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IMPORTANT NOTICE

THIS DOCUMENT IS IMPORTANT FOR CONSIDERING WHAT ACTION TO TAKE AND REQUIRES YOUR
CAREFUL ATTENTION AS IT INCLUDES LEGAL, MARKET, AS WELL AS HISTORICAL, CURRENT AND
FUTURE FINANCIAL INFORMATION.

This Offering Memorandum is issued by Acorn Holdings Limited (the “Promoter” or “Acorn”) in respect to the issue and
subscription of the Units being issued by the Acorn Student Accommodation Development Real Estate Investment Trust
(the “Acorn D-REIT”) and has been prepared in accordance with the Capital Markets Act, Chapter 485A (the “Act”) and
the Capital Markets (Real Estate Investment Trusts) (Collective Investment Schemes) Regulations, 2013 (the
“Regulations”)

This Offering Memorandum is issued to provide information in relation to the Restricted Offer to Professional Investors
of 210,791,300 Units in the Acorn D-REIT at an Offer Price of KES 20 as promoted by Acorn (the “Offer”).

In making your investment decision to invest in the Units you should be aware that there is very limited, if any, recourse
to the assets of the Issuer or the Trustee

Your investment in Units and as a Security Holder in the Acorn D-REIT is as an equity investor. Distributions of income and
return of capital are not guaranteed and are entirely dependent on the performance of the assets of the Acorn D-REIT.
Your rights in most cases will be limited solely to the assets of the Acorn D-REIT.

Should the Trustee exercise its authority to borrow on behalf of the Acorn D-REIT then the rights of Security Holders rights
to distributions and to the assets of the Acorn D-REIT will rank after the liabilities to creditors.

The Trustee, Acorn D-REIT Manager and other service providers are also entitled to receive payment of fees and expenses
ahead of payments to Security Holders.

Application has been made to the Capital Markets Authority (“Authority”) and the Acorn D-REIT has been authorized by
the Authority!. However, as a matter of policy, the Authority assumes no responsibility for the correctness of any
statements or opinions made or reports contained in this Offering Memorandum. In addition, the Authority has approved
this Offering Memorandum. The approval by the Authority is not a recommendation nor a statement by the Authority in
relation to the suitability of the Acorn D-REIT for investment or as to the risks and the Authority has no liability.

Offering Memorandum

This Offering Memorandum is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see “Documents available for inspection”). This Offering Memorandum shall be read and construed on the
basis that such documents are incorporated into and form part of this Offering Memorandum.

No Units can be issued based on this Offering Memorandum more than six months after the stated date of publication.

No person has been authorised to give any information nor make any representation not contained in or not consistent
with this Offering Memorandum or any other information supplied in connection with the Acorn D-REIT and, if given or
made, such information or representation must not be relied upon as having been authorised by the Trustee, the
Promoter or any advisor to the Offer.

Each prospective investor contemplating the purchase of any should make its own independent investigation of the
financial condition and affairs, and its own appraisal of the condition (financial or otherwise) of the Acorn D-REIT. If you
are in any doubt about the contents of this Offering Memorandum or the nature of the transaction or investment or the
risks attached to an investment in the Units, then you should consult a person licensed under the Act who specialises in
advising on investments in or acquisitions of units, including units in a real estate investment trust.

All references in this document to “Shillings”, “KES”, “Kenya Shillings” and “Ksh”” refer to the currency of the Republic of
Kenya.

Where any term is defined within the context of any particular clause or section in this Offering Memorandum, the term
so defined, unless it is clear from the clause or section in question that the term so defined has limited application to the
relevant clause or section, shall bear the meaning ascribed to it for all purposes in this Offering Memorandum, unless the
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context otherwise requires. Expressions defined in this Offering Memorandum shall bear the same meanings in
supplements to this Offering Memorandum, which do not themselves contain their own definitions.

Supplementary Offering Memorandum

If, prior to the closing of the Offer, a significant new development occurs in relation to the information contained in this
Offering Memorandum or a material mistake or inaccuracy is found in the Offering Memorandum that may affect the
assessment of the Acorn D-REIT, a supplement to this Offering Memorandum will be published. Statements contained in
any such supplement (or contained in any document incorporated by reference therein) shall, to the extent applicable
(whether expressly, by implication or otherwise), be deemed to modify or supersede statements contained in this Offering
Memorandum or in a document that is incorporated by reference in this Offering Memorandum. Any statements so
modified or superseded shall not, except as so modified or superseded, constitute a part of this Offering Memorandum.

Forward-looking statement

This Offering Memorandum contains “forward-looking statements” relating to the Acorn D-REIT’s proposed business.
These forward-looking statements can be identified by the use of forward-looking terminology such as “believes”,
“expects”, “may”, “is expected to”, “wil will continue”, “should”, “would be”, “seeks” or “anticipates” or similar
expressions or the negative thereof or other variations thereof or comparable terminology, or by discussions of strategy,
plans or intentions. These statements reflect the current views of Acorn with respect to future events and are subject to
certain risks, uncertainties and assumptions. Many factors could cause the actual results, performance or achievements
of the Acorn D-REIT to be materially different from the future results, performance or achievements that may be
expressed or implied by such forward-looking statements. Some of these factors are discussed in more detail under “Risk
Factors”. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect,
actual results may vary materially from those described in this Offering Memorandum as anticipated, believed, estimated
or expected.

|H «“
’

Industry, Economic and Other Information

The Promoter and the Transaction Adviser obtained the industry and economic data, including industry forecasts, used
throughout this Offering Memorandum from internal surveys, market research, publicly available information and
industry publications. They have also made statements on the basis of information from third-party sources that we
believe are reliable. Industry and government publications, including those referenced here, generally state that the
information presented therein has been obtained from sources believed to be reliable, but that the accuracy and
completeness of such information is not guaranteed. Although the Promoter and the Transaction Adviser have no reason
to believe that any of this information or these reports is inaccurate in any material respect, they have not independently
verified the industry or other data provided by third parties or by industry or other publications. The Promoter and the
Transaction Adviser do not make any representation as to the accuracy of such information.

Selling Restrictions Summary

Potential investors should not assume that the information in this Offering Memorandum is accurate as at any date other
than its date of publication. No person is or has been authorised to give any information or make any representation in
connection with the Offer, other than as contained in this Offering Memorandum. Delivery of this Offering Memorandum
at any time after the date hereof will not under any circumstances, create any implication that there has been no change
or that the information set out in this Offering Memorandum is correct at any time since its date. This Offering
Memorandum does not constitute an offer to issue or sell, or the solicitation of an offer to subscribe for or purchase, any
Units to any person in any jurisdiction where it would be unlawful to make such offer or solicitation in such jurisdiction.

No Units have been marketed to, nor are they available for purchase in whole or in part by, the public in any jurisdiction
other than Kenya in conjunction with the Offer. In particular, Units do not qualify for distribution under any of the relevant
laws of Canada, Australia or Japan, nor has any prospectus in relation to the Units been lodged with or registered by the
Canadian Securities Administrators, Australian Securities and Investments Commission or the Japanese Ministry of
Finance. Accordingly, subject to certain exceptions, the Units may not be, directly or indirectly, offered, sold, taken up,
delivered or transferred in or into or within Canada, Australia and Japan.

The Offer consists of an offering outside the United States of America, its territories and possessions, any state of the
United States, and the District of Columbia (the “United States”) of Units pursuant to Regulation S (“Regulation S”) under
the US Securities Act 1933, as amended (the “Securities Act”). The Units have not been and will not be registered under
the Securities Act or under the securities laws of any state of the United States. Accordingly, subject to certain exceptions,
the Units may not be, directly or indirectly, offered, sold, pledged, taken up, delivered or otherwise transferred in or into
or within the United States absent registration or an exemption from registration under the Securities Act.

This Offering Memorandum is only addressed to and directed at persons in member states of the European Economic
Area (the “EEA”) who are “qualified investors” within the meaning of Article 2(1)(e) of the Prospectus Directive (Directive
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2003/71/EC as amended, including by Directive 2010/73/EC) and related implementation measures (“Qualified
Investors”).

This Offering Memorandum must not be acted on or relied on (i) in the United Kingdom, by persons who are not qualified
investors ("Qualified Investors") within the meaning of Article 2(e) of Regulation (EU) No. 2017/1129 on the prospectus
to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing
Directive 2003/71/EC (the "Prospectus Regulation") and (ii) in any member state of the EEA other than the United
Kingdom, by persons who are not Qualified Investors. Any investment or investment activity to which this Offering
Memorandum relates is available only to Relevant Persons in the United Kingdom and Qualified Investors in any member
state of the EEA other than the United Kingdom and will be engaged in only with such persons.

This Offer does not constitute a public offer or the solicitation of a public offer in the United Kingdom to subscribe for or
purchase any Units nor a marketing in the United Kingdom or the EU under the Alternative Investment Fund Managers
(the "AIFM Directive") or under the applicable implementing legislation (if any) of the United Kingdom or any EEA member
state. To the extent that any Units are made available for purchase to persons in the United Kingdom, they shall only be
made available to Qualified Investors (i) who are persons who have professional experience in matters relating to
investments falling within the definition of “investment professionals” in article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (as amended) (the "FPQ"); (ii) who are high net worth bodies
corporate, unincorporated associations and partnerships or the trustees of high value trusts falling within article 49(2)(a)
to (d) of the FPO, or (iii) who are other persons to whom it may otherwise lawfully be communicated (“Relevant Persons”).

The Offer does not constitute an ““offer to the public” (as such expression is defined in the South African Companies Act
and this Offering Memorandum does not, nor is it intended to, constitute a “registered prospectus” (as that term is
defined in the South African Companies Act) prepared and registered under the South African Companies Act. Accordingly,
to the extent that the Units are offered for subscription or sale in South Africa, such Offer is made: (i) only to selected
persons falling within one of the specified categories listed in Section 96(1)(a) of the South African Companies Act; and/or
(i) selected persons, acting as principal, acquiring Offer Shares for a total acquisition cost of ZAR1,000,000 or more, as
contemplated in terms of Section 96(1)(b) of the South African Companies Act, and to whom the Offer will specifically be
addressed, and only by whom the Offer will be capable of acceptance ("Appropriate Persons").

Consents

Renaissance Capital (Kenya) Limited as Lead Transaction Advisor and Sponsoring Broker; TripleOK Law Advocates LLP as
Legal Advisors; PricewaterhouseCoopers LLP as Reporting Accountants; Viva Africa Consulting as the Tax Advisors; Tysons
Valuers as the Valuer, have consented in writing to act in the stated capacities and to their names being included in this
Offering Memorandum and have not withdrawn their consent prior to the publication of this Offering Memorandum.

None of the above advisors have been employed on a contingent basis by the Promoter and none of them own Units in
the Acorn D-REIT which would be material to that person or has a material, direct or indirect economic interest in the
Acorn D-REIT.

Legal Opinions

TripleOKLaw Advocates LLP has given and have not withdrawn its consent to the inclusion in this Offering Memorandum
of its Legal Opinion, and the references to its name, in the form and context in which it appears, and it has authorised the
contents of the said Legal Opinion which forms part of the documents for inspection.

Proforma Financial Information

The proforma financial information of the Acorn D-REIT is included in Part 14 of this Offering Memorandum. The proforma
financial information has been reviewed by PricewaterhouseCoopers LLP and their reasonable assurance report is
included in Part 14.

