounded completely in June. The property achieved an occupancy of 100% as at June 30, 2021.

Net Yield

The net yield is higher given the
outperformance in H1 compared to the

target.
H1 2021 Target
H2 Forecast
KES ‘000 H2 Target
Revenue 88,955
Operating Expenditure (24,391)
NOI 64,564
NOI Margin 73%
Average Occupancy 93.5%

The properties are on track to achieve the target for the next 6 months in 2021.

18



Asset Holdings Versus Prescribed Limits

I-REIT Eligible Investments (Assets)
Regulation 65

Regulation
& Maximum
Limit %

Regulation
& Minimum
Limit

Limit in
Scheme
Document

% as at
Balance
Date

Highest %
Level during
Reporting
Period

Date Most
Recent
Valuation(s)
& Reference
to Page of
Report
Detailing
Valuation

If the IREIT is an Islamic REIT percentage | N/A N/A N/A N/A N/A N/A
of Shariah Complaint total. If not 100%
then for each category set out below
specify % that is Shariah compliant.
All direct eligible real estate
a) Freehold N/A N/A N/A N/A N/A N/A
b) Leasehold
) Leas N/A N/A N/A N/A N/A N/A
All direct eligible real estate
a) Freehold held through investee | N/A N/A N/A N/A N/A N/A
companies or investee trusts
b) Leasehold held through investee
companies or investee trusts
N/A At least 25| At least 25 | 100% 100% June 30,
years at | years at 2021 Pg, 20
inception inception
Income producing real estate Regulation | N/A 75% None 97% 97% June 30,
65(5) 2021 Pg. 20

Acorn Student Accommodation I-REIT 2021 Semi-annual Report
Prepared by Acorn Investment Management Limited| Date of Release: July 30, 2021




I-REIT Eligible Investments (Assets)
Regulation 65

Minimum of 75% of TAV within 2 years of
authorization

Regulation
& Maximum
Limit %

Regulation
& Minimum
Limit

Limit in
Scheme
Document
%

Student Accommodation

% as at
Balance
Date

Highest %
Level during
Reporting
Period

Date Most
Recent
Valuation(s)
& Reference

to Page of
Report
Detailing
Valuation

Land and cost of construction Regulation 70

Maximum 15% of TAV

15%

N/A

N/A

N/A

N/A

N/A

Vacant Land at acquisition cost & real
estate not producing commercial return
Regulation 79

Maximum 10% of TAV

10%

N/A

N/A

N/A

N/A

N/A

Cash, deposits, bonds and money market
instruments Regulation 65(9)

Maximum 5% to single issuer, institution or
members of group

5%

N/A

N/A

N/A

N/A

N/A

Wholly owned and controlled company
which conducts real estate activities
Regulation 65(10) Maximum of 10% TAV
with REIT securities holder consent

10%

N/A

N/A

N/A

N/A

N/A

Income producing assets including listed
shares in Kenyan property companies and
units in Kenyan I-REITS. Regulation 68(2)

10%

N/A

N/A

N/A

N/A

N/A

20



I-REIT Eligible Investments (Assets)
Regulation 65

Maximum 10% of value of investment and

TAV at time of acquisition

Regulation
& Maximum
Limit %

Regulation
& Minimum
Limit

Limit in
Scheme
Document
%

Student Accommodation

% as at
Balance
Date

Highest %
Level during
Reporting
Period

Date Most
Recent
Valuation(s)
& Reference

to Page of
Report
Detailing
Valuation

For an I-REIT that has converted from a D-
REIT Mortgages or other secured loans
etc.; authorized under Regulation 12
provided to purchasers of real estate
developed or conducted Regulation 12

N/A

N/A

N/A

N/A

N/A

N/A

Other assets (eligible) include description

N/A

N/A

N/A

N/A

N/A

N/A

Other assets include

description

(not eligible)

N/A

N/A

N/A

N/A

N/A

N/A
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4.3. HEALTH & SAFETY

Health & Safety occupies a pedestal place in our business model. ASA I-REIT has made a
commitment to ensure risk reduction to all stakeholders within our ecosystem. As a business that
thrives in innovation, ASA I-REIT aims to set the pace in sustainable development and investment
in the Kenyan market through adoption of Good International Industry Practice (“GIIP") in our
Health, Safety, Environment & Security ("HSES"”) governance. It is for this reason that we have
adopted and made an undertaking to align our HSES policies with those of the Private Investment
Development Group (“PIDG") allowing us to benchmark with the best globally. We monitor,
measure, report and aim to continually improve our HSES performance.

We have put in place COVID-19 protocols in the properties and all the students on board have
been taken through the COVID-19 protocols in the properties, hence COVID-19 hygiene standards
are being followed at the properties (Sanitization and Disinfection protocols) by the workers and
students at the operating properties.

Leading and Lagging Indicators

The 5S System has been implemented to monitor the health and safety performance of the
properties. The table below explains each “S”

Step Name Explanation

Sort (tidiness) Remove unnecessary items from each area

Set in Order (orderliness) Organize and identify storage for efficient use

Shine (cleanliness) Clean and inspect each area regularly
Standardize Incorporate 5S into standard operating procedures
Sustain (discipline) Assign responsibility, track progress, and continue the cycle

Leading and lagging indicators for property operations are within requirements with the
integration of the COVID-19 ccompliance inspection checklist at the properties. The 5S inspections
are conducted in properties at the end of each month. The score per property is based on a
comprehensive check list broadly categorized as Safety, Hygiene, Legal, Residents’ Convenience,
Residents’ Experience and Others. The 5s target score is 90% per property. The table below
shows the year-to-date 5S scores for property operations as of June 2021.

Qwetu| Jogoo Road

Overall 95.2% 89.3% 93.7% 91.3% 75.5% 85.5%

Qwetu| Ruaraka

Overall 96.8% 95.2% 90.5% 94.2% 85.6% 90.5%
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Qwetu| WilsonView

Overall 85.8% 90.5% 84.2% 91.3% 87.4% 92.0%

Measures have been put in place to solve the health and safety concerns raised in the
properties including necessary repairs and replacements.

The Key Performance Indicators

The key performance indicators in the table below show the number of times the tests and checks
have been done in H1 2021. The bus incidents show the number of incidents that have occurred
to the bus and in H1, all the incidents have been minor.

Bus incidents (minor incidents) 3 2 0
Electrical Safety Checks 3 3 3
Fire Alarm Tests 3 3 3
Firefighting equipment checks 3 3 3
Fire evacuation drills 0 0 0

COVID-19 protocol

Given that we are amid the COVID-19 pandemic, protocols adopted by the properties to minimize
the risks are:

e Temperature check is done and shown while entering the property and the person
conducting the temperature checks is aware of the temperature range which indicates
normal and good to go (not above 37.5 °C)

e Foot enabled handwash station available and functional with soap dispenser

e Security personnel with appropriate personal protective equipment (“PPE") i.e., face
shield, mask etc.

e Customer Experience Executive ("CEE") at the desk/interacting with residents are with a
face mask

e CEE is aware of the room which has been designated as an isolation room and the room
is functional and fully equipped

e QR codes across the properties are working to show different hygiene/response protocols
and social protocols

e Infrared sensor-based sanitizer dispensers are available, working, with sanitizer gel,
sufficient and properly distributed

e Housekeeping protocols are being entered into google data sheet

e PPE is available at the property for emergency evacuation of suspected cases

e Social distancing in social areas and study rooms is visible (hygiene desk screens and
reduced number of chairs or both)
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e Emergency contact of property nurse and AAR ambulance is available inside rooms
Training

The property team have undertaken the statutory training in First Aid at workplace and fire
marshal training for fire marshals’ and first aid team.

Occupational Safety and Health ("OSH") training for Health and Safety Committee members for
properties was conducted in November and December 2020.

Health and Safety Committees

Statutory HSES committee for all the 5 properties in place and committee meetings commenced
in February 2021 as per the OSH requirements. Most statutory requirements have been closed
for the properties.
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4.4. DETAILS OF VALUATION

2020 Valuation 2021 Interim Valuation gain/loss
Valuation (KES
Jogoo Road 760,000,000 773,900,000 13,900,000
Ruaraka 811,000,000 811,500,000 500,000
WilsonView 1,680,000,000 1,727,500,000 47,500,000
Investment Property 3,251,000,000 3,312,900,000 61,900,000

The three properties in the I-REIT portfolio registered a 1.9% increase in fair value from Dec 20
to June 21. The increase is primarily attributed to an improved forecast for the assets compared
to Dec 20, with conservative occupancies having been adopted in Dec 20 for Year 1 of the
cashflow. This was due to the uncertainty posed by the COVID-19 pandemic which negatively
affected occupancies in the properties. As of June 30, 2021, however, the average occupancy for
the three properties stood at 85%, a demonstration of the resilience of the assets amid the
pandemic. We expect a steady return to in-classroom learning in the coming academic year
starting September 2021 for majority of the universities as the effects of the pandemic dissipate
further. With this, we expect further stability and optimum occupancies in the assets in the short-
term.

4.5, PERFORMANCE OF SCHEME
Market Outlook
National Economy

With the obvious impact of the pandemic from 2020 still being felt, nevertheless the green shoots
of recovery started to be felt. Although the 3rd wave of infections towards the end of the first
quarter hampered progress, the economy has exhibited resiliency and sectors are slowly seeing
an increase in investments.

World Bank has forecast that real GDP will grow by 4.5% in 2021 and will then average over 5%
for the following two years. This will be driven by growth in industry due to the return to business
activity and investment expenditure, services-led recovery, and a boost to the agriculture sector,
especially from increased global demand.

While this objective to enhance economic growth could be impacted by further waves of rising
infections, it is encouraging to note the government’s objective to vaccinate the entire adult
population of 26 million Kenyans by 2022 as noted in the recent 16th Presidential Address. A
drive towards herd immunity will provide the necessary spur for the recovery of the economy.

The enhanced economic activity since the end of 2020 is reflected in the increase in inflation,
which stood at 5.9% as at May 2021, which resulted from the increase in food and international
oil prices. However, core inflation that excludes food and energy prices, has remained low at
2.8%.

Nairobi Rental Housing update
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2020 was a challenging year due to COVID-19 for the rental housing sector. Although demand
for housing itself did not diminish, the reduction in disposable incomes meant that there was
downward pressure on rents with residents either choosing to renegotiate with landlords or
relocating to a more affordable location.

Across all properties there was an increase by 5.5% in rental rates. However, this trend was not
uniform across all forms of real estate or locations. Prime real estate experienced a decline due
to the chronic oversupply over the past two years. More resiliency was seen in the affordable
segments where rental prices held or even increased slightly. Apartments experienced a smaller
increase in rents at 2.8% for the year. (Data source: HassConsult).

According to the Hass Consult House Price Index for Q1 2021, rents across all residential property
types in Nairobi improved by a marginal 1.2% from Q4 2020. Over the past year however, rents
are up by 5.1%.

The trend of rental prices in the country over the past 10 years is depicted in the following graph:

The Hass Rental Index
All Property Types
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Higher Education in Kenya

Education is a key pillar for the growth of any society with undisputed acknowledgement that for
individuals to improve their standard of living, they need to equip themselves with the advanced
skills to meet the needs of a transforming middle-income economy.

There has been significant investment in the sector in the past 10 years. The table below
highlights the growth in the number of different types of universities:

2012 2019 Variance
Chartered Public Universities | 7 31 +24
Constituent Colleges 15 7 -8
Private Universities 15 36 +21

Source: World Bank
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Enrolment has also grown strongly from about 440,000 learners in FY 2014/15 to about 520,000
in 2017/18. Expenditure on education has also grown and is now over one-fifth of total public
spending.

COVID-19 has impacted the delivery of education with many institutions shifting to online learning
in 2020. Unfortunately, this presented a significant number of challenges for many students
undertaking online education from their homes. Students have not been able to benefit from an
environment or a setting, which was conducive to virtual classes with several distractions at home.
Furthermore, many students suffered from infrastructure gaps, which are necessary to avoid, to
enable a smooth online learning experience. These included the lack of uninterrupted electricity
supply and widespread broadband internet access. Lastly, students have provided feedback that
they have been deprived of the typical university experience that is a key part of young adulthood.

However, since January 2021, most universities have started welcoming students back to campus
as they have adopted a hybrid form of education delivery through a combination of classroom
teaching and virtual forum. There is still some way to go before universities are fully reopened
but the transition back to classroom learning is expected to be largely undertaken by September
2021.

Achievements

The ASA I-REIT closed successfully in February 2021 with 100% subscription and were able to
lay claim to several firsts:

e First student accommodation REITs in Africa
e First issuances to list on the NSE USP
e First investment by InfraCo Africa in affordable housing

ASA I-REIT Metrics

ASA I-REIT has been in operations since Feb-21 and thus, no comparable available. See below
the metric attained as at June 30, 2021:

Total Asset Value 3,517,414,023
Net Asset Value 3,443,218,906
Net Asset Value per unit 20.62
Number of units outstanding 166,987,179
Recommended interim distribution 62,897,339
Recommended interim distribution per unit 0.38
Distribution - Trust deed requirement 80%
Distribution - Regulation's requirement 80%
Interim distribution yield 1.8%
Annualized interim MER 1.2%
Average total return (since inception) 5.0%

27



acorn i-reit

Student Accommodation

EPRA Statistics

European Public Real Estate Association ("EPRA") statistics shows metrics computed from the
adjustment of financials prepared under the IFRS.

Jun-21
. r. Amount
EPRA Performance Measure Definition KES'000
EPRA Earnings Earnings from operational activities. It's an indication of 79,356
EPRA EPS the extent to which current dividend payments are 0.48

supported by earnings

Annualized rental income based on the cash rents
passing at the balance sheet date, less non-recoverable
EPRA Net Initial Yield (NIY) property operating expenses, divided by the market 1.4%
value of the property, increased with (estimated)
purchasers’ costs.

Estimated Market Rental Value (ERV) of

.. . 12.4%
vacant space divided by ERV of the whole portfolio.

EPRA Vacancy Rate

Administrative & operating costs (including & excluding

- 2. ) 43.6%
costs of direct vacancy) divided by gross rental income.

EPRA Cost Ratio
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4.6. USE OF PROCEEDS OF NEW ISSUE

Item Amount
KES

Jogoo Road

Loan repayment and financing costs 395,350,109

Joint Venture repayment 10,000,000
Ruaraka

Loan repayment and financing costs 489,035,785
WilsonView

Loan repayment and financing costs 443,944,242
ASA I-REIT

Acquisition costs paid 82,314,866
Pending obligations

Pending obligations 76,304,998

Uses of funds 1,496,950,000
Proceeds received 1,496,950,000

The pending obligations to be paid relate to payments to be made before transfer of the properties
including contractors, suppliers, and consultants for the properties. This will be completed before
August 7, 2021, when the properties will be transferred to ASA I-REIT.

4.7. CONNECTED PARTY TRANSACTIONS

Identification of connected parties who had dealings with the I-REIT

Connected Party Relationship Transaction

Acorn Investment Management Limited I-REIT Manager I-REIT Management Fees
The Co-operative Bank of Kenya Trustee Trustee fees

Knight Frank Valuer Valuation fees

Connected party transactions — fees accrued

Connected Party June 2021 (KES)

Acorn Investment Management Limited — I-REIT Management Fees 7,667,495
The Co-operative Bank of Kenya — Trustee 7,617,965

4.8. COMPLIANCE WITH COMPLETION OF INVESTMENT

The properties have not yet been transferred to the ASA I-REIT, however, still within the 180
days stipulated in the regulations which ends on August 7, 2021.
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The documents were signed by the AHL partners on July 14, 2021 and have been forwarded to
the Trustee for execution. The transfer will be completed by stamping and registration at the LLP
registrar by July 30, 2021.

4.9. COMPLIANCE WITH INCOME TESTS UNDER REGULATIONS OR
SCHEME DOCUMENTS

Regulation 69 Compliance

An I-REIT shall in each financial year after the second anniversary of its | 97%
authorization, earn at least 70% of its income from rent, license fees or access or
usage rights or other income streams of a similar nature generated by eligible
investments in income producing real estate

Any profits or capital gains from the sale of real estate shall be excluded in | N/A
determining the income under 69(1)

An I-REIT shall not be in breach of the income requirements under 69(1) if the I- | N/A
REIT disposes off a real estate asset that has been an asset of the REIT for at least
3 years and -

a) Reinvests the funds received from disposal of the income producing real
estate assets within a period of 2 years from the completion of the
disposition; or

b) Makes a distribution to REIT securities holders to reduce its assets

4.10. DISTRIBUTIONS
Recommended Distribution

The recommended interim distribution is declared out of distributable earnings and have met the
requirements under REITs regulations 72 (refer to section 8.4). The table below shows sources
of the distribution.

SOURCES OF DISTRIBUTION Jun-21

Net operating income from properties 93,071,792
Fund interest and other income 4,985,670
98,222,406
LESS:
Fund costs? (19,607,634)
Total potential distributable income 78,449,829
Recommended interim distribution 62,897,339
Distribution as a % of distributable income 80%

1 Fund costs are inclusive of other costs not included in the income statement, i.e., capital expenditure
and sinking fund
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4.11. BORROWING LEVELS & COMPLIANCE WITH COVENANTS
ASA I-REIT is currently ungeared.

4.12. SENSITIVITY TABLE

The sensitivity table shows the impact of change in occupancy and opex margin on the forecasted
full year distribution (KES ‘000) and distribution yield (%). The highlighted column represents the
current forecast.