Valuation Report

Tysons, the Valuer, has given and not withdrawn its consent to the inclusion in this Offering Memorandum of its report,
and the references to its name, in the form and context in which it appears, and it has authorised the contents of the said
report.

This Offering Memorandum is dated: 16" December 2020
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DECLARATION

The Issuer declares that all information stated in this Offering Memorandum and the statements contained
herein are correct and neither the Board of Directors, minutes, audit reports nor any other internal documents
contain information which could distort the interpretation of this Offering Memorandum.

The Board of Directors of the Promoter hereby state that this Offering Memorandum and the Scheme
Documents comply with the Act and the Regulations.

In accordance with the provisions of Regulation 25, the Promoter being the Offeror in this Offer shall have
continuing liability for any covenants and warranties given, misleading or deceptive statements made and/or
any omissicns in this Offering Memorandum.

Each expert named in the Offering Memaorandum shall be liable solely for misrepresentations and omissions
arising from statements made by them, provided that due consent has been obtained from the relevant expert
for the inclusion of such statements in the Offering Memorandum.

For the avoidance of doubt, the liability of the Trustee shall be limited to covenants and warranties made by
itself as well as any misteading and deceptive statements made by and included in the Offering Memorandum
with the approvai of, the Trustee in its capacity as an expert.

Signed on behalf of the Board of Directors of Acorn Holdings Limited:

Dennis Aluanga Edward Kirathe
Chairman Chief Executive Officer

We, the Transaction Advisor and the Legal Advisor, hereby state that this Offering Memorandum and the
Scheme Documents comply with the Act and the Regulations.

’/dd_'__,_,_,_
[N
= _\-— g /{
4 \ "‘]
_____________________________________ AN
Staniey Kariuki Bryan Muindi
Renaissance Capital TripleOKLaw Advocates LLP
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TRANSACTION SUMMARY

“THIS IS ONLY A SUMMARY AND INVESTORS SHOULD READ AND UNDERSTAND THE WHOLE
PROSPECTUS OR OFFERING MEMORANDUM”

Term Details

Summary objectives of  The Acorn D-REIT is being established alongside the Acorn I-REIT. It is envisioned

the Acorn D-REIT that the Acorn D-REIT will invest, in the acquisition of marketing, letting and
stabilisation of income generating rental housing primarily focused on PBSA, the
undertaking of incidental and connected activities and activities related to the
REIT Assets and any such other activities as may be authorized by the Regulations,
in each case, in accordance with the provisions of the Scheme Documents.

(see Section 4.1.5).

The investment objectives of the Acorn D-REIT are to invest in assets that will
enable the Acorn D-REIT to:

¢ provide via development the most sought after, quality and secure PBSA
within the Nairobi Metropolitan area (Nairobi County and its neighboring
counties); and

e provide an attractive risk-adjusted return profile to investors generated
from the realized sales of developed and operational PBSA projects.

Eligible investors Investment in the Acorn D-REIT is restricted only to Professional Investors

Target Acorn D-REITIRR  25% (net of fees and expenses) (over a 10-year holding period)
(KES)
Offer Price per Unit KES 20

Offering In order to ensure the success and further alignment of the return expectations of

investors, the Units in the Acorn D-REIT are being offered as a blended offer with
units in the Acorn I-REIT. As such, investors are expected to hold units in both
REITs at a firm ratio of 30:70 respectively for the Initial Offer i.e. 30% of their
allocation will be in the Acorn D-REIT and 70% in the Acorn I-REIT.

Final allocations will be subject to the Allocation Policy set out in Section 3.8.

Minimum application The minimum subscription per applicant is KES 6,000,000 or 300,000 Units
size
Basis of the Offer Price  The Offer Price has been determined by the Promoter in consultation with the
Lead Transaction Advisor on the basis of valuation techniques taking into account
the following:
i. the country’s macro-economic and sector outlook;
ii. independent appraisal values of the various properties;
iii. the Regulations; and
iv. the projected financials of the Acorn D-REIT.

Underwriting The Offer is not underwritten

Minim.unf aggregate The Offer is subject to a minimum aggregate subscription of KES 421,582,600
subs)crlptlon (success (equivalent to 21,079,130 Units or 10% of the Offer) of the gross Offer as well as
rate

receipt of no fewer than seven (7) valid Applications for the Offer.

However, in the event that this minimum amount is not attained, approval may
be sought from the Authority to proceed with the allocation of the Units that are
subscribed for under the Offer.

Issue of Units On completion of the Offer, the Acorn D-REIT will issue Units to successful
Applicants equivalent to the Gross Proceeds received. Each Unit shall confer the
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Term Details

right to one vote at all meetings of Security Holders and to participate pro rata in
any distributions by the Acorn D-REIT.

Use of Funds The promoter, as transferor of the assets set out in Part 5 below will, in exchange
for the initial assets therein set out, subscribe for up to 136,932,000 units or the
equivalent of KES 2,738,644,000. This translates to a 65% stake assuming all units
are taken up. The balance of the purchase price will be paid to the promoter in
cash as per the terms of the agreement for the purchase and assignment of the
partnership interest in the Acorn Project (Two) Limited Liability Partnership. The
expected use of proceeds is provided below. Final allocation will depend on the
outcome of the fundraise.

SOURCES USES

Amount o Amount o
Source Kes (o00) | 2 | Yse KES (000) |
REIT Units -
hf fer of
Promoter 2,738,644 | 65% gsa:et ortransterot | 4 365,015 | 32%
swap
D-REIT uni
REIT units 1477182 359% Cash payment of 112,167 3%
- cash REIT set up costs
Non-cash 2,738,644 | 65%
contribution
Total | 4,215,826 | 100% | Total 4,215,826 | 100%

The total authorized number of Units is 500,000,000 with a par value of KES 20
per Unit

NOTE: Promoter stake is indicative and dependent on overall raise

Nature of the REIT The Acorn D-REIT will initially be an unlisted, closed-ended, evergreen D-REIT
domiciled in Kenya, and approved by the Authority. It will predominantly act as
the vehicle for all debt and equity financing of Acorn development projects
focused on the provision of student accommodation.

Trading of the REIT On the launch of the Acorn D-REIT, the Units will not be admitted to trading on
any securities of investment exchange. In order to facilitate trading in the Units by
Security Holders, the Promoter has established an over-the-Counter ("OTC")
trading facility. There is no assurance, however, that an active market in the Units
will develop or that Security Holders will be able to trade their Units at an
acceptable price. Trading of the Units will be limited to Professional Investors and
restricted to a minimum parcel size of KES 5,000,000.

Transferability of Units  The Units may only be transferred to persons who qualify as Professional Investors

Distribution of Realized  The Regulations do not require Acorn D-REIT, being a D-REIT, to make annual

Capital Gains distributions to the Security Holders. However, the D-REIT Manager may
recommend to the Trustee and the Trustee may distribute any Realized Capital
Gains to the Security Holders if and when the capital gains are realized.
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Term Details

Proposed initial
projects

Phase |

1. Qwetu USIU 3 (Rowan Properties LLP)
Qwetu USIU 4 (Linden Properties LLP)
Qwetu Hurlingham Phase 1 (Beech Properties LLP)
Qwetu Bogani East Phase 1 (Spruce Properties LLP)
Qejani Bogani East Phase 1 (Spruce Properties LLP)
Qwetu Chiromo (Ashvale Properties LLP)
Qejani Chiromo (Ashvale Properties LLP)

No vk wN

The projects listed above are being incorporated into the Acorn D-REIT at
different stages of the development lifecycle. As a result, they have been de-
risked to differing extents compared to pure greenfield projects. The extent of
de-risking is reflected in the discount rate that has been used to arrive at their
valuations at which they will be acquired by the Acorn D-REIT. It is clarified that
the valuations will be updated following approval by the Authority and just prior
to the acquisition of the projects by the Acorn D-REIT. The valuations for the
projects are independently undertaken by Tysons Limited. As these projects have
embedded value enhancement at the point of entry into the Acorn D-REIT, they
will not generate the same return profile as subsequent greenfield projects that
will be acquired by the Acorn D-REIT.

Some of the projects above are part of the Green Bond programme and shall
continue to comply with provisions of the Capital Markets Authority Policy
Guidance Note (CMA PGN) on Green Bonds including submission of an annual
green bond report as well as an external verifier assurance opinion.

Future phases of
projects

Phase Il
1. Qwetu Hurlingham Phase 2
2. Qwetu Bogani East Phase 2
3. Qejani Bogani East Phase 2

Phase |l properties are currently held as a land bank, to be developed after
completion of properties in Phase | to control the release of beds into the local
market. The land bank will be held by Acorn and will only be sold to the Acorn D-
REIT at the commencement of the Phase Il, so that the Acorn D-REIT bears no
holding costs.

Promoter stake and
lock-in

Acorn has undertaken to acquire a minimum of thirty percent. (30%) of the Units
in the Offering. This 30% holding will be maintained until either the earlier of the
date on which a Liquidity Event occurs or the date on which the Anchor Investor
ceases to hold Units;

Borrowing policy

The Trustee, as advised by the Acorn D-REIT Manager, may use gearing to enhance
the potential for income returns and long-term capital growth, and to provide
capital flexibility. However, the Acorn D-REIT will always follow a prudent
approach for the asset class with regards to gearing and will maintain a
conservative level of aggregate borrowings.

The aggregate borrowing of the Acorn D-REIT shall not exceed a maximum of 60
per cent. (60%) of Total Asset Value, calculated at the time of drawdown unless
approved by the Authority and the Security Holders (acting by way of a Special
Resolution).
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Term Details

Debt may be secured with or without a charge over some or all of the Acorn D-
REIT's assets, depending on the optimal structure for the Acorn D-REIT and having
consideration to key metrics including lender diversity, cost of debt, debt type and
maturity profiles. See section 4.1.6 on the current borrowings that the Acorn D-
REIT holds at establishment.

Green Bond In October 2019, Acorn issued a Green Bond for KES 4.3 billion, the raise was to
provide financing for 6 of the Projects that form the majority of the initial
properties that are being taken over by the Acorn D-REIT, which will be a means
for providing the equity financing for future projects. Following the establishment
of the Acorn D-REIT, the Bond proceeds will form the debt financing in the Acorn
D-REIT and will be used to bring these initial properties to completion and
stabilisation. At this point, the borrowings of the Acorn D-REIT are below the
regulatory borrowing limit.

Acorn will undertake the necessary approvals in order to transfer the Green Bond
structure into the Acorn D-REIT so that it can continue providing the debt financing
for the Initial Assets, which are already a part of the programme, even when the
Green Bond is a part of the Acorn D-REIT.

Connected parties The Promoter, Acorn D-REIT Manager, property manager and development
manager are connected parties, and have entered into agreements with the
Acorn D-REIT to ensure that all transactions remain at arm’s length in the
provision of their relevant services. See section 4.2.7 for the roles to be
undertaken by connected parties.

The Promoter is committed to high standards of corporate governance and to
mitigate any potential conflicts of interest that may arise the Board will maintain
a Corporate Governance Committee composed of at least two (2) independent
and non-executive directors which shall review all Connected Party Transactions.

The Board will establish bifurcated Investment Committees for the Acorn D-REIT
and the Acorn I-REIT, establishing information barriers and ensuring the
confidentiality and integrity of commercially sensitive information while
conducting due diligence on the properties.