Change in occupancy

-10.0% -4.0% -2.0% - 2.0% 4.0% 10.0%
125,517 134,400 137,361 140,322 143,284 146,245 161,486
(3.5%) (3.7%) (3.8%) (3.9%) (4.0%) (4.1%) (4.5%)

Increase (decrease) in occupancy leads to increase (decrease) in forecasted annual distributions
resulting from the property NOI for the I-REIT properties increasing (decreasing).

Change in opex margin

-3.0% -2.0% -1.0% - 1.0% 2.0% 3.0%
142,641 142,255 141,868 141,482 141,095 140,709 140,322
(4.0%) (3.9%) (3.9%) (3.9%) (3.9%) (3.9%) (3.9%)

Decrease (increase) in opex margin leads to increase (decrease) in forecasted annual distributions
resulting from the property NOI for the I-REIT properties increasing (decreasing).
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5. NOTIFICATIONS AND COMPLIANCE REPORTS

In accordance with Regulation 101 and the Fifth Schedule to the REITs Regulations, the
Compliance Officer notes the following for the period ended June 30, 2021:

1. The state of the REIT Manager’s compliance program progressed well during the period
under review. As part of the compliance program and in order to meet the evolving business
environment within which the ASA I-REIT operates; the REIT Manager has developed an
elaborate compliance manual for ease of ensuring compliance by the REIT Manager with the
REITs Regulations Capital Markets Act and its regulations, and it continues to proactively reinforce
its compliance frameworks, systems, policies and procedures as well as monitor its risks,
implement measures to mitigate their effects and cushion the ASA I-REIT from adverse effects.

2. In addition to the foregoing and in line with the requirements under the Fifth Schedule
paragraph (6) (J) of the REITs Regulations, the REIT Manager states as follows for the period
under review:

a. Matters arising during the period which have been, or should have been,
notified to the Authority pursuant to the REITs Regulations:

None.

b. Any failures by the REIT Manager, Trustee or any other party to comply with
the provisions of the of the scheme documents, the Act or the Regulations and action
taken to remedy the failure:

None.

C. Any action taken by the REIT Manager or which the Trustee was requested to
take during the period to protect assets of the trust or the interests of REIT securities
holders:

None.
d. An update of any matters reported in prior periods and action taken to rectify:
None.

Signed by:

yd
6\6

Alex Mugambi
Compliance Officer
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6. TRUSTEE'S REPORT

The Trustee’s report is prepared in accordance with Regulation 101 (3) and the Fifth Schedule of
the REITs Regulations.

1. Confirmation of all matters relating to the title particulars of real estate
properties and other assets of the fund

We confirm the below titles particulars for the real estate properties which are in the process of
being finalized for legal registration to vest into the I-REIT:

. L.R. No. 209/12306 registered as Title No. I.R. 65/98 — Property known as Qwetu Jogoo
Road under the SPV Edenvale Developments LLP

J L.R. No 26921/1 registered as Title No. I.R. 174246 — Property known as Qwetu Ruaraka
under the SPV Spring Green Properties LLP
J L.R. No 209/11654 registered as Title No. I.R. 57832 — Property known as Qwetu

WilsonView under the SPV Acacia Vale Properties LLP
Details of other matters

Requirement under the Fifth Schedule Trustee’s report
a) Any appointment of a secondary | There was no appointment to this effect.

disposition Trustee together with details of
purpose of the appointment and of any
documents executed by the secondary

disposition trustee

b) Any matter arising during the period which | There were no matters arising to this effect.
has been, or should have been, notified to

the Authority pursuant to the Regulations

¢) Any failures by the Trustee to comply with | There were no failures to this effect.
the provisions of the scheme documents,
the Act or the Regulations and action

taken to remedy the failure

d) Any action taken by the Trustee during the | There were no matters that necessitated such

period to protect assets of the trust or the action to be taken by the Trustee

interests of REIT securities holders

e) Meetings of REIT securities holders | ¢ No meeting of securities holders was
convened by the trustee, resolutions put convened by the Trustee during the period
and the outcome of voting.
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2. A summary of the meetings of REIT securities holders called or held during the
period, a summary of the purpose of the meeting, resolutions put to the REIT
securities holders and of attendees and votes cast.

No meeting of securities holders was held during the period

3. Trustee’s opinion on whether the REIT Manager has managed the scheme in
accordance with the provisions of the scheme documents, the Act and REITs
Regulations.

In the Trustee’s opinion the REIT Manager has managed the scheme in accordance with the
provisions of the scheme documents, the Act and the REITs Regulations.

4, Comments by the Trustee on the REIT Manager’s report, performance of the
REIT Manager or of any other person or other material matter.

This being the 1st 6 months of operations, the property transfers, equity injections and early REIT
operations are being finalized and harmonized between the parties.

Signed by
The Compliance Officer
Ry
The REIT Trustee
The Co-operative Bank of Kenya Limited
Date: .28. July 2021
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7. MEETINGS OF REITS SECURITIES HOLDERS

Two quarterly investor briefings have been held, Mar 3, 2021, and June 15, 2021, with the
purpose of updating the investors on the performance of the ASA I-REIT. No resolutions were
put to the REIT securities holders and of attendees and votes cast.
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8. UNAUDITED FINANCIAL STATEMENTS

8.1. STATEMENT OF COMPREHENSIVE INCOME

I-REIT CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME FOR THE
PERIOD ENDED JUNE 30, 2021

Notes 30 Jun 21

KES '000
Revenue 6 140,049
Operating expenses 5 (46,977)
Net Operating Income 93,072
Fund expense 12 (16,897)
EBITDA 76,174
Motor vehicle depreciation (1,804)
EBIT 74,371
Finance income 4,986
Profit Before Taxation 79,356
Income tax -
Net Income 79,356
Fair value revaluation gain on investment properties 3 61,900
Total comprehensive income 141,256
EPS 0.85
EPRA EPS 0.48
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8.2. STATEMENT OF FINANCIAL POSITION
I-REIT CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT JUNE
30, 2021
Notes 30 Jun 21
KES '000
ASSETS
Non-current assets
Motor vehicles 7 15,299
Acquisition costs 11 88,744
Capex 545
Investment property 1 3,312,900
3,417,487
Current assets
Due from related parties 9 106,234
Due from related party AHL 10 (355,063)
Trade and other receivables 2 72,515
Cash at bank and in hand 8 276,240
99,927
EQUITY AND LIABILITIES
Unitholders' equity
Profit/(Loss) for the year 141,256
IREIT Capital Contributions -
Earnings due from AHL 10 25,117
Unit holders contribution 3,339,744
Proposed dividends (62,897)
3,443,219
Non-current liabilities
Borrowings -
Current liabilities
Trade and other payables 4 350,270
Due to related party AHL 10 (445,243)
Due to related parties 9 106,271
Proposed dividends 62,897
74,195

3,517,414

NAV per unit

20.62
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8.3. STATEMENT OF CHANGES IN UNIT HOLDERS' EQUITY

I-REIT CONSOLIDATED STATEMENT OF CHANGES IN

UNITHOLDERS' EQUITY AS AT JUNE 30, 2021
Retained Partners Proposed Unit Holders Total
Earnings Capital Dividends Contribution Equity

KES'000 KES'000 KES '000 KES '000 KES '000
As at February 1, 2021 25,117 3,339,744 3,364,860
Change during the year 141,256 141,256
Interim dividend proposed for (62,897) (62,897)
the year
Interim dividend paid in the year

As at June 30, 2021 141,256 25,117 3,339,744 3,443,219
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8.4. STATEMENT OF CASH FLOWS

I-REIT CONSOLIDATED STATEMENT OF CASH FLOWS AS AT JUNE 30, 2021
30 Jun 21
KES '000

CASH FLOWS FROM OPERATING ACTIVITIES

Profit for the year 141,256

Adjustment for:

Interest income (4,986)

Depreciation 1,804

Fair value gain on revaluation of investment property (61,900)

Operating profit/(loss) before working capital changes 76,174

(Increase)/Decrease in trade and other receivables 323,731

Increase/(Decrease) in trade and other payables (371,048)

Cash flows (used in)/generated from operating activities 28,858

Interest received 4,986
Interest paid -

Net cash flows generated from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Changes in Investment property under construction (58,299)
Adjustment for fairvalue gain from revaluation of investment property 61,900
Additions to acquisition of intangible assets 89,289

Net cash flows used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES

Loan repayments (1,569,816)
Capital contributions from the unit holders 1,690,725
Net cash flow from financing activities 120,909
Net increase in cash and cash equivalents 69,064
Cash and cash equivalents at the beginning of the year/period 207,176
Cash and cash equivalents at the end of the year/period 276,240
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8.5. COMMENTARY ON THE INTERIM FINANCIAL STATEMENTS
Introduction

Acorn Student Accommodation I-REIT — the income real estate investment trust ("ASA IREIT") is
a real estate investment trust which currently owns three operating properties valued at KES 3.3
billion, all held through special purpose vehicles.

Basis for preparation

The unaudited semi-annual consolidated financial statements have been prepared by the I-REIT
Manager to give a true and fair view of the financial position, performance of the REIT, statement
of comprehensive income, statement of financial position, statement of changes in equity and
statement of cash flow and are all presented in KES have been rounded to the nearest thousand
shillings “KES 000", except where otherwise indicated.

The unaudited financial statements are prepared on the going concern basis and adequate
financial support is available for the ASA I-REIT to remain in operational existence for the
foreseeable future and nothing has come to the attention of the I-REIT Manager to indicate that
the ASA I-REIT will not remain a going concern for at least twelve months from the date of these
financial statements.

The unaudited condensed consolidated financial statements of ASA I-REIT are for the five months
to the period ended June 30, 2021 and have been prepared in accordance with the requirements
of International Financial Reporting Standards (“IFRS"), the Accounting Standard IAS 34: Interim
Reporting and the requirements of the Capital Markets (Real Estate Investment Trusts) (Collective
Investment Schemes) Regulations, 2013.

Financial performance

ASA I-REIT had a semi-annual performance of a net income of KES 79.3 million for the five
months ended 30 June 2021

Key performance highlights:

e The main revenue stream is the residential revenue from the students with other income
being extras from the student services offered by the operating properties.

e The costs are categorized in cost centers with central costs being mainly for insurance costs,
compliance, property management fees and central marketing costs.

e The net income margin was 57% relative to the revenue earned during a period exclusive of
unrealized gain from the revaluation of investment property under management.

e As of June 30, 2021, total assets under management stood at KES 3.5 billion comprising of
investment property valued at KES 3.3 billion, intangible assets of KES 88 million, motor
vehicles at net book value of KES 15 million and current assets of KES 99 million.

Working capital
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As stated in the REIT Collective Investment Schemes Regulations 2013 Section 65 (7) (c) requires
that the real estate acquired or to be acquired as an asset of the I-REIT is free from encumbrances
at the time of acquisition.

At acquisition, the business was in operations with accounts receivables and payables, hence the
adjustments of the balances in the financial statements as at February 1, 2021 have been
completely eliminated in the reporting period with the net impact sitting in the Equity section
reported under earnings due to/from AHL.

Borrowings

ASA I-REIT is currently ungeared, and the previous borrowings were paid out during this reporting
period ended June 30, 2021.

Notes
1.

INTERIM VALUATION KES 000
Jogoo Road 773,900
Ruaraka 811,500
WilsonView 1,727,500
Investment Property 3,312,900

2.

TRADE AND OTHER RECEIVABLES KES 000

Tax recoverable 33,941

Advance payments 17,186

Trade debtors 9,460

Accrued Income 8,667

Sinking Fund 3,262

72,515
3.

VALUATION GAIN KES 000

Investment property valuation as at Feb-21 3,251,000

Investment property valuation as at Jun-21 3,312,900

Valuation gain/(loss) 61,900

4,

TRADE AND OTHER PAYABLES KES 000

Trade payable 105,997

Tenant Deposits 22,365

Prepaid rent 20,109

Other payable 1,485
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TRADE AND OTHER PAYABLES KES 000
Accruals 24,265
Contractor retention 81,548
Tax liability 4,196
Funds Payable 90,305
350,270

5.
OPERATING EXPENSES KES 000
Staff costs 9,197
Utilities and maintenance costs 7,779
Consumables 3,321
Marketing and sales 397
Customer Experience 3,354
Shuttle Services 6,344
Central costs 16,586
46,977

6.
REVENUE KES 000
Residential revenue 132,134
Commercial revenue 4,865
Other income 3,050
140,049

7.
Motor Vehicle KES 000
Cost 35,567
Accumulated Depreciation (20,268)
15,299

8.
CASH AT BANK AND AT HAND KES 000
Cash at bank and in hand 276,240

9.
RELATED PARTY TRANSACTIONS KES 000
Amounts Due from AP2 78,390
Amounts Due from Acacia Vale 82
Amounts Due from Ashavle 5,000
Amounts Due from Beech 4,500
Amounts Due from Linden 4,000
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Amounts Due from Rowan 2,522
Amounts Due from Spruce 4,500
Amounts Due from Edenvale 435
Amounts Due from Spring Green 6,806
106,234
Amounts Due to Acacia Vale 3,678
Amounts Due to Linden 67,684
Amounts Due to Edenvale 2,286
Amounts Due to Spring Green 905
Amounts Due to AP2 31,558
Amounts Due to Rowan 160
106,271

10.
Amounts Due from AHL 355,063
Amounts Due to AHL (445,243)
Changes in Investment Property 30,290
Changes in Partners Capital 34,774
(25,117)

11.
Transaction adivsory 15,113
Legal fees 11,400
Reporting accountant 1,294
Tax consultant fees 3,750
Trustee Fee 7,615
Valuer fee 1,368
CMA approval fees 7,345
Registrar 1,088
Printing fees 100
Structural engineer 1,596
Approval fee of OM 5,509
Other Consultants 17,952
Marketing 1,581
Miscellaneous 2,000
Placement Fee 11,033
88,744

12,
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REITS RUNNING COSTS KES 000
Tax consultancy fees 188
Bank charges 7
REIT Management Fees 7,667
Register of Unit holders 522
REITS Trustee Fees 7,618
REITS Custodian Fees 895

16,897
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9. APPENDICES
9.1. DETAILS OF PARTIES

AIML Board
Name Profile
Rose Mambo, Ms. Mambo, a Kenyan citizen, has twenty-six years’ experience in

capital markets, governance, business and company law, and
Independent Non-Executive administration both in Government and in the private sector.
Director & Board Chair

Prior to joining the board of AIML, she served as the Chief Executive

Officer, Central Depository and Settlement Corporation (CDSC); a

position she held for 12 years.

Before joining the CDSC, Ms. Mambo was the Head of Compliance
and Legal Affairs and Company Secretary at the Nairobi Securities
Exchange (NSE), prior to which she worked as a Senior State
Counsel at the office of the Attorney General in the Intellectual
Property, Registrar General and Public Trust departments.

She holds an MBA from Strathmore Business School, Master of
Laws from American University, Washington DC, Bachelor of Laws,
University of Nairobi and a Diploma from the Kenya School of Law.
Ms. Mambo is an Advocate of the High Court of Kenya and is a
Fellow of the Institute of Certified Secretaries (Kenya).

Winnie Nyamute (Dr.), Dr. Nyamute, a Kenyan citizen, is a full-time Senior Lecturer and
Consultant in the Department of Finance and Accounting at the

Independent  Non-Executive University of Nairobi.

Director
She has served on the boards of the Nairobi Securities Exchange,
Sameer Africa PLC, the board of trustees of NSE Clear and of KCA
University. She has chaired the audit, risk management and
governance committees of both NSE and Sameer. Other
committees served include Disciplinary, Listing and Admissions,
Nominations and Remunerations, Derivatives Risk Management,
Self-Listing, and the Audit Quality Assurance.

Dr. Nyamute was appointed to the board of the International
Federation of Accountants (IFAC) in November 2019.

She holds a PhD in Business Administration (Finance), an MBA in
Finance and a Bachelor of Commerce Degree in Accounting. She is
a Certified Public Accountant.

Edward Kirathe Mr. Kirathe, a Kenyan citizen, has a vast experience in the real
estate industry and has managed the delivery of the most iconic

Executive Director and Chief and landmark buildings of the past decade such us the head office

Executive Officer, AHL of Coca Cola East and Central Africa (Nairobi), Deloitte East Africa
head office, Equity Center and Nakawa Business Park (Kampala).
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Name Profile

He holds a Bachelor of Architecture Degree (honours) from the
Jomo Kenyatta University, is a member of the Association for
Project Management (UK) and the Architectural Association of
Kenya. He is also a registered Architect with the Board of
Registration of Architects and Quantity Surveyors of Kenya.

Peter Njenga, Mr. Njenga, a Kenyan citizen, is a Certified Public Accountant of
Kenya, a qualification he earned from Strathmore Business School
Executive Director in 1998. Thereafter, he worked as a Tax/Management Consultant

in a leading audit firm for four years. He has over 15 years’
experience in senior level management where he has assisted
businesses develop and implement appropriate strategies to
achieve financial, tax and operational efficiency.

He is @ member of the Institute of Certified Public Accountants of
Kenya (ICPAK).

Wangui Maranga — Okello, Ms. Maranga-Okello, a Kenyan citizen, is a financial services
practitioner, and a board member with deep expertise in financial

Non-Executive Director markets. She brings more than 20 years of unique cross-functional
oversight leadership and hands-on experience in financial services,
having worked both on the buy-side (portfolio and asset
management), as well as the sell-side (corporate finance advisory,
real estate project financing & capital raising, debt and equity
structuring) in East Africa.

She held the position of Head of Corporate Finance and Director of
Investor Relations at Acorn Holdings Limited for over 2 years before
becoming a board member of the AIML Board.