All Connected Party Transactions shall be subject to the prior approval of the
Trustee and where required by the Act or the Regulations by the Security
Holders. The Trustee shall take into account the report of the Corporate
Governance Committee before approving any Connected Party Transaction.

Governing law This Offering Memorandum and any contract resulting from the acceptance of an
Application to purchase the Units shall be governed by and construed in
accordance with the Laws of Kenya and it shall be a term of each such contract
that the parties thereto and all other interested parties shall refer any dispute,
controversy or claim arising out of or relating to such contract, or the breach
thereof, to be determined exclusively by arbitration under the arbitration rules of
the London Court of International Arbitration. The arbitration shall be conducted
in Johannesburg, South Africa.

Key Investment i)  Favorable market fundamentals in the PBSA sector;

Highlights ii) Investment decisions made on thematic fundamentals, rather than

speculative or opportunistic factors;
iii) Active and healthy pipeline of high-quality assets;
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Term Details

iv) Experienced management team with a long track record of successfully
completing real estate projects;

v) High investment returns;

vi) Strong Promoter alignment with investor interests;

vii) Downside protection for investors;

viii) Clear legal separation between the Acorn D-REIT and the Promoter;
ix) Strong corporate governance and shareholder support;

x)  Social impact; and

xi) Green status with a focus on sustainability of assets;

See Section 3.3 for further details.

Summary of Investment The mandate of the Acorn D-REIT is to undertake the development of a portfolio

Policy of high-quality, affordable rental housing projects focused on the provision of
accommodation for students in the Nairobi Metropolitan area (Nairobi County
and adjoining Counties), in close vicinity of universities and education institutions
(within approximately 2.5 kilometres). The Acorn D-REIT will generate significant
returns due to its focus on underserved sectors with significant long-term macro-
economic and demographic tailwinds. Additionally, Acorn Holdings Limited is
committed to promoting sustainability and so the Acorn D-REIT will aim to follow
and to promote good sustainability practices, to reduce the environmental impact
of its activities and to help customers do the same. The portfolio will be actively
managed to deliver significant capital appreciation and dividends for Security
Holders.

The Acorn D-REIT’s portfolio at establishment will comprise of student
accommodation development projects in prime locations in close vicinity to major
universities and education institutions at different stages of development. Some
of these projects are part of the Green Bond programme and shall continue to
comply with provisions of the Capital Markets Authority Policy Guidance Note
(CMA PGN) on Green Bonds including submission of an annual green bond report
as well as an external verifier assurance opinion. See section 3.3.12 for details on
the Green Status.
Summary of Key Risks a. Risks associated with the Acorn D-REIT

i. Land acquisition risk

ii. Execution risk
iii. Construction input risk
iv. Operational risk
v. Interest rate risk
vi. Project exit risk
vii. Concentration risk
viii. Investment risk
ix. Foreign exchange risk
X. Credit risk

b. Country and industry risk factors

i. Country macroeconomic environment and political
ii. Changes in the regulatory and taxation environment
iii. Health and safety
iv. Increased competition
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Term Details

c. Risks associated with investing in REITs
i. Liquidity risk
ii. Pricing risk

d. Risks associated with a pandemic
i. Enrolment risk

ii. Demand Preferences risk

iii. Health & Safety risk

iv. Valuation risk

See PART 7: for further details
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PART1: CORPORATE INFORMATION

1.1. The REIT
Registered name and office of the Acorn D-REIT:

Acorn Student Accommodation D-REIT
Acorn House, 2" Floor,

97 James Gichuru Rd,

Lavington, Nairobi

Established as a common law unincorporated trust via a Trust Deed dated 16" December 2020 and approved
by the Authority as a REIT Scheme on 16" December 2020.

1.2, Promoter
Registered name and office of Acorn Holdings Limited (the “Promoter” or the “Issuer”)

Promoter Acorn Holdings Limited
c/o Intercontinental Trust Limited
Level 3, Alexander House,
35 Cybercity, Ebene 72201,
Mauritius
Tel: +254 (20) 2592671/2
Email: info@ahl-africa.com

1.3. Advisors and Experts to the Transaction
Transaction Advisor& Renaissance Capital Kenya Limited
Institutional Placement 10™ Floor, Pramukh Tower
Agent Westlands Road, Westlands Renaissance
P.O. Box 40560-00100 =) =l )
Nairobi, Kenya ( “1-1) 1tal

Tel: +254 (20) 3682000
info@rencapkenya.com

Tax Advisor Viva Africa Consulting LLP
3" Floor, Kiganjo House
Rose Avenue, Off Denis Pritt Road .V I
P.0. Box 50719-00200
Nairobi, Kenya VIVA AFrICcA CONSULTING

Tel: +254 (20) 2465567
info@vivaafricallp.com

Legal Advisor TripleOKLaw Advocates LLP
5t Floor, Block C, ACK Garden House,
1%t Ngong’ Avenue, off Bishops Road TRIPLEOKLAW ‘ @
P.O. Box 43170-00100 ;
Nairobi, Kenya
info@tripleoklaw.com

International Legal Advisor Gowling WLG
4 More London Riverside, London, SE1

2AU, United Kingdom, DX 132076 o GOWLING WLG
London Bridge 4

Tel: +44 (0) 370 904 1099
info@gowlingwlg.com
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Trustee The Co-operative Bank of Kenya Limited
Co-operative Bank House
Haile Selassie Avenue
P.O. Box 48231-00100
Nairobi, Kenya BA K
Tel: +254 703 027 000
Email:
customerservice@co-opbank.co.ke;
trusteeservices@co-opbank.co.ke

REIT Manager Acorn Investment Management Limited
Acorn House, 2™ Floor,
97 James Gichuru Rd,
Lavington, Nairobi
P.O. Box 13759-00100
Nairobi, Kenya
Tel: +254 (20) 2592671/2

Development & Property Acorn Management Services Limited
Manager Acorn House, 2™ Floor,
97 James Gichuru Rd,
Lavington, Nairobi
P.O. Box 13759-00100
——ABS——

Nairobi, Kenya
Tel: +254 (20) 2592671/2

Project Manager Certifier Aegis Development Solutions Ltd
6th Floor Suite 603, Blue Violets Plaza
Kindaruma Road, Kilimani-Nairobi
T: +254 0733 633 004/+254-020- Aegis Development Solutions Limited
2730961
Email: aegis@aegisdevelopment.co.ke

Property Valuer Tysons Limited
1% Floor, Jubilee House,
Wabera Street TYSONS
Tel: + 254 (20) 222 2011

LIMITED

Reporting Accountant & PricewaterhouseCoopers LLP

Auditor PwC Tower, L
Waiyaki Way / Chiromo Road, i B
Westlands,
P.O Box 43963-00100 pwc
Nairobi, Kenya

Registrar CDSC Registrars
1% Floor, Occidental Plaza, )
Muthithi Road, Westlands c S \Y egistrars
Tel: +254 (20) 258 8000 A

Green Buildings International Finance Corporation
Certification Delta Center, Menengai Road B oo
. . . P BRI | international
Upper Hill, Nairobi E»sge G IFC | iormen
Tel: +254 (20) 2937200
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Placement Agents

Stanbic Centre,

Chiromo Road, Westlands
P.O. Box 30550 - 00100
Nairobi, Kenya

16th Floor, JKUAT Towers,
Kenyatta Avenue

P.O Box 13714-00800
Nairobi Kenya.

Orbit Place, 2nd Floor,
Westlands Road

P.O. Box 40005-00100,
Nairobi, Kenya

Crawford Business Park
State House Rd

Nairobi Kenya

Tel: 020 7606026-37

@ shg securities
‘ STANDARD
) INVESTMENT
BANK

KESTREL CAPITAL (EAST AFRICA) LTD
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PART 2: DEFINED TERMS AND ABBREVIATIONS

In this Offering Memorandum (including its annexures), unless the context indicates otherwise, references to
the singular include the plural and vice versa, words denoting one gender include the others, expressions
denoting natural persons include juristic persons and associations of persons and vice versa, and the words in
the first column have the meanings stated opposite them in the second column, as follows:

Term or Abbreviation Meaning

“Acorn D-REIT” or “D-  Acorn Student Accommodation Development REIT —the development real estate

REIT” investment trust that is the subject of this Offering Memorandum;
“Act” the Capital Markets Act, Chapter 485A of the Laws of Kenya, (Amended by Act No.
48 of 2013);

“Acorn” or “Promoter” Acorn Holdings Limited;
or “Issuer”

“Acorn Group” the Promoter, AMSL, the Acorn D-REIT Manager and any controlling entity,
holding company, subsidiary, associated company and/or Affiliate of any such
entity;

“Acorn D-REIT has the meaning set forth in paragraph 4.3.3;

Investment

Committee”

“AIML” or “REIT Acorn Investment Management Limited;

Manager”

“AML” Anti-money laundering;

“AMSL” or Acorn Management Services Limited;

“Development
Manager” or “Property

Manager”
“Anti-Bribery and Tax  the UK Bribery Act 2010, the UK Criminal Finances Act 2017, the US Foreign
Evasion Laws” Corrupt Practices Act 1977, the Kenyan Anti-Corruption and Economics Crimes

Act, Act No. 3 of 2003, the Proceeds of Crime and Anti-Money Laundering Act,
2009, the Prevention of Terrorism Act, 2012 and the Kenyan Bribery Act 2016 and
all other laws and regulations relevant to countering bribery, corruption and anti-
money laundering in any jurisdiction;

“Anchor Investor” shall be InfraCo Africa Investment Limited so long as it holds Units, or any units in
the Acorn I-REIT without a minimum hold

“Anchor Investor any Director appointed to the Board by Infraco Africa Investment Limited

Director”

“Applicant(s)” one or more prospective investor that submits a completed application during the
Offer Period, for purposes of subscribing for the offer of Units in terms of the
Offer;

“Application Form” the application form to be used by prospective investors for purposes of

subscribing for the offer of Units in terms of the Offer, a specimen of which is
attached to this Offering Memorandum and which will be made available to
prospective investors;

“Acorn I-REIT” Acorn Student Accommodation I-REIT, the income real estate investment trust
that is being promoted alongside the Acorn D-REIT;

"Aggregate Net in relation to a Mini Portfolio, the aggregate of the Net Proceeds generated by the

Proceeds" Relevant Investments constituting such Mini Portfolio;

“Associated Person” in relation to a Group Entity, any other Group Entity and any senior employee,

director or officer of such Group Entity;
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“AU M"
“Authority” or “CMA”

“Authorized Units”

“Beneficiary”

“Board”

“Business Day”

“CAGR”

“Calculation Date”

“Closed ended fund”

“Closing Date”

“Connected person” or
“connected party”

“Connected Party
Transaction”

“Continuation
Resolution”

assets under management;
the Capital Markets Authority established under the Act;

all Units that may be issued at any given time by Acorn D-REIT, whether they have
been issued (and are therefore ‘Units in Issue’) or not;
any holder of Units from time to time;

means the board of directors of the D-REIT Manager as constituted 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;

Compounded annual growth rate;

31 December in each year (or in respect of the Performance Period in which this
Agreement is terminated, the effective date of such termination);
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 Securities Holder, 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

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

the date on which the Offer closes;

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 Acorn D-REIT specifically, includes:
a) the D-REIT Manager;
b) avaluer appointed to undertake a valuation of the Scheme;
c) the Trustee;
d) a Substantial Unit Holder in the Scheme;
e) adirector, 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 Acorn I-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 D-REIT Manager on behalf of the Acorn D-REIT and a Connected Party. Where
a transaction or proposed transaction involves the Acorn I-REIT or any other
Scheme managed by the D-REIT Manager, then any such transaction shall be
deemed to be a Connected Party Transaction;
has the meaning set forth in the Trust Deed,;
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“Director”
“Distribution”

“D-REIT Manager”

“D-REIT Property
Manager”

“ D-REIT Management

Agreement”

“D-REIT Property
Management
Agreement”

“D-REIT Scheme”

IIEFT"

“Eligible Assets”

“Eligible Investments”

“Eligible Real Estate”

“First Continuation
Resolution”

“Fund”

llGroup"

“Helios”

“Hurdle”

“HSES”

“HSES Action Plan”

“HSES Requirements”

a director of the D-REIT Manager;
distributions of income or Realized Capital Gains of the Acorn D-REIT;

the D-REIT Manager (being, as at the date hereof, the Acorn D-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 Acorn D-REIT pursuant to the Trust Deed and the Regulations
the D-REIT Property Manager (being, as at the date hereof, the Acorn D-REIT
Property Manager) and any replacement from time to time appointed pursuant
to the Trust Deed and in accordance with the provisions of the Regulations and
whose role is the provision of certain property management services in relation
to the Eligible Real Estate of the Acorn D-REIT pursuant to the Trust Deed and the
Regulations;

the agreement entered into between the Trustee and the D-REIT Manager (from
time to time) with respect to the management of the Acorn D-REIT dated 16"
December 2020;

an agreement entered into between the Trustee, the D-REIT Manager and the D-
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 Acorn D-
REIT.

a development real estate investment trust scheme authorized as such by the
Authority under the Regulations;

Electronic funds transfer;

the eligible real estate and/or eligible cash investments that the Acorn D-REIT is
permitted to invest in under the Regulations (see Section 4.1.4);

in respect of the Acorn D-REIT the assets and investments specified under
Regulation 76 of the Regulations;

has the meaning attributed to it under the Regulations in respect of a D-REIT;
has the meaning set forth in the Trust Deed,;

all contributions of money or money's worth or other income or assets of the
Acorn D-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 D-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);

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”;

Helios Investment Partners Limited;

an IRR of 17.5%;
health, safety, environment and social;
has the meaning given to it in the D-REIT Management Agreement;

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

“IFC Performance
Standards”

“IFRS”

“Independent Security

Holders”

“Initial Assets”

“Initial Estimated
Expenses”

“Initial Offer”

“Investee LLPs”

"

“Investment Policy

“Investor”

“Internal Rate of
Return” or “IRR”
“Acorn I-REIT”

“" K Es"
“" KYC"

"Launch Date"

“Legal Advisors”

“Liquidity Event”

“Management Fee”

llM ERII

"Mini Portfolio"

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

the International Finance Corporation's performance standards on social and
environmental sustainability (including the technical reference documents
known as World Bank Group Environmental, Health and Safety (“EHS”)
Guidelines) which are accessible on the IFC website as follows:

(a) IFC Performance Standards: http://www.ifc.org/PerformanceStandards;
and

(b) World Bank Group EHS Guidelines: http://www.ifc.org/EHSGuidelines;
International Financial Reporting Standards;

the Security Holders excluding any Units held by, or on behalf of: (a) the Acorn
Group or an associate (as Associate is defined in the Act, as amended from time
to time) of the Acorn Group; or (b) the Trustee Group or an associate (as Associate
is defined in the Act, as amended from time to time) of the Trustee Group (as the
context so requires);

the first assets vested by the Promoter in the Trustee under this Trust Deed to be
held in trust for the Security Holders of the Acorn D-REIT and as more particularly
described in Clause 9.2 and the Offering Memorandum relating to the Initial Offer;
all expenses including costs, fees and charges associated with the establishment
of the REIT Scheme and the Offer;

the first offer or issue of Units at the Issue Price made to persons other than the
Promoter or Connected Parties of the Promoter or Acorn D-REIT Manager
pursuant to this Offering Memorandum;
a limited liability partnership which meets the requirements of Regulation 76 as
adopted to limited liability partnerships;

the Investment Policy of the Acorn D-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;

internal rate of return;

Acorn Student Accommodation I-REIT;
Kenya Shillings, the lawful currency of Kenya;
Know your customer;

the date of formal launch of the Acorn D-REIT;
TripleOKLaw Advocates LLP;

a liquidity event for the Security Holders, allowing such Security Holders the
option to realise the value of their investment in the Acorn D-REIT, which may
include, but is not limited to, a restructuring of the Acorn D-REIT, listing of the
Units, or a sale of the assets of the Acorn D-REIT, or a winding-up of the Acorn D-
REIT;

amount payable by the Trustee to the D-REIT Manager for managing the Acorn D-
REIT in accordance with the terms of the D-REIT Management Agreement;

Management expense ratio;

on any Performance Fee Calculation Date, all Relevant Investments Fully Exited
since the last Performance Fee Calculation Date; PROVIDED THAT, a Mini Portfolio
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“Net Asset Value” or
“NAVII

“Net Asset Value per
Unit” or “NAYV per
Unit”

“Net Operating
Income” or “NOI”

"Net Proceeds"

"Net Profits"

“Offer”

“Offering
Memorandum”
"Offer Price per Unit"

lloTc"

llp'a '"
“PBSA”

“Performance Fee”

"Performance Period"

“Person” or “person”

“PIDG HSES Standards

and Policies”

“PIDG Investment
Policy”

“PIDG OPPs”

shall consist of no fewer than three (3) Relevant Investments (unless agreed
between the Trustee and the Acorn D-REIT Manager);

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 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 real estate taxes, utilities, insurance, property management fees,
advertising, and basic repairs and maintenance;

the aggregate proceeds at any time received by the Acorn D-REIT from a Relevant
Investment:
(i) by way of dividends or other distributions of any nature paid to the Acorn D-
REIT by any project vehicle which holds such Relevant Investment; and/or
(ii) on the disposal (or part disposal) of the Acorn D-REIT's interest in any Relevant
Investment;
in any case net of applicable disposal Expenses (if relevant);

Net Proceeds less Relevant Investment Amount (or, in the case of a partial
disposal of a Relevant Investment, such proportion of Total Costs as can properly
be attributed to the proportion of the Relevant Investment disposed of);

the offer of up to 210,791,300 Units of KES 20 each at par in the Acorn D-REIT;

this document;

the price at which the Units will be issued by the Acorn D-REIT pursuant to the
Offer, being KES 20 per Unit;

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;

the performance fee calculated in accordance with Section 6.1.2;

(i) the period from the Launch Date to the first Calculation Date, and (ii) thereafter
the 12-month period ending on the Calculation Date in each year;

an individual, corporation, company, firm, organisation, partnership, limited
partnership, limited liability partnership, trust (including business trust),
unincorporated association, joint venture syndicate, estate, Governmental 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 D-REIT, as amended
from time to time;

the investment policy of the Private Infrastructure Development Group, as
amended from time to time;

the operating policies and procedures of the Private Infrastructure Development
Group, as amended from time to time, which as at the date hereof can be found
at: https://www.pidg.org/resources/?filter cat=operating-policies-and-
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“Professional
Investor(s)” or
“Qualified Institutional
Investor(s)”

“Project Manager
Certifier”
“Realized Capital
Gains”

“Recoverable
Expenses”

“Register”

”

“Regulations

“REIT”

“REIT Assets”

“Relevant Investment”

“Relevant Investment
Amount”

“Restricted Offer”
“RTGS”
“Scheme”

“Scheme Documents”

procedures (or any successor webpage) and including the IFC Performance
Standards;

in relation to the Acorn D-REIT includes:

a) any person licensed under the Act;

b) an authorised scheme or collective investment scheme;

c) 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 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;

Aegis Development Solutions Ltd;

capital gains actually realized by the Acorn D-REIT following the disposal of a REIT
Asset;

means all expenses recovered from or charged to the Acorn D-REIT as a result of
the expenses incurred by the operation of the Acorn D-REIT expressed as a fixed
amount as set out in Regulation 95(2);

the register of the Unit 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 as amended from time to time;

real estate investment trust and “the REIT” means this Acorn D-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 D-REIT);

a project falling within the scope of the investment policy of the Acorn D-REIT;

in relation to any Relevant Investment an amount equal to (i) the Total Cost of
such Relevant Investment plus (ii) the Hurdle’

an issue or an offer made to Professional Investors;
Real time gross settlement;
real estate investment trust scheme as defined in the Regulations;

Means together:

a) this Offering Memorandum, including any conversion or supplementary
Offering Memorandum;

b) the Trust Deed and any amending, supplemental or replacement Trust Deed,;

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

d) any document appointing a property manager, development 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 in (b), (c) or (d) above which relates to an investee
trust; and

f) the Memorandum and Articles of Association of any investee company,
partnership deed of any Investee LLP and any shareholders’ agreement
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“Security”

“Special Resolution”

“Stabilization Period”

“Stabilization
Threshold”

“Substantial Unit
Holder”

IISKP"
“Structural Engineer”

“Total Asset Value” or
IITAV"
“Tax Advisors”

“Transaction Adviser”

“Transaction Net
Proceeds” or
“Estimated
Transaction Net
Proceeds”
“Trust Deed” or
“Deed”

“Trustee”

“Units”

“Units in issue”

"Security Holder"

including any amending, supplemental or replacement Memorandum and
Articles of Association or shareholders’ agreement;

any instrument defined as such under the Act and, in relation to the Acorn D-REIT,
includes Units established;

aresolution passed by not less than three quarters of the Security Holders present
and entitled to vote in person (or where proxies are permitted by proxy) at a
general meeting of Security Holders, provided that at least twenty-one days'
written notice specifying the intention to propose the Special Resolution has been
given;

the marketing and letting period of a PBSA development following practical
completion thereof until such development has achieved the Stabilization
Threshold;

in relation to a development, an average occupancy level of at least seventy-five
per cent. (75%) in any three (3) month period;

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;
Simon-Kucher & Partners;

FBW Kenya;

the value of all REIT Assets based on the most recent valuation;

Viva Africa Consulting LLP;
Renaissance Capital;

the gross proceeds raised during the Offer, net of the Initial Estimated Expenses;

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

The Co-operative Bank of Kenya Limited;

a Security in the Acorn D-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 D-REIT Manager), and
which have not been cancelled;

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;
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“Valuation report” report made by a valuer in respect of the Acorn D-REIT;

“Valuer” Tysons Limited;
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PART 3: KEY FEATURES OF THE OFFER

3.1 The Offer and Use of Proceeds
Acorn Holdings Limited is the Promoter of the Units made available for subscription by the Acorn D-REIT at an
Offer Price per Unit of KES 20.

The Acorn D-REIT is structured as a common law unincorporated trust divided into Units and is established
through a Trust Deed dated 16" December 2020. The Trustee is independent of the REIT Manager, and all
assets in the Trust are held in the name of and are under the control of the Trustee on behalf of the Security
Holders.