Wangui holds an MBA in Finance from University of Leicester,
Bachelor of Commerce from University of Nairobi, is a qualified
accountant with the Association of Chartered Certified Accountants
(ACCA) and has a Higher Diploma from the Institute for the
Management of Information Systems (IMIS).

Ameel Somani, Mr. Somani, a Canadian citizen, has eight years of relevant
professional experience. He joined Helios in August 2012 after
Non-Executive Director completing his MBA at Harvard Business School. Prior to Harvard,

Mr. Somani was an Associate at Teachers’ Private Capital based in
Toronto, Canada. Prior to Teachers’ Private Capital, he worked at
CIBC World Markets as an Analyst in their Investment Banking
Mergers & Acquisitions Group. He serves on the Board of Aga Khan
Development Network East Africa Task Force.

In addition to an MBA from Harvard Business School, Mr. Somani

also holds a dual degree in Chemical Engineering and Economics
from Queen’s University, Kingston, Canada.
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Name Profile

Claire Jarratt Ms. Claire, a British citizen, is a finance and investment
management specialist, with over two decades of impressive career
Non-Executive Director spanning; audit and assurance, corporate and project finance,

MRA, deal origination and investment management. As the Chief
Investment Officer of InfraCo Africa Limited, Ms. Claire oversees
investment origination, appraisal/due diligence, and management.

Prior to joining InfraCo Africa in 2012, Ms. Claire was Assistant
Director at International Power PLC (now Engie), leading corporate
and project finance initiatives. She has a stint as Merger and
Acquisition Manager and Commercial Manager at TRI, the
investment holding company of Pizza Hut and KFC. She was also
an Assistant Manager at PricewaterhouseCoopers, United Kingdom,
where she spent half a decade specializing in providing audit and
assurance services to mid and large-cap firms in Greater London.

Ms. Claire is an alumnus of Jesus College, Oxford University and a
qualified member of the Institute of Chartered Accountants in
England and Wales. Claire, a sport enthusiast, is a skier and gym
goer and, a long-distance runner — she participated in the New York
Marathon 1999 and London Marathon 2006.

Robert Ndungu, Mr. Ndungu, a Kenyan citizen, is a Certified Secretary with over 20
years’ experience in local and international organizations. His
Company Secretary experience in providing corporate secretarial services spans over

listed companies, not for profit and corporate sectors. Mr. Ndungu
also serves as secretary to various companies operating in the
financial services sector, real estate, and information technology
among many others. He also helped in nurturing the set-up of the
Uganda Securities Exchange.

He is presently in charge of the Corporate Secretarial Services at
BDO East  Africa and previously worked with
PricewaterhouseCoopers and Deloitte & Touche.

Mr. Ndungu is a Graduate of the University of Nairobi and a
Practicing Member of the Institute of Certified Public Secretaries.

Board Committees

Committee Functions

Investment The ASA I-REIT Investment Committee conducts evaluation, which is separate
Committee from and independent of any evaluation conducted by the ASA D-REIT
Investment Committee on the ASA D-REIT’s Stabilized Properties.
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Committee Functions

All the approvals, disapprovals, votes, determinations, and other actions of
the ASA I-REIT Investment Committee shall be authorized in accordance with
the ASA I-REIT's Investment Committee's Terms of Reference.

The ASA I-REIT Investment Committee is composed of:
¢ Claire Jarratt — Anchor Investor (Chairperson)

¢ Ameel Somani — Non-Executive Director
e Peter Njenga — Executive Director

Audit and Risk

The ASA I-REIT Audit and Risk Committee:

Committee

e Oversees the ASA I-REIT's financial reporting process and disclosure
of its financial information to ensure that its financial statements are
correct, sufficient, and credible;

e Reviews and monitors the independence and performance of the
statutory auditor of the ASA I-REIT, and the effectiveness of the audit
process; and

e Reviews the ASA I-REIT’s annual financial statements and auditor’s
report thereon, before submission to the board of directors of the ASA
I-REIT Manager for consideration and approval.

The Audit and Risk Committee is composed of:

. Winnie Nyamute (Dr.) — Independent Director (Chairperson)

o Peter Njenga — Executive Director

. Rose Mambo — Independent Director

Corporate The ASA I-REIT Corporate Governance Committee:
Governance
Committee e Investigates related party transactions.

e Recommends corrective actions for any violations in the conduct of
related party transactions to the board of directors of the ASA I-REIT
Manager.

The Corporate Governance Committee is composed of:

. Rose Mambo — Independent Director (Chairperson)
. Winnie Nyamute (Dr.) — Independent Director
. Claire Jarratt — Anchor Investor
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Details of Service Providers

Promoter

Acorn Holdings Limited

¢/o Intercontinental Trust Limited
Level 3, Alexander House,

35 Cybercity, Ebene 72201,
Mauritius

Tel: +254 (20) 259 2671/2

Trustee

The Co-operative Bank of Kenya
Limited

Co-operative House

Haile Selassie Avenue

P.O. Box 48231-00100

Nairobi, Kenya BANK

Tel: +254 703 027000

Custodian/Commercial
Banker

The Co-operative Bank of Kenya

Limited

Co-operative House

Haile Selassie Avenue

P.O. Box 48231-00100

Nairobi, Kenya BA K

Tel: +254 703 027000

I-REIT Manager

Acorn Investment Management
Limited (AIML)

Acorn House, 2™ Floor,

97 James Gichuru Rd,

Lavington, Nairobi

P.O. Box 13759-00100

Nairobi, Kenya

Tel: +254 (20) 259 2671/2

Compliance Officer — I-
REIT Manager

Alex Mugambi

Acorn House, 2™ Floor,
97 James Gichuru Rd,
Lavington, Nairobi

P.O. Box 13759-00100
Nairobi, Kenya

Tel: +254 786 400020

Reporting accountant &
Auditors

Deloitte & Touche

Certified Public Accountants (Kenya)

Deloitte Place, Waiyaki Way, i
Muthangari DE'OItte@
P.O Box 40092-0011

Nairobi, Kenya

Tel: + 254 (20) 423 0000

Independent Valuers

Knight Frank

Lion Place, Ground Floor, .
Waiyaki Way : Knlght
Westlands, Nairobi

P.O Box 39773, Nairobi, Kenya Frank
Tel: +254 (20) 423 9000
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Registrar

CDSC Registrars

1st Floor, Occidental Plaza,
Muthithi Road, Westlands
Tel: +254 (20) 258 8000

DS “;egistrars

Legal Advisor

TripleOKLaw Advocates LLP

5th Floor, Block C, ACK Garden
House,

1st Ngong’ Avenue, off Bishops
Road

P.O. Box 43170-00100, Nairobi,
Kenya

Tel: +254 (20) 272 7171

TRlPLEOKLAw ‘ @

A DV O

Tax Advisor

Viva Africa Consulting LLP

3rd Floor, Kiganjo House

Rose Avenue, Off Denis Pritt Road
P.O. Box 75079-00200

Nairobi, Kenya

Tel: +254 (20) 246 5567

8

VIVA AFrIcA CONSULTING

Property Manager

Acorn Management Services Limited
Acorn House, 2" Floor,

97 James Gichuru Rd,

Lavington, Nairobi

P.O. Box 13759-00100

Nairobi, Kenya

Tel: +254 (20) 259 2671/2

Structural Engineer

FBW Group

Eldama Park,

Eldama Ravine Rd, Nairobi
P.O. Box 2157-00202
Nairobi, Kenya

Tel: +254 720 274272

FBW

Green Buildings
Certification

International Finance Corporation
Delta Center, Menengai Road
Upper Hill, Nairobi

Tel: +254 (20) 293 7200

Excellence In Desi
Pk

{h nnnnnnnnnnnn
Nge @IFC\ nnnnnnnnnnnnnnnnn
> o s

Placement Agents

Renaissance Capital Kenya
10™ Floor, Pramukh Tower
Westlands Road

P.O. Box 40560-00100
Nairobi, Kenya

Tel: +254 (20) 368 2000

Standard Investment Bank
16th Floor, JKUAT Towers,
Kenyatta Avenue

P.O Box 13714-00800
Nairobi, Kenya.

Tel: +254 (20) 326 8888

Renaissance
Capital

STANDARD
INVESTMENT
BANK
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Kestrel Capital

Orbit Place, 2nd Floor, 5
WeSt|andS Road KI?S’]'R]TL(‘, \?I‘[‘.\f,ﬂjli AST ‘\FRIC.\‘,\ LTD fi/”
P.0. Box 40005-00100, 4
Nairobi, Kenya

Tel: +254 (20) 225 1758

SBG Securities

Stanbic Centre,

Chiromo Road, Westlands @
P.O. Box 30550 - 00100

Nairobi, Kenya

Tel: +254 (20) 363 8080

shg securities

Awember of Sandard Bank Group
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9.2. STRUCTURE DIAGRAM

Appointments
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I-REIT
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9.3. RISKS

The risk factors described below are not an exhaustive list or explanation of all risks which may
impact the REIT’s financial condition and prospects and should be used as guidance only. The
factors listed under a single heading may not provide a comprehensive view of all risks relevant
to the subject to which the heading relates. Additional risks and uncertainties relating to the REITs
or the Promoter that are not currently known to it, or that the REIT currently deems immaterial,
may individually or cumulatively also have a material adverse effect on the business, financial
condition, results of operations and prospects and, if any such risk should occur, Unitholders could
lose part or all their investment. The risk factors described below are ordered by reference to
materiality or importance to the REIT’s business, financial condition, results of operations and
prospects.