The Acorn D-REIT is offering for sale pursuant to the Offer up to a maximum of 210,791,300 Units with an
aggregate value, at the Offer Price per Unit, of KES 4.2 billion. The Net Proceeds will be used primarily to acquire
the Initial Properties, being a portfolio of PBSA assets currently under project top out and construction start,
from the Promoter as per the pipeline outlined in Section 5.2.1.

3.2. Offer Timetable

Opening date of the Offer Wednesday 9" December, 2020
Closing date of the Offer Friday 15" January, 2021
Allotment Friday 15" January, 2021
Announcement of the results of the Offer Monday 18" January, 2021

Offer Statistics

Offer Price per Unit KES 20
Overall Offer Minimum Subscription 21,079,130
Total Number of Units available under the Offer 210,791,300
Estimated gross proceeds of the Offer KES 4,215,826,000
Initial Estimated Expenses of the Offer KES 112,167,000
Estimated Net Proceeds KES 4,103,659,000

N.B: The above dates and times are subject to amendments and notification will be made where appropriate.

3.3. Key Investment Highlights

3.3.1. Favorable market fundamentals in the PBSA sector in Kenya driven by structural tailwinds;

Kenya currently faces a chronic shortage of purpose-built student accommodation. There has been an increase
in annual student enrolment from circa 27,000 in 1990 to 564,000 in 2017, a CAGR? of 13%. Kenyan cities in
general, but Nairobi specifically, are facing a student housing deficit with no commensurate investment in
accommodation.

Universities, both private and public have been unable to provide adequate accommodation, creating the
opportunity for private developers to fill the gap. Acorn is the first PBSA provider operating in Kenya and has
rolled out four PBSA properties with over 2,300 beds as of March 2020. Demand for the Group’s product has
outstripped management’s expectations, with its first two properties on Jogoo Road and Ruaraka, achieving
over 90% occupancy levels in 15 months and less than 12 months respectively. The third property in Parklands
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opened in March 2019, while Qwetu Wilson View was launched in February 2020. All four properties had, as
at March 2020, achieved and maintained their target Net Operating Income.

While the properties were closed in March 2020 due to the impact of the Covid-19 pandemic, they reopened
within 3 months and occupancy has been gradually coming back. Furthermore, many students have retained
their rooms on a discounted rate until January 2021. Universities are expected to reopen in January 2021, and
we expect that within 3-4 months, we will be back to full occupancy whilst other asset classes will take a much
longer time to recover.

3.3.2. Investment decisions made on thematic fundamentals;

The Acorn D-REIT has a clear investment policy that determines the investment criteria of assets purchased by
the Acorn D-REIT. This policy is based on thematic fundamentals of the PBSA real estate sector and Kenya’s
positive macro-economic and demographic tailwinds, such as urbanization as a driver of housing growth, a
growing middle class, affordability of urban housing, Kenya’s large youth bulge with the average population
age standing at 18 years, and the large gap between tertiary education student enrolment and the availability
of purpose built student accommodation beds, that has contributed to a large housing gap in the student
accommodation sector.

3.3.3. Active and healthy pipeline of high-quality assets;

In parallel with the launch of the Acorn D-REIT, Acorn is also establishing the Acorn I-REIT to act as the
predominant vehicle for exiting PBSA development projects that are operational and stabilized. This Acorn D-
REIT pipeline consists of high quality PBSA projects to be developed over the next 10 years. These pipeline
projects are well-located, such as, in the vicinity of major universities and other education institutions, where
market research indicates an inherent gap in the supply of student accommodation, targeting both the middle-
and lower-income market.

3.3.4. Experienced managementteam with a long track record of successfully completing real estate projects
in Kenya, including Acorn’s first four PBSA properties;

In line with its ambition to be the leading PBSA provider in the region, Acorn has a strong, competent and
experienced management team to deliver on its strategy. The management team has over 80 years of
combined experience in the real estate industry in Kenya.

Over the years, Acorn has become one of the largest and most successful project managers and developers in
Kenya. Acorn has delivered over 50 real estate development projects, with an aggregate value in excess of
USS$550 million, demonstrating a strong track record to the implementation and delivery of high profile real
estate development projects. These projects include some of the most iconic projects in the region such as the
Coca-Cola Regional Head Office, Deloitte Regional Head Office, Equity Centre, UAP Towers, Nakawa Business
Park, Tiara Office Park and Acorn House.

Since its change in strategy to focus on PBSA, Acorn has consistently developed and stabilised its development
projects well within the expected timelines and has maintained high standards that have ensured a continued
increase in the demand for its products.

3.3.5. Stable, non-cyclical investment returns

The Acorn D-REIT is the first of a kind product providing investors with the opportunity to obtain unique
exposure to the high growth PSBA sector in Kenya.

Acorn's extensive experience in project management and development in the region has enabled it to develop
and improve its internal processes with the result that it is able to consistently generate cost and time savings
in its development projects. Acorn has a proven operating model not only in the real estate sector but also in
the PBSA sector in Kenya and has successfully completed four student housing projects in Nairobi currently
operating at near-full occupancy.
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3.3.6. High investment returns — projected at an IRR of greater than the target of 25%, net of fees and
expenses

The Transaction provides investors with the opportunity to gain exposure to a unique asset class — real estate;
with the initial focus being the first PBSA of any scale in Kenya.

The Group’s extensive experience in development management has enabled it to develop and improve its
internal processes that consistently generate cost and time savings in its projects. Acorn has a proven operating
model not only in the real estate sector but also in the PBSA sector and has successfully completed 4 student
housing projects in Nairobi which are currently operating at full capacity. The operational capability that
underpins this performance has been honed over time and will allow increasing efficiency as the business
continues to scale up.

Asset Class Total Return
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In order to allow potential investors to gain a blended exposure to the development gains proposed to be
generated on the Acorn D-REIT's pipeline of projects, and the long-term income profile of the completed and
stabilized PBSA assets (together with the potential for future capital appreciation), potential investors are being
offered, pursuant to the Offer, a mixture of units in both the Acorn D-REIT and the Acorn I-REIT. It is therefore
currently intended that investor subscriptions will be allocated as to 30% in Units in the Acorn D-REIT and as
to 70% in units in the Acorn I-REIT.

The blended investment allocation between the two Acorn-sponsored REITs offer investors a risk-adjusted
return, which surpasses the expected returns from other asset classes in Kenya. The chart above illustrates a
simulation®, which traces the actual returns from major asset classes and rental housing in Kenya and the
forecast returns from the Acorn-sponsored REITs (with the proposed investment allocation) over a 10-year
period. This shows that the blended portfolio of Acorn REITs would have markedly outperformed the other
asset classes while offering a more stable return profile, less prone to cyclicality.

Based on Acorn’s experience in developing the first four operating properties, Acorn is confident that a target
IRR of 25% (net of fees) is achievable.

3.3.7. Strong investor alignment — Acorn is aligned with Acorn D-REIT investors through both a significant
long-term holding in the Acorn D-REIT and a fee structure that is more performance-driven with a
lower management fee base. A significant portion of Acorn’s fees will therefore only accrue at the
time of realized exits from investments

In the structuring of its fees, as described in Section 6.1.2, Acorn has ensured that its interests are aligned with
investors by keeping a significant portion of its fees being paid only when investments are exited and gains are
realized, which meet the Hurdle rate of return.

3 The chart illustrates a simulation of returns across asset classes in Kenya over a 10-year period based on historical performance (2011-
18) (Source: Mentoria Report, Zamara Annual Report) and extrapolation. The returns for the Acorn-sponsored REITs blended portfolio
are based on the expected forecast performance. This chart is shown for illustration purposes to compare the relative risk-return
profile of different asset classes available to investors.
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Acorn will also hold such number of Units as corresponds to an initial investment in the Acorn D-REIT of at least
thirty per cent. (30%) of the Net Asset Value as at the date of the initial Offer (assuming that all Initial Assets
have been contributed to the Acorn D-REIT as at such date). This 30% holding will be maintained until either
the earlier of the date on which a Liquidity Event occurs or the date on which the Anchor Investor ceases to
hold Units, whichever occurs first. The Promoter will thereafter be at liberty to dispose of all of its Units.

3.3.8. Clear legal separation between the Acorn D-REIT, the Promoter and the Acorn D-REIT Manager

The Acorn D-REIT will be a separate legal entity from the Promoter and the Acorn D-REIT Manager, and the
Promoter will also hold Units in the Acorn D-REIT pari passu with other Security Holders. As such, should there
ever be a material issue in the operations and/or running of the Promoter, the Acorn D-REIT and the Security
Holders are protected from the effects of any such issues.

3.3.9. Strong corporate governance and shareholder support

The roles and responsibilities of the board of directors and those of management are clearly set out within the
corporate governance framework. The board of directors takes the overall responsibility of Acorn. It exercises
leadership and sound judgement in directing Acorn to achieve sustainable growth and acts in the best interests
of its stakeholders.

AIML, the D-REIT Manager and a subsidiary of Acorn Holdings Limited, also has a strong and capable board,
which includes both independent and investor directors, who ensure that it remains aligned with the interests
of the Security Holders. The Board will also have four committees; two segregated independent Investment
Committees — one representing the interests of the Acorn I-REIT and another representing the interests of the
Acorn D-REIT, who will consider investment opportunities recommended to it by the REIT Manager; an Audit
and Risk Committee; and a Corporate Governance Committee, who will be responsible for reviewing related
party transaction processes and shall consist of independent directors only.

Both shareholders of Acorn, being Helios and the Acorn senior management team, provide stability to the
company and have been invested in the business since 2015. Helios has a proven track record in their
investments across Africa and has strong relationships with institutional investors.

3.3.10. Social impact

As at December 2019, the student occupants of Acorn's existing PBSA properties came from 53 countries, and
represented an equal 50-50 gender balance split among the students. Acorn has created about 342 jobs and
has achieved a 25% reduction in the capital cost per bed.

3.3.11. Green status

All Acorn property assets are in the process of being certified IFC EDGE (“Excellence in Design for Greater
Efficiencies”) buildings, having been constructed in accordance with requirements of the IFC EDGE program
and certified by Green Business Certification Inc. (GBCI). IFC EDGE certification also forms the basis of the
policies reviewed under the Climate Bonds Initiative, which is the base criteria for notes issued under the Green
Bond Program. The recently concluded Acorn medium term note is a Green Bond certified note.

An innovation of IFC, EDGE is an online platform, a green building standard and a certification system for over
140 countries. The EDGE application helps to determine the most cost-effective options for designing green
structures within a local climate context. EDGE can be used for buildings of all vintages, including new
construction, existing buildings and major retrofits. EDGE is part of a holistic strategy to steer construction in
rapidly urbanizing economies onto a more low-carbon path.