1) Risks associated with the ASA I-REIT
a) Operational Risk

Financial loss can be due to lack of adequate human capital, systems, and internal controls, and
is a significant risk to the business.

= Human capital —staff who do not have the requisite experience and expertise can present
risks to the operations of the business;

= Systems — All organizations rely heavily on information technology and failures can result
in losses for the business, both in terms of downtime and fraud; and

= Internal Controls — lack of proper procedures can create a conducive environment for
fraud

Mitigating factors: The Group has put in place several measures to mitigate operational risks
including but not limited to:

» Detailed operational procedures across all the functions.

» Instituting a strong culture of continuous improvement through the implementation of
Lean Six Sigma to improve, streamline and standardize operations across the business.

» Utilizing advanced IT systems to provide optimal support for the business which are
periodically reviewed to ensure the needs of the business are continuously met.

* Proactive approach to maintenance of all operational properties and ensuring timely
response to reactive maintenance issues raised by students

b) Concentration risk

The ASA I-REIT’s development activities are focused in Nairobi with no immediate plans to expand
outside the city. The ASA I-REIT’s financial performance is therefore affected by changes in
regulations and legislation implemented by the County Government of Nairobi as well as by
general microeconomic conditions within Nairobi. A deterioration in the regulatory, legislative, or
economic environment in Nairobi may therefore affect the performance of the ASA I-REIT.

53



Student Accommodation

Mitigating factor: The Group is the first institution to actively invest in the local PBSA market.
Despite the fact the Group is focusing on PBSA, there is a massive gap between demand and
supply of PBSA in the market. The total number of available beds across the country is
approximately ¢.280,000 against a requirement of 600,000. In addition, the Group’s 3 existing
properties achieved over 90% occupancy within 15 months of operation, which highlights the
strong demand for their products.

Nairobi’s economy remains robust in a Kenyan context and Acorn maintains relationships with the
relevant regulatory agencies in Nairobi, built over a 20+ operating history, to ensure compliance
with all relevant regulations and a good understanding of the prevailing regulatory climate.

c) Investment risk

The ASA I-REIT's ability to evaluate, purchase and operate properties must fit within parameters
that satisfy market demand. PBSA is a fairly new asset class in Kenya with no historical financial
performance for investors to benchmark against. In addition, performance is dependent on quality
of the investment decision and ability for the organization to execute on investment decisions.

Mitigating factors: The ASA I-REIT has in place policies that ensure consistent due diligence,
reviews, and board reports that are reviewed, discussed, and approved prior to the acquisition of
its properties.

The Acorn Group has already established a track record of robust investment decisions throughout
its history, including its 3 operating PBSA properties (before sale to the ASA I-REIT), Jogoo Road,
Ruaraka and WilsonView, which have all achieved over 90% occupancy. These occupancy
benchmarks are not seen in advanced markets such as South Africa. JLL's report on PBSA in Africa
highlights that a typical PBSA property in South Africa achieves 90% occupancy after 36 months
on average vs. within 15 months for the Acorn Group’s properties, now ASA I-REIT’s, to date.
However, past investment returns are not necessarily indicative of future returns on projects
currently in development.

The SKP report also details the huge market demand for PBSA in Kenya which is largely
underserved in Kenya.

The ASA I-REIT's’ ability to evaluate, purchase, and operate properties has to fit within
parameters that satisfy market demand for student accommodation.

2) Country and Industry Risk Factors

a) Country macroeconomic and political environment
Kenya’s economy is one of the more stable, developed, and diversified economies in the region.
It is nevertheless undergoing rapid economic development and political transformation. These

factors can result in political and policy changes which could affect such matters as economic
growth, currency stability and macroeconomic fundamentals.

A severe economic downturn in Kenya may lead to a reduction in demand for student housing
and/or defaulting or late payment of rent on the part of one or more tenants or result in the
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reduction of rental income. In addition, a deterioration in the political climate could lead to losses
as a result of civil strife.

Mitigating factor: Given the history of the country, Kenya has managed to retain a relatively
favorable macroeconomic environment which remains one of the more stable, developed, and
diversified economies in the region. Additionally, the Trustee and the ASA I-REIT Manager will
ensure that all properties have adequate insurance policies against potential damages related to
civil strife caused by a deterioration in the political environment.

b) Changes in the regulatory and taxation environment

Kenya’s central and county governments impose regulatory and tax requirements on entities that
are in the real estate sector. Current taxes include but are not limited to:

i. Stamp duties payable to the central government;

ii. Capital gains taxation on the sale of properties payable to the central government;
iii. Land rates payable to county governments; and

iv. Corporate income tax

Regulatory requirements include but are not limited to:

i. Environmental regulations imposed by the National Environmental Management Agency
("NEMA") and the Water Resources Management Authority ("WARMA");

ii. Building regulations imposed by the county governments.

These legal and regulatory requirements continue to evolve as the Government develops and
implements tax raising policies. Such changes to laws, regulations or government policies or
practices could cause the ASA I-REIT and the projects it holds to incur additional costs or liabilities
or implement business practices that could directly or indirectly reduce cashflows of the ASA I-
REIT and the Investee LLPs products and in turn adversely affect its business.

Mitigating factor: The ASA I-REIT recognizes the important role it plays in the real estate sector,
as a taxpayer and an agent for collection of indirect taxes, and actively engages with the relevant
government bodies directly. The engagement is geared towards reducing the impact of drastic
increases in taxes and to mitigate against unfavorable fiscal policies which would make the real
estate sector unattractive.

C) Health and Safety
The ASA I-REIT'’s operations are subject to various health and safety risks, particularly in relation
to construction operations and particularly carry the risk of injury. On-site injuries may lead to

legal action being taken against it and resulting in claims that could affect the ability of the Issuer
to maintain its operations and service its obligations.
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Mitigating factors: In addition to taking several measures to mitigate the risk to staff and members
of the public as below, the ASA I-REIT ensures that they take adequate workplace injury policies
that can alleviate any potential risks from injuries at the workplace.

i. Maintaining compliance with all relevant Kenyan laws and regulations;
ii. Conducting regular safety inspections and audits;

iii. Providing high quality safety equipment to Group employees and external service
providers;

i. Maintaining high on-site safety standards through training of Group employees and
external service providers; and

ii. Adhering to international Environmental, Health and Safety standards, including IFC EDGE
accreditation.

d) Increased competition
Increased competition and oversupply in student accommodation may cause loss of market share
or reduce the ASA I-REIT's profitability and cash flows through reducing occupancy or rents at its

properties, which could adversely affect its financial performance.

Mitigating factor: In addition to its natural first-mover advantage, the Issuer has taken several
steps to mitigate risks posed by competition, including but not limited to:

i. Acquiring prime sites closest to target universities to develop its projects;
ii. Cost optimization through economies of scale and innovation;
iii. Constant monitoring of the market environment to identify potential competitors;

iv. Maintaining a target limit of only 35% of the total addressable market for the Group’s
products to allow space for competitors; and

V. Maintaining rental rates in-line with the market to ensure occupancy growth.

To the best knowledge of the ASA I-REIT, as of the date of this report, there are 5 operational
PBSA properties in Kenya. 3 owned by ASA I-REIT; 1 owned by ASA D-REIT and 1 owned by AHL.
While competitors have expressed interest in the space, it remains to be seen how soon they will
break ground.

The properties have achieved over 90% occupancy, highlighting the strong demand and need for
the Group’s products. Valuable information has been garnered over the last four years of
operation within the PBSA space and this knowledge is constantly being reviewed and applied to
improve all current and new operations.

In addition, there continues to be a large gap between demand and supply of PBSA in the market.

The total number of available beds across the country is approximately ¢.280,000 against the
total number to university students of approximately 600,000.
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Mitigating factor: Now, the ASA I-REIT is the only entity focused on the construction of PBSA in
Kenya. The ASA I-REIT does not expect significant competition in this segment in the near term.

3) Risks association with investing in REITs
a) Liquidity risk

While the Units will be tradable on an OTC, there is no guarantee that a highly liquid market for
the Units will develop and remain strong. Likewise, the trading of the Units will be limited to
Professional Investors, most of whom will likely have a long-term investment horizon.

b) Risks associated with pricing

The price obtainable on sale of a Unit on the OTC can go up or down and may differ from the
reported net asset value per Unit. The price of the Units will generally reflect prospective investors’
confidence in Kenya’'s economy, the property market and its returns, the I-REIT management
and interest rates.

c) Risk of future dilution

It is likely that the ASA I-REIT will issue additional Units in the future to finance the acquisition
of properties from the D-REIT. This could result in dilution of Security Holder's holdings in the
ASA I-REIT.