Certification is based on the benefit generated from providing solutions in three categories of construction and
operation: Energy, Water, and Materials. The targets required for certification are 20% savings in energy usage,
20% in water consumption, and 20% in materials utilized and all Acorn projects are designed to achieve higher
savings than the benchmarks noted above.
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3.4.

a)

b)

c)

d)

e)

f)

g)

h)

Application Procedure

Copies of this Offering Memorandum, with the accompanying Application Form as appearsin PART 19 may
be obtained from the offices of the Trustee, Acorn or the Placing Agent referred to in section 1.3 at any
time during business hours;

Persons wishing to apply for Units must complete the appropriate Application Form. The Application Form
must be completed in accordance with the provisions contained in this Offering Memorandum and the
instructions set out on the Application Form and returned to a Placing Agent as listed in section 1.3 of this
Offering Memorandum. In the event of a rejection, for any of the reasons set out in the “Rejections Policy”
below, any such Application Forms shall be returned to the relevant Applicant. The return or refund of any
payment received in respect of any rejected Application will be effected by way of Electronic Funds
Transfer (EFT) provided that EFT details have been provided and are accurate;

Save in the case of negligence or wilful default on the part of the Acorn D-REIT, its Advisors or of the Placing
Agent, neither the Promoter, nor any of the Advisors nor the Placing Agent shall be under any liability
whatsoever should an Application Form not be received by the Closing Date as indicated in section 3.2 of
this Offering Memorandum.

Joint applications may only be made by a person including a company, partnership, association or 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 Kenya Shillings six million (KES 6 million); and in all cases Joint
Applicants submitting an application must fall within the same Allocation category. Joint applications must
not be used to defeat the Allocation Policy. For purposes of the minimum initial allocation under the
Allocation Policy, the Promoter reserves the right to consider each Joint Application as an Application by
each Joint Applicant alone, namely two separate applications, jointly for the number of Units applied for;

Receipt of funds transferred shall not amount to the acceptance of any Application;

All alterations to the Application Form, other than the deletion of alternatives, must be authenticated by
the full signature of the Applicant;

Applications sent by facsimile or by any means other than the methods stipulated in this Offering
Memorandum will not be accepted;

Applications once given are irrevocable and may not be withdrawn once submitted;
By signing an Application Form, each Applicant:

i. agrees that having had the opportunity to read this Offering Memorandum, it/he shall be deemed
to have had notice of all information and representations concerning the Acorn D-REIT contained
herein;

ii. confirms that in making such Application it is not relying on any information or representation in
relation to the Acorn D-REIT other than those contained in this Offering Memorandum and
accordingly agrees that no person responsible solely or jointly for this Offering Memorandum or any
part thereof shall have any liability for any other information or representation;

iii. accepts to receive any communication from the Trustee, including notices for meetings, through
electronic means including but not limited to email or placement of such notices on the Acorn D-
REIT’s website, as well as notification through the mass media;

iv. represents and warrants that, except in cases where the Applicant is licensed to apply for and hold
Units for other persons, the Applicant applies for the Units on his/its own account, will be the
beneficial owner of the Units, has not represented himself/itself as a different person in any other
application nor applied for Units under a different name, and is not applying for the Units on the
instructions of or on behalf of any other person and has not instructed any other person to apply for
Units as his nominee;
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v. acknowledges that the Promoter and/or the Lead Transaction Advisors reserve the right to reject
any Application found to be in contravention of subparagraph (iv) above.

j)  Applicants will receive Unit certificates as proof of ownership to the address as stated on the Application
Form.

By signing an Application Form, an Applicant agrees to the allotment and issue of such number of Units (not
exceeding the number applied for) as shall be allotted and issued to the Applicant upon the terms and
conditions of the Offer as set out in this Offering Memorandum and subject to the Acorn D-REIT Trust Deed,
and agrees that the Trustee may enter the Applicant’s name in the Register of Security Holders as the holder
of such Units.

3.5. Application Money

a) A prospective investor wishing to apply for the Units pursuant to the Offer must duly complete and sign
the accompanying Application Form and return the same in its entirety so that it is received by the Placing
Agent by the Closing Date, together with either bankers cheques, RTGS slip or deposit slip.

b) Payment for the Units allotted will be made as per (c) below, following which the Promoter will notifying
the Applicant of its proposed allocation of Units. If such payment is not made, then the Promoter shall
reserve the right to call in the Bank Guarantee. Units shall only be issued to Applicants after payment in
full for the Units (in cleared funds net of any bank transfer charges) has been received by the Acorn D-REIT

c) Payment for Units must be effected by RTGS to the bank details provided that the Applicant completes the
relevant section of the Application Form, EFT and RTGS payments should be made to

Account Name: ACORN D-REIT CAPITAL RAISING ACCOUNT
Bank: The Co-operative Bank of Kenya Ltd

Bank Code: 11000

Branch: Upper Hill Branch

Account No: 01122164073200

SWIFT Code: KCOOKENA

Reference: Application Form Name

d) The Placing Agent and the Trustee are entitled to ask for sufficient identification to verify that the person(s)
making the Application has authority or capacity to duly complete and sign the Application Form. The
Placing Agent is therefore expected to undertake all “Know your Client” and AML procedures and activities
on nominee accounts as required by law. The Lead Transaction Advisor and the Trustee have the right to
demand and be provided with the details of the nominee accounts to ascertain the eligibility of any
Application by nominees. In default, the Trustee may at its sole discretion treat such applications as invalid;

e) EveryApplicantis required to tick the appropriate box on the Application Form as regards his/her residency
and or citizenship/other status, where applicable.

f) Nointerest will be paid on monies received in respect of applications for Units, nor will interest be paid on
any amounts refunded or deposited at the time of Application;

g) All transactions relating to the Offer shall be transacted in Kenya Shillings.

3.6. Rejection Policy

a) Delivery of an Application Form accompanied with evidence of RTGS remittance or deposit slip to the
Placing Agent will constitute a warranty that the payment will be honoured on first demand;

b) The Promoter and the Trustee shall not be under any liability whatsoever should any Application Form fail
to be received by the Placing Agent by the Closing Date. In this regard, such Application Forms and
accompanying payments shall be returned to the Applicant;

c) Applications shall be rejected if full value is not received; and
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d)

e)

Applications may also be rejected for the following reasons:
i. Missing orillegible name of primary or joint applicant in any Application Form;

ii. Missing orillegible identification number, including corporation registration number, or in the case of
Kenyan residents (other than citizens), missing or illegible alien registration number;

iii. Missing orillegible address (either postal or street address);

iv. Missing residence and citizenship indicators for primary Applicant in the case of an individual or
missing residency for tax purposes for corporate investors;

v. Insufficient documentation forwarded, including missing tax exemption certificate copies for
Applicants that claim to be tax exempt;

vi. Inthe case of nominee applications, incomplete information, failure to satisfy the Promoter and the
Trustee of nominee status or lack of declaration from the agent submitting the Application;

vii. Missing or inappropriately signed Application Form including:
a. Primary signature missing from Signature Box 1;
b.  Joint signature missing from Signature Box 2 (if applicable);

c. Two directors or a director and the respective company secretary having not signed or seal
having not been affixed in the case of a corporate application;

viii. Amount as payment for number of Units applied for is less than the correct calculated amount;
ix. Bankers’ cheque has unauthenticated alterations; or

Such other reasons as the Promoter may provide to the Applicant upon rejection of an application.

3.7. Refund Policy

Applicant/s monies will be refunded through EFT and will apply as follows:

a)

b)

c)

Refunds will only apply where funds for the Application are not pledged through guarantees on behalf of
the Applicant;

No interest will be paid on any application monies received in respect of applications for Units, nor will
interest be paid on amounts refunded to the Applicant. Refunds in respect of unsuccessful Applications (if
any) shall be made by the Acorn D-REIT in the form of EFT or RTGS;

EFTs will only be credited to accounts held at commercial banks. In the case of Applicants whose Units are
pledged, refund money/monies in the name of the Applicant will be delivered to the financier indicated on
the Application Form.

Refunds to Foreign Investors and East African investors outside Kenya will be effected through EFT or RTGS in
Kenya Shillings (net of transaction charges) to the Applicant’s bank account provided on the Application Form.
Any exchange rate differences will be for the account of the Applicant.

3.8.

Allocation Policy
In order to ensure the success and further alignment of the return expectations of investors, the Units in
the Acorn D-REIT are being offered as a blended offer with units in the Acorn I-REIT. As such, investors are
expected to hold units in both REITs at a firm ratio of 30:70 respectively for the Initial Offer i.e. 30% of
their allocation will be in the Acorn D-REIT and 70% in the Acorn I-REIT.

The Acorn D-REIT will allocate the Units on a first-come, first-served basis but reserves the right to achieve
a balanced distribution of the Units among the accepted Applicants on the closing of the Offer.

The allocation policy will comply with Regulation 27.
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iv. The Acorn D-REIT will announce the manner in which the Units have been allocated to Applicants on the
date set out in section 3.2 of the Offering Memorandum titled “Offer Timetable” for announcement of
allocation results. The announcement will be published in at least two newspapers with national circulation
in Kenya.

3.9. Foreign Investors

Any purchase of Units by investors who are not residents of Kenya (“Foreign Investors”) may be affected by
laws and regulatory requirements of the relevant jurisdictions in which such Foreign Investors are located. Any
Foreign Investors wishing to apply for the Units must satisfy themselves as to the full observance of the laws
of the relevant territory and governmental and other consents to ensure that all requisite formalities are
adhered to, and must pay any issue, transfer or other taxes due in such territory.

Foreign Investors are advised to consult their own professional advisors as to whether they require any
governmental or other consents or need to observe any applicable legal, tax or regulatory requirements to
enable them to apply for and purchase the Units.
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PART 4: PARTICULARS OF THE ACORN D-REIT

4.1. Details and Description of the Acorn D-REIT Structure

4.1.1. Overview of the Acorn D-REIT

The Acorn D-REIT is structured as a Closed Ended Fund that will initially be an unlisted evergreen development
trust and, prior to the Offer, the Promoter shall set up an OTC to allow for limited trading of the Units. There
is no assurance, however, that an active market in the Units will develop or that Security Holders will be able
to trade their Units at an acceptable price. The Units are being offered to Professional Investors through a
restricted public offer.

The Units are only transferable to Professional Investors, and the Trustee shall not impose any other restriction
on the transfer of Units save as provided in Regulation 27. The Units shall rank pari passu in all respects and
each Unit shall confer the right to one vote at all meetings of Security Holders and to participate pro rata in
any distributions by the Trust.

At the fifth annual general meeting of the Acorn D-REIT, the Trustee shall propose a resolution of the Security
Holders that the Acorn D-REIT continue as presently constituted (the "First Continuation Resolution"). The
continuation vote shall be proposed as an Ordinary Resolution of the Independent Security Holders. If the First
Continuation Resolution is passed, a similar resolution shall be proposed by the Trustee every five years
thereafter (and, together with the First Continuation Resolution, each a "Continuation Resolution").

If any Continuation Resolution is not passed, the Trustee shall procure that the D-REIT Manager shall consult
with the Security Holders and shall present proposals to achieve a Liquidity Event to Security Holders within
four months of the date of the relevant meeting at which relevant Continuation Resolution was proposed (the
"Proposals").

The Proposals shall be subject to the approval of the Independent Security Holders by way of Special Resolution
at a meeting of the Security Holders duly convened for a date no later than the date falling six months after
the date of the relevant meeting at which the relevant Continuation Resolution was proposed. The Trustee and
the D-REIT Manager shall procure that the Proposals are implemented as soon as practicable following their
approval in accordance with this Clause 4.1.1.

If none of the Proposals are approved in accordance with the procedure outlined above, then the Trustee and
D-REIT Manager shall procure the winding-up of the Acorn D-REIT in accordance with the Trust Deed.