4) Risk associated with a pandemic

a) Enrolment risk

Student enrolments are not expected to decrease. However, certain universities might decide to
offer online courses. As a result, students can study from their homes without the need to relocate
to university cities.

However, universities in Kenya opened in January 2021 and offer a blend of physical and online
courses. Hence, we expect limited impact on the Kenyan student accommodation sector.

b) Demand Preferences risk

Student preferences might change due to COVID-19 prioritizing health and safety. They might
prefer staying in their family homes over student accommodation. Students prefer to study at
their own accommodation instead of staying at their parents' home since the family home is not
an ideal learning environment due to distractions. This is compounded by poor electricity supply
across Kenya and broadband Internet being inaccessible in many areas and weak in others.
Students and young adults are social beings who want to experience university life, which includes
staying away from parent supervision.

¢) Health & Safety risk

Parents and students will have concerns about health and safety standards in student
accommodation properties and this might therefore impact occupancy levels. Public Health
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Authorities have set stringent guidelines for the reopening of universities and accommodation,
which are likely to be in place for 12-18 months. So, it is expected that there will be a severe
shortage of Student Accommodation in the short to medium term. Acorn implemented all the
guidelines, and all its properties were approved by the Public Health Authorities for reopening in
June 2020.

d) Valuation risk

Real estate valuation might be affected due to lower NOI and higher cap rates. Valuations should
be based on normalized conditions assuming willing buyers & sellers. The current situation is
temporary since we do not expect structural changes in demand and supply of student housing
due to COVID-19. Hence, we do not expect valuers to markdown valuations based on outliers in
terms of current NOI and liquidity.

9.4. DISTRIBUTION POLICY

The ASA I-REIT Manager shall only recommend, and the Trustee may, in accordance with the
recommendations, only make distributions to Security Holders from Realized Capital Gains,
realized income or from cash held in the Fund which is surplus to the investment requirements
of the ASA I-REIT. The Trustee shall make it a term of the agreement with the I-REIT Manager
that, subject to availability of distributable funds, the I-REIT Manager shall use its best endeavors
to recommend both an interim and a final distribution in each year.

The Trustee shall, on the recommendation of the ASA I-REIT Manager and subject to the Trust
Deed and the Regulations, distribute in each financial year, with the distribution being made on
the distribution date, a minimum of eighty percent (80%) of the net after tax income, if any, of
the Fund from sources other than from Realized Capital Gains on the disposal of real estate assets.
Provided that any Realized Capital Gains which have not been invested within a period of two (2)
years from the date of realization shall be distributed to Security Holders within two (2) months
of the second year following such realization.

Net after tax income under Clause 23.1.2 above shall be calculated according to IFRS and tax
standards applying in Kenya based on the assumption that, for calculation purposes only, the ASA
I-REIT is subject to the general income tax provisions applicable generally to trusts and it is
entitled to similar deductions and allowances, including depreciation. The Trustee shall make the
distribution of income on the basis proposed by the I-REIT Manager after the Trustee has taken
into consideration the:

income for the period;

total returns for the period;

liabilities and financial obligations;

cash flow available for distribution;

need to preserve and maintain the condition of the REIT Assets and to provide for asset
replacement;

stability and sustainability of distribution of income;

investment objective of the ASA I-REIT;

stated distribution policy of the ASA I-REIT; and

requirements of this Trust Deed and other Scheme documents.
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All the above have been put into consideration when determining the recommended interim
dividend.
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9.5.

Term Abbreviation

Student Accommodation

GLOSSARY

Meaning

“58 System”

“ASA D-REIT”

“ASA I-REIT”

\\Actll

“AHL"” or “Acorn” or
“Promoter” or
“Issuer”

“REIT Manager” or
“AIML"”

“Acorn Group”

“AMSL" or “Property
Manager”
“Anchor Investor”

“Anchor Investor

Director”

“Associated Person”
“Auditors” and
“Reporting
Accountant”

\\AU MII

“Authority”
\\CMAII
“Authorized Units”

or

“Board”

“Beneficiary”

“Business Day”

\\CEEII

Leaning auditing tool that improves workplace efficiency, safety and eliminates
waste. These are Sort, Set in Order, Shine, Standardize and Sustain

Acorn Student Accommodation Development REIT — the development real
estate investment trust that is being promoted alongside the ASA I-REIT;

Acorn Student Accommodation I-REIT — the income real estate investment
trust that is the subject of this report;

the Capital Markets Act, Chapter 485A of the Laws of Kenya, (Amended by Act
No. 48 of 2013);

Acorn Holdings Limited;

Acorn Investment Management Limited;

the Promoter, AMSL, the ASA I-REIT Manager and any controlling entity,
holding company, subsidiary, associated company and/or Affiliate of any such
entity;

Acorn Management Services Limited;

shall be InfraCo Africa Investment Limited so long as it holds Units, or any units
in the ASA I-REIT without @ minimum hold

any Director appointed to the Board by Infraco Africa Investment Limited

in relation to a Group Entity, any other Group Entity and any senior employee,
director or officer of such Group Entity;
Deloitte & Touché;

assets under management;

the Capital Markets Authority established under the Act;

all Units that may be issued at any given time by the ASA I-REIT, whether they
have been issued (and are therefore ‘Units in Issue’) or not;

means the board of directors of the ASA I-REIT Manager as constituted from
time to time;

any holder of Units from time to time;

a working day in Kenya when banks and Recognized Securities/Stock Exchange
markets are open for general business and excludes Saturday, Sunday, or
official public holiday;

Customer Experience Executive
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“Closed
fund”

ended

“Connected person”
or “connected

party"

“Connected
Transaction”

Party

“'Director”
“EBITDA"”

“Eligible Assets”

“Eligible
Investments”
“Eligible
Estate”
\\EPRAII

Real

Student Accommodation

a fund or trust in which:
a) a person invests by subscribing for an issue of units or by acquiring units
in a secondary market;

b) the value of the investment fluctuates over time as determined by market
price for the units;

c) the number of the units issued remains constant over time except where
a new issue of units is made or there is a reduction in the capital of the
fund initiated by the Trustee or as a consequence of termination or
winding up of the trust; and

d) the Security Holders, except where there is a reduction in the capital of
the fund initiated by the Trustee or as a consequence of termination or
winding up of the trust —

(i) is not entitled to require the Trustee to redeem the units; and

(i) may only exit the investment in the units by selling the units in a
secondary market;

in relation to any person, an Associated Person of that person or an associate

of that person (as associate is defined in the Act, as amended from time to

time) and, in relation to the ASA I-REIT specifically, includes:

a) the I-REIT Manager;

b) a valuer appointed to undertake a valuation of the Scheme;

c) the Trustee;

d) a Substantial Unit Holder in the Scheme;

€) a director, a senior executive or an officer of any person referred to in (a),
(b) and (c) above;

f) an associate (as “Associate” is defined in the Act, as amended from time to
time) of any person referred to in (d) and (e) above;

g) the ASA D-REIT; and

h) a controlling entity, a holding company, a subsidiary, or an associated
company of any person referred above;

a transaction entered into or proposed to be entered into between the Trustee

or the I-REIT Manager on behalf of the ASA I-REIT and a Connected Party.

Where a transaction or proposed transaction involves the ASA D-REIT or any

other Scheme managed by the I-REIT Manager, then any such transaction shall

be deemed to be a Connected Party Transaction;

a director of the I-REIT Manager;
Earnings Before Interest, Tax, Depreciation, and Amortization;

the eligible real estate and/or eligible cash investments that the ASA I-REIT is
permitted to invest in under the Regulations;

in respect of the ASA I-REIT, the assets and investments specified under
Regulation 65 of the Regulations;

has the meaning attributed to it under the Regulations in respect of a I-REIT;

European Public Real Estate Association. Association of publicly listed real

estate companies, after which the EPRA Index is named, with its legal domicile
in Brussels.
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“Fund”

\\FYII
\\Groupll
\\H 1”

“Helios”
“HSES
Requirements”

“IFC EDGE”

“IFRS”
“Initial Estimated
Expenses”

"Initial Properties"

“Internal Rate of
Return” or “IRR”
“Investee LLP"

“Investment Policy”

“Investor”

“I-REIT Manager”

“I-REIT
Management
Agreement”
“I-REIT Property
Manager”

acorn i-reit

Student Accommodation

all contributions of money or money's worth or other income or assets of the
ASA I-REIT (including money borrowed or raised by the Trustee for the purpose
of the Scheme) and includes all amounts due and any rights of the I-REIT
Manager or the Trustee to institute an action against any person, and the rights
of the Beneficiaries together to institute an action against any party (including
the Trustee);

Full Year

in relation to an entity, any controlling entity, holding company, subsidiary,
associated company and/or affiliate of that entity and any such entity
individually shall be a “"Group Entity”;

First half of the year

Helios Investment Partners Limited;

applicable HSES Law, HSES Permits, the Core Labour Standards, the Basic
Terms and Conditions of Employment, the IFC Performance Standards, IFC
EDGE, the PIDG HSES Standards and Policies and the HSES Contractor Terms
and Conditions;

the International Finance Corporation’s “Excellence in Design for Greater
Efficiencies” certification, which is accessible via the following link:
https://edge.gbci.org/;

International Financial Reporting Standards;

all expenses including costs, fees and charges associated with the
establishment of the ASA I-REIT and the Offer;

the Initial Properties acquired by the I-REIT following launch being:
e Qwetu Jogoo Road (Edenvale Developments LLP);
e Qwetu Ruaraka (Spring Green Properties LLP); and
¢ Qwetu Wilson View LLP (Acacia Vale Properties LLP)

internal rate of return;

a limited liability partnership which meets the requirements of Regulation 65
as adopted to limited liability partnerships;
the Investment Policy of the ASA I-REIT set out in the Trust Deed;

a Professional Investor under the Regulations and a holder of Units and who is
a Beneficiary under the Trust Deed;

the I-REIT Manager (being, as at the date hereof, the ASA I-REIT Manager)
and any replacement from time to time appointed pursuant to the Trust Deed
in accordance with the provisions of the Regulations and whose role is the
management of the ASA I-REIT pursuant to the Trust Deed and the
Regulations;

an agreement entered into between the Trustee and the I-REIT Manager (from
time to time) with respect to the management of the ASA I-REIT;

the I-REIT Property Manager (being, as at the date hereof, the ASA I-REIT
Property Manager) and any replacement from time to time appointed pursuant
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“I-REIT Property
Management
Agreement”

“I-REIT Scheme”

“KES”
"Launch Date"
“Legal Advisors”
“Management Fee”

\\M ERI’

\\MOUII

“Net Asset Value” or
\\NAVII

“"Net Asset Value
per Unit” or “NAV
per Unit”

“Net Operating
Income” or "NOI”

\\opexll
\\OSHII
\\OTCII
\\p.a . 1/4

“PBSA”

“Person”
“person”

or

Student Accommodation

to the Trust Deed in accordance with the provisions of the Regulations and
whose role is the provision of certain property management services in relation
to Eligible Real Estate of the ASA I-REIT pursuant to the Trust Deed and the
Regulations;

an agreement entered into between the Trustee, the I-REIT Manager and the
I-REIT Property Manager (from time to time) with respect to the provision of
certain property management services in relation to Eligible Real Estate of the
ASA I-REIT as at 16™ December 2020;

an income real estate investment trust scheme authorized as such by the
Authority under the Regulations

Kenya Shillings, the lawful currency of Kenya;

the date of formal launch of the ASA I-REIT,;
TripleOKLaw Advocates LLP;

Amount payable by the Trustee to the I-REIT Manager for managing the ASA
I-REIT in accordance with the terms of the I-REIT Management Agreement;

management expense ratio;

Memorandum of Understanding

the value of all assets of the Fund less the value of all liabilities of the Fund,
including Trustee fees, any Management Fees and any Performance Fee, as at
the day the calculation is made;

the NAV divided by the number of Units issued and not redeemed on the day
the calculation is made;

total revenue less operating expenses and non-cash rents. Operating expenses
include, but are not limited to, real estate taxes, utilities, insurance, property
management fees, advertising, and basic repairs and maintenance;

Operating Expenses for the properties

Occupational Safety & Health is a multidisciplinary field concerned with the
safety, health, and welfare of people at occupation

the over the counter trading unquoted script platform for hosting, quoting,
transferring, settlement, reporting and registry management of the Units
pursuant to the Trust Deed;

per annum;

purpose built student accommodation;

an individual, corporation, company, firm, organisation, partnership, limited
partnership, limited liability partnership, trust (including business trust),
unincorporated association, joint venture syndicate, estate, Governmental
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“PIDG HSES
Standards and

Policies”

\\PPEII

“Professional
Investor(s)”
“Qualified
Institutional
Investor(s)”

“Promoter”

“Real Estate”

“Recognized
Securities/Stock
Exchange”
“Register”

“Regulations”

w RE ITII
“REIT Assets”

“Restricted Offer”

“Security”

“Scheme”

or

Student Accommodation

Entity or other form of entity or organization of any nature whatsoever (in each
case whether or not having separate legal personality);

the Private Infrastructure Development Group’s HSES standards and policies
as applicable that set out the minimum HSES standards for the ASA I-REIT, as
amended from time to time;

Personal protective equipment is protective garments or equipment used to
protect the wearer’s body from injury or infection

in relation to the ASA I-REIT includes:

a) any person licensed under the Act;

b) an authorised scheme or collective investment scheme;

¢) a bank or subsidiary of a bank, insurance company, co- operative, statutory
fund, pension or retirement fund; or

d) a person including a company, partnership, association; or

e) a trustee on behalf of a trust which, either alone, or with any associates on
a joint account subscribes for Units with an issue price equal to at least five
million shillings;

Acorn Holdings Limited;

land, and in addition includes:

a. all things which are a natural part of the land or growing on the land;
b. attachments above and below the land;

C. things which are fixtures or are developed, installed or constructed on
the land including buildings and site improvements;

d. improvements and permanent building, plant and equipment or

attachments such as plumbing, heating and cooling systems, electrical wiring
and built-in items such as elevators, and items of a similar nature which might
be used in connection with the land; and

e. all rights and interests attaching to the land;

any other securities exchange in or outside Kenya approved by the I-REIT
Manager and the Trustee, subject to the Act, on which the Units may be listed
(including, for the avoidance of doubt, the Johannesburg Stock Exchange);
the register of Security Holders, as maintained by or on behalf of the Trustee
pursuant to the Trust Deed and the Regulations;

the Capital Markets (Real Estate Investment Trusts) (Collective Investment
Schemes) Regulations, 2013 or any modification or replacement thereof, as
may be amended from time to time;

real estate investment trust and “the REIT” means this ASA I-REIT established
by the Trust Deed;

all assets of the Fund, including the Initial Assets (for so long as such Initial
Assets are owned by the ASA I-REIT);

an issue or an offer made to Professional Investors;

any instrument defined as such under the Act and, in relation to the ASA I-
REIT, includes Units established;
real estate investment trust scheme as defined in the Regulations;
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“Scheme
Documents”

“Structural
Engineer”
“Substantial
Holder”

Unit

“Total Asset Value”
or “TAV”

“Tax Advisors”

“Trust Deed”

“"Deed”

or

“"Trustee”

"Security Holder"

\\Unitll

“Units in issue”

“Valuer”
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in relation to the ASA I-REIT includes:

a. the Offering Memorandum, including any conversion or supplementary
offering memorandum;

b. this Trust Deed and any amending, supplemental or replacement Trust
Deed;

c. the I-REIT Management Agreement or any other agreement setting out
the terms of appointment, the role or obligations of the I-REIT
Manager;

d. any document appointing a property manager, project manager
certifier or structural engineer or setting out the terms of appointment,
the role or obligations of such persons;

e. any document described above which relates to an investee trust; and
the memorandum and articles of association of any Investee Company,
partnership deed of any Investee LLP and any shareholders' agreement
including any amending, supplemental or replacement Memorandum
and Articles of Association or shareholders' agreement;

FBW Kenya;

a person who holds fifteen per centum (15%) or more of the issued Units,
where for the purposes of calculating the fifteen per centum, in addition to any
Units held by the Security Holder, that person is also considered to be the
holder of any Units held by:
a. an associate (as Associate is defined in the Act, as amended from time
to time) of a holder who is an individual; or
b. an Associated Person, if the holder is an entity other than a natural
person;
the value of all REIT Assets of the Fund based on the most recent Valuation;

Viva Africa Consulting LLP;

the Trust Deed entered into by the Promoter, the Trustee and the ASA I-REIT
Manager dated 16" December 2020 that sets out the trusts governing the ASA
I-REIT and includes every instrument that varies those trusts, or affects the
powers, duties, or functions of the Trustee or I-REIT Manager;

The Co-operative Bank of Kenya;

any person who has purchased or otherwise acquired (including through the
exchange, or in consideration of any transfer of Eligible Real Estate and holds
any Units and is registered in the Register as evidence that he holds the Units;
a Security in the ASA I-REIT, being an undivided share, right, interest or
entitlement in the REIT Assets as a whole, and may not be construed so as to
confer an interest in a particular REIT Asset;

all Units which have been created and issued and which have been entered in
the Register (including those held or deemed to be held by the I-REIT
Manager), and which have not been cancelled;

Knight Frank;
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“YTD” Year to date from February 1, 2021.
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