The Trustee will be responsible for the governance of the Acorn D-REIT, including the supervision of the D-
REIT Manager and providing approval of the D-REIT Manager’s investment recommendations. The Trustee
must always act in the best interests of the Security Holders. The D-REIT Manager is responsible for the
management of the Acorn D-REIT’s investments including the appointment of necessary advisers in
consultation with the Trustee. The Acorn D-REIT’s investments must be as per the Investment Policy, but
ultimately the D-REIT Manager is required to find suitable eligible real estate properties for investment of
the funds raised as part of the Offer. In addition, investment of surplus cash in deposits, bonds, securities
and money market instruments shall be spread across a number of issuers, securities and instruments so
that not more than five percent (5%) of the total asset value of the Acorn D-REIT is exposed to any one
issuer or institution or to members of the same group. Provided that this restriction shall not apply to
deposits, bonds or securities issued by, or guaranteed by the Government of Kenya or to deposits with a
banking institution licensed in Kenya. The REIT Manager will also be responsible for managing the other
Acorn D-REIT advisers that are appointed by the Trustee and to provide certain recommendations to the
Trustee, particularly the distribution recommendation.

Following the initial capital raise, the Promoter will contribute necessary funds to fulfil the working capital
requirement for the first 6 months. This would enable the Acorn D-REIT to fund the project capital
expenditures and necessary fund fees and expenses.

The next capital raise round is targeted to happen in Q2 2021 and so the promoter is offering to fulfil the
planned expenditure until that time over the 6-month period.
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4.1.2. The Promoter does not expect the Independent Security Holders from the Initial Offer to consider
subscribing to additional Units soon after the Initial Offer. However, this option can be availed if of
interest to Independent Security Holders. Structure of the Acorn D-REIT
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e Acorn has undertaken to acquire at least 30% of Units in the Offering. In addition, Acorn has entered
into a lock-in undertaking pursuant to which it has agreed to maintain this 30% holding until a Liquidity
Event occurs, subject to the Trust Deed;

e Acorn, as the Promoter will appoint the Trustee, following which, the Trustee in consultation with the
D-REIT Manager will appoint other service providers to the Acorn D-REIT, including the Valuer,
Structural Engineer and Project Manager Certifier. The D-REIT Manager will appoint the development
manager, property manager and any other service providers, in consultation with the Trustee;

e Acorn Project 2 LLP is wholly and beneficially owned by Acorn, will transfer its partnership interest to
the Acorn D-REIT before completion of the Offer;

e The DevCos in the table above own the individual property assets with each DevCo being an Investee
LLP;

e Acorn Project 2 LLP has debt funding from the local currency Green Bond, while Acorn Project [xx] LLP
represents future debt fund vehicles for the proposed pipeline.

4.1.3.  Acorn D-REIT objective
The Acorn D-REIT is being established alongside the Acorn I-REIT. It is envisioned that the Acorn D-REIT will
invest in the acquisition of land/ properties, development, marketing, letting and stabilisation of income

generating rental housing primarily focused on the provision of accommodation for students.

(see Section 4.1.5).

The investment objectives of the Acorn D-REIT are to invest in assets that will enable the Acorn D-REIT to:
provide via development the most sought after, quality and secure PBSA within the Nairobi Metropolitan
area (Nairobi County and its neighboring counties); and
provide an attractive risk-adjusted return profile to investors generated from the realized sales of

developed and operational PBSA projects.
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4.1.4. Eligible assets and proposed activities of the scheme

The Eligible Investments means the assets and investments specified under Regulation 76 and as defined in
the investment policy (Section 4.1.5) including:

a) Investment directly in eligible real estate in accordance with the Regulations;

b) Investment in eligible real estate assets through investment in an Investee LLP registered in Kenya which
directly owns the eligible real estate, and which is wholly beneficially owned and controlled by the Trustee
in its capacity as the trustee of the Acorn D-REIT where-

i. The Trustee has the absolute power at any time to appoint and, without incurring any liability, to
remove the Partners;

ii. The Trustee has control of the Investee LLP through a partnership agreement;

iii. The Acorn D-REIT Manager is appointed as the manager of the investments of the Investee LLP;

iv. The Partnership agreement of the Investee LLP limit the objectives of the Investee LLP and the
powers of the partners and impose the same obligations on the LLP and its partners as if the
Investee LLP was a D-REIT and an authorized scheme under the Act and the Regulations and was
subject to the same obligations and restrictions as are imposed by the Regulations;

v. The provisions of the Regulations on the carrying out of a valuation, reporting and audit apply to
the Investee LLP as if the Investee LLP was a D-REIT and an authorized scheme under the
Regulations;

vi. The Investee LLP invests directly in the eligible real estate and is recorded on the certificate of title
or certificate of lease or register as the sole owner;

c) Investment in eligible real estate assets through an investee trust in which the trustee of the Acorn D-REIT
in its capacity as Trustee is the sole beneficiary and has absolute control of voting and right to appoint and
remove the Trustee of the investee trust and where -

i. The investee trust is formed under the Laws of Kenya as an unincorporated common law trust;

ii. The D-REIT Trustee is also the trustee of the investee trust;

iii. The Acorn D-REIT is also the manager of the investee trust;

iv. The terms of the Trust Deed for the investee trust limit the objectives of the investee trust, the
Trustee’s powers and impose the same obligations on the Trustee and the manager of the trust as
if the investee trust was a D-REIT and an authorized scheme under the Regulations and subject to
the same obligations and restrictions as are imposed under the Regulations;

v. The provisions of the Regulations on the carrying out of a valuation, reporting and audit apply to
the investee trust as if the investee trust was a D-REIT and an authorized scheme under the Act
and the Regulations;

vi. The Trustee as trustee for the investee trust invests directly in the eligible real estate and is
recorded on the certificate of title or certificate of lease or register as the sole owner.

d) Investment in cash, deposits, bonds or securities and money market instruments;

e) Investment in a wholly beneficially owned and controlled company which conducts real estate related
activities; and

f) Investment in income producing assets including shares in property companies incorporated in Kenya
whose principal business is real estate related or Units in other Kenyan real estate investment trust
schemes.

4.1.5. Investment policy

Subject to the Act, the Regulations and the Trust Deed, the Acorn D-REIT Manager (acting reasonably) may
vary the main objective to take account of changing economic factors, tax laws and provisions and front
retaining cash or placing cash on deposit in terms of the Trust Deed. The Acorn D-REIT shall invest in
development of superior PBSA projects in compliance with the Act, the Regulations, the Capital Markets
Authority Policy Guidance Note (CMA PGN) on Green Bonds and Clause 6 of the Trust Deed, with the aim of
delivering strong capital growth and dividends over the medium to long-term following completion of the
projects, letting and sale of the properties to, amongst others, the Acorn I-REIT.
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The Acorn D-REIT may only invest in Eligible Real Estate which demonstrates a minimum underwriting return
of at least fifteen per cent. (15%) and the maximum investment amount per property will be, in principle, not
more than twenty-five per centum (25%) of the total Net Asset Value of the Acorn D-REIT.

4.1.6. Current Borrowings of the Acorn D-REIT

As per the Investment Policy and the Regulation 81, the Acorn D-REIT may be leveraged for up to 60% of the
Total Asset Value.

In October 2019, Acorn issued a Green Bond for KES 4.3 billion, the raise was to provide financing for 6 of the
Projects that form the majority of the initial properties that are being taken over by the Acorn D-REIT, which
will be a means for providing the equity financing for future projects. Following the establishment of the Acorn
D-REIT, the Bond proceeds will form the debt financing in the Acorn D-REIT and will be used to bring these
initial properties to completion and stabilisation. At this point, the borrowings of the Acorn D-REIT are below
the regulatory borrowing limit.

A balance of KES 700 million remains as part of the Green Bond programme and Acorn is currently undergoing
a process to enhance the total raise under the Green Bond programme, which will then spread costs across a
wider range of projects.

Acorn will undertake the necessary approvals in order to transfer the Green Bond structure into the Acorn D-
REIT so that it can continue providing the debt financing for the Initial Assets, which are already a part of the
programme, even when the Green Bond is a part of the Acorn D-REIT.

4.2, Details of the Promoter

The Promoter of the Acorn D-REIT is Acorn Holdings Limited (“Acorn”). Acorn was formed jointly in 2015 by
Acorn Investments Limited (50%) and Accord Holdco (50%), owned respectively by the original shareholders of
the Acorn Group, predominately the management, one of Kenya’s leading property developers and project
managers, and Helios Investment Partners Limited, one of the largest and most successful Africa focused
private equity funds.

Acorn marries its extensive local experience of successfully developing Kenya’s marquee properties and
Helios’s expertise investing and developing in some of the continent’s most successful brands. Acorn continues
to grow and re-invent itself in the local market, always seeking the most innovative and profitable ways to
provide positive returns to its co-developers and shareholders. Acorn has grown from a project manager and
property developer, to a developer and operator of the first PSBA portfolio in sub-Saharan Africa. This evolution
adheres to Acorn’s long track record of innovation in the local real estate market.
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4.2.1. History and overview of Acorn
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Since its establishment, the Group has been developing capabilities in youth and student housing and has a
strategic mandate to focus on PBSA. Accomplishments since 2015 include:

completing the construction of three buildings within budget and timelines and established
operations;

developing and adding to its capabilities by on boarding key managers to run the operational side of
the business including recruitment of expatriates to obtain specific experience in the PBSA industry;
developing an IT, operational, and marketing platform that can support the operation of PBSA at scale;
and

ensuring the buildings comply with international environmental standards.

4.2.2. Acorn Group
Acorn Group was established in 2001, initially providing Project Management services across East Africa,

through its predecessor, Consolsia Ltd. Over the period since its inception, it grew to be one of the largest and
most successful developers in Kenya, and has delivered over 50 projects, valued in excess of US$550 million.
These include some of the most iconic projects in the region over the last decade such as the Coca-Cola
Regional Head Office, Deloitte Regional Head Office, Equity Centre, UAP Tower and Nakawa Business Park
(Kampala).

In 2006, Acorn added development capabilities and undertook a number of JVs such as Tiara Office Park, Acorn
House and Forest Edge Gardens.

Acorn has recruited a strong, competent and experienced management team to deliver on its strategy.

4.2.3.  Helios Investment Partners
Helios Investment Partners (“Helios”) was founded in 2004 to focus exclusively on private investment in Africa.

Since its establishment, Helios has raised over USS 2.3 billion through three private equity funds. Helios also
took over the Modern Africa Fund in 2004, rationalizing and fully exiting the portfolio by 2007. Helios’ diverse
LP base comprises a broad range of the world’s leading investors, including sovereign wealth funds, corporate
and public pension funds, endowments and foundations, funds of funds, family offices and development
finance institutions across the US, Europe, Asia and Africa.
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In 2015, Helios established Helios Credit, a dedicated credit platform which also invests and manages the
TriLinc Global Impact Fund's Sub-Saharan term loan portfolio®.
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Helios has an established fundraising private equity record:

Fund | (2007): US$305 million

Helios Towers Africa (2010): US$275 million

Fund 11 (2010): USS908 million

Fund 111 (2014): USS1.1 billion

Additional circa US$670 million of co-investment generated across Funds I, Il and 11l
About to fundraise c. US$1.25 billion for Fund IV

Some of the current and previous equity stake investments Helios has made in Kenya include;

Equity Bank: Kenya’s largest bank by number of accounts and among the top 3 in market capitalization
and assets.

Vivo Energy: a leading pan-African downstream oil business which distributes and markets Shell-
branded fuels and lubricants across 15 African countries.

Wananchi Group Holdings: the leading East African broadband-led cable triple play (internet, TV and
voice) provider.

Telkom Kenya: the third largest mobile communications company in Kenya

Africa Qil: an oil and gas company with assets in Kenya and Ethiopia as well as Puntland (Somalia)
through its equity interest in Africa Energy Corp. The Company is listed on the Toronto Stock Exchange
and on Nasdaq Stockholm under the symbol "AOI".

Interswitch: a payment processing service provider operating in Kenya

Mall for Africa; an online shopping platform that provides access to top US and UK retail sites

The partnership between Acorn Investments Limited and Helios is focused on the same core investment
themes, seeking opportunities where there is a large growing market that addresses supply side market

deficiencies. This has coalesced into a strategy to build and operate profitable, high quality and affordable
rental housing for young people starting with PBSA.

4 Heliosinvestment.com
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4.2.4. Acorn’s Business Model

Following the launch of Acorn in 2015, the management team made the decision to exit the development of
commercial, retail and residential ‘For Sale’ developments due to the cyclical and shallow demand in these real
estate sectors that could not deliver strong, predictable and consistent long term returns at scale. Instead,
Acorn shifted focus to development of rental housing for young people in Nairobi, starting with student
accommodation under the Qwetu and Qejani brands, and eventually in the medium term Acorn will be moving
on to rental housing for young professionals, under the Palma brand. This decision was based on strong long
term macroeconomic and demographic tail winds supporting a huge multi-decade market demand for an
underserved segment of the market.

Acorn was the first real estate player to address the PBSA market in Kenya and currently owns the only 4
operating PBSA properties (with 2,300 beds) with a current pipeline of 5,500 beds under construction. Acorn
has equity backing from Helios with US$65 million committed to date. This investment has gone towards the
following:

i.  Developing the pilot projects — Qwetu Jogoo Road, Qwetu Ruaraka, and Qwetu Parklands. This was
important because rental housing at scale had not been done in sub-Saharan Africa before and Acorn
needed to establish the capital costs of building the properties and the operating costs of running
them in order to demonstrate that it could be done profitably. This has now been done and the
properties have achieved full occupancy with long waiting lists and each property has also hit its target
Net Operating Income.

ii.  Building a robust and active development pipeline of student accommodation projects. This pipeline
has about 10,000 beds to be constructed over two phases with the first phase of 5,500 being financed
by equity from Acorn and other potential investors in the Acorn D-REIT and the debt component by
the Acorn Project Il LLP Green Bond that was issued in October 2019. The first of the projects financed
by this Bond and located near Strathmore University opened on 15" February 2020 with 728 beds and
30% of the beds were leased in less than 2 weeks of opening demonstrating the huge pent up demand
for high quality purpose-built student accommodation.

iii.  Building the property operations platform: Operating rental housing at scale requires a huge
investment in a highly complex and sophisticated property operations business, whose operations
cannot be outsourced to an estate agent as it is closer in complexity to operating a hotel. Acorn has
invested in a highly specialized team, IT systems for tenant management, procurement, finance, sales
and marketing capability, security and safety, customer engagement, engineering and maintenance
etc. It is this operating capability that has allowed Acorn to achieve 100% rent collection with zero
leakage, high customer satisfaction scores, strong brand presence that is enabling it to fill buildings
much faster and keep the buildings well maintained and serviced. This should enable Acorn to continue
to deliver returns for many years to come without deterioration.

iv.  Building the investment management platform: Rental housing at scale also requires huge capital
outlays and an appropriate investment structure that provides long term permanent capital in a tax
efficient manner. Consequently, Acorn has invested significant amounts of capital towards advisors,
systems, people and training, in setting the Acorn D-REIT and Acorn I-REIT which will become the long-
term vehicles through which properties will be developed and operated.

Acorn’s business is now structured as shown below:
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Acorn’s Board of Directors

Name Profile
Dennis Aluanga, Mr. Aluanga, a Kenyan national, has 27 years of relevant professional
Chairman experience. Prior to joining Helios in July 2011, he was the COO (East Africa)

of Industrial Promotion Services (IPS), the Manufacturing and Infrastructure
arm of the Aga Khan Fund for Economic Development. IPS has investments
in several portfolio companies in food and agro-processing, packaging,
pharmaceutical, textiles, steel and leather processing industries as well as
power generation and telecoms across East Africa. He also served in the
roles of COO, CFO, Group Strategy Manager and Group Audit Manager at
Nation Media Group (NMG). NMG’s operations in the region spread across
newspapers, television, radio, magazines and digital media. Mr. Aluanga
serves on the Boards of Directors of Acorn and Telkom Kenya; as well as on
the Board of Nation Media Group.

He received an MBA from Edinburgh University, UK, and he is also a Certified
Public Accountant (CPA). Mr. Aluanga speaks Kiswahili.

Edward Kirathe, Mr. Kirathe, a Kenyan citizen aged 48 years, has vast experience in the real

Chief Executive Officer estate industry and has managed the delivery of the most iconic and
landmark buildings of the past decade such us the head office of Coca Cola
East and Central Africa (Nairobi), Deloitte East Africa head office, Equity
Center and Nakawa Business Park (Kampala).

Mr. Kirathe holds a Bachelor of Architecture Degree (honors) 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
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Name Profile

registered Architect with the Board of Registration of Architects and
Quantity Surveyors of Kenya.

Kenneth Luusa, Mr. Luusa, a Kenyan citizen aged 52 years. He joined a leading International

Executive Director firm of Chartered Surveyors and worked in the property management
department of the firm’s Aberdeen Office where he was responsible for the
firm’s client portfolio in the North East of Scotland. Prior to joining the
Group, he was the Regional Chief Executive Officer of Property
Development and Management Limited (PDM), an Aga Khan Development
Network Company where he was responsible for managing and developing
the organization’s commercial Project Developments in East Africa.

Mr. Luusa is a seasoned professional and member of the Royal Institute of
Chartered Surveyors, The Institute of Surveyors in Uganda, a practicing and
Registered Valuation surveyor in Uganda and a Registered Real Estate Agent
in Kenya. He graduated from the University of Aberdeen (Scotland), with a
bachelor’s degree in Land Economics in 1990.

Peter Njenga, Mr. Njenga, a Kenyan citizen aged 47 years, is a Certified Public Accountant

Executive Director of Kenya, a qualification he earned from Strathmore Business School 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 a member of the Institute of Certified Public Accountants of Kenya

(ICPAK).
Alykhan Nathoo Mr. Nathoo, born in Kenya, has more than 15 years of private equity
Non- Executive Director experience. Prior to joining Helios he was a Senior Principal at Bain Capital,

one of the world’s largest private equity firms where he spent nine years in
Boston and London. Subsequent to that he headed up the emerging
markets private equity investing business at Dubai International Capital. He
has experience across multiple industry sectors including financial services,
media and telecommunications, industrials, healthcare and mining services.
Mr. Nathoo currently also serves on the Board of Directors of Fawry,
Wananchi Group Holdings, Hytech and Interswitch.

He obtained a BA in Quantitative Economics with Distinction from Stanford
University and an MBA from Harvard Business School, where he was a Baker

Scholar.
Ameel Somani Mr. Somani, a Canadian citizen aged 35 years, has eight years of relevant
Non- Executive Director professional experience. He joined Helios in August 2012 after completing

his MBA at Harvard Business School. Prior to Harvard, Ameel 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

Ben Lim Mr Lim is the Chief Executive Officer of Intercontinental Trust Ltd. He has

Non- Executive Director been actively involved in the Mauritius international financial services
sector since its inception in the early 1990's and has played a decisive role
in the Global Business legal and regulatory reform process in Mauritius. Mr
Lim is the Honorary Consul of the Grand Duchy of Luxembourg in Mauritius.
He is also a member of the Young Presidents Organisation (YPO) Mauritius
Chapter and Pan African Chapter. He was, until March 2015, a Board
Member of the Board of Investment, the apex government organization
responsible for the promotion of Mauritius. He also

served as a member of the Financial Services Consultative Committee (FSCC)
which was constituted pursuant to the Financial Services Act 2007 under the
Chairmanship of the Vice-Prime Minister and Minister of Finance &
Economic Development.

A founding member of various international financial institutions, he acts as
Director on a number of them having a presence in Mauritius. He has a great
deal of experience in international tax planning and until April 2000, he was
an international tax and offshore services partner at De Chazal Du Mée.

Mr Lim studied at the Westminster University, London and afterwards

qualified as a fellow of the Institute of Chartered Accountants in England &

Wales.
Vishma Boyjonauth Mrs. Boyjonauth joined Intercontinental Trust Limited (“ITL”) in 2004 and
Non- Executive Director she is currently a Senior Manager in a Corporate Services Department. She

leads a team in the Corporate Services Department and oversees the
operations division such as incorporation of companies, advising on
company structures regulatory matters and corporate administration of
companies for both domestic and global business companies in Mauritius.

The extensive experience acquired in the global business sector by
managing a portfolio of clients ranging from international banks to private
client for over 15 years has provided Vishma with the skills and abilities

to sit on the board of various global business companies under the
management of ITL.

Mrs. Boyjonauth graduated from the University of Mauritius with a B.Sc
(Hons) in Economics. She also holds a MBA in Innovation & Leadership (with
Merit) awarded jointly by the University of Mauritius and Ducere Global
Business School.

4.2.5. Acorn’s Senior Management

Acorn is a non-operating holding company and as such has no employees. All the operational activities of
Acorn Group are carried out between AIML and AMSL (see Section 4.3 and 4.4 below).

4.2.6.  Minimum regulatory investment by the Promoter
In accordance with the Section 84 of the Regulations, the Promoter is required to maintain investment in the
Acorn D-REIT as below:

i a promoter who sells or transfers any real estate or proposes to transfer or sell any real estate to the
trustee of a D-REIT within a period one year of the establishment of the Acorn D-REIT shall maintain
an investment of at least 10% of their investment for two years from the close of the initial offer or if
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the issue is to be listed from the date of first listing of the units. The units held by the promoter shall
not be sold or transferred during the lock in period except where the transfer is as a result of the death
or insolvency of the promoter;

ii. a promoter may, after the second anniversary of the close of the initial offer or issue, reduce its holding
to zero percent;

iii. the trustee shall not register any transfer by the promoter, if the transfer results in the promoter
holding units which are below the minimum level the promoter is required to retain during the lock in
period.

While the requirement is for the Promoter to maintain an investment of 10%, Acorn will have an initial
investment of at least 30% (approximately 63,237,390 Units valued at KES 2,7 million) in the Acorn D-REIT. In
addition, Acorn has undertaken to maintain the 30% holding until a Liquidity event occurs, subject to the Trust
Deed.

4.2.7. REIT Connected Parties to the Promoter

In the set-up of the Acorn D-REIT, the following are Connected Parties:

e Acorn is the promoter of the Acorn D-REIT and has undertaken to acquire a minimum of 30% of the
Units in the Offering until a Liquidity event occurs thereby remaining a Substantial Unit Holder.

e AMSL which is a wholly owned subsidiary of the Promoter and the development manager for the Acorn
D-REIT, the property manager for the Acorn D-REIT for the Stabilization Period and the administration
manager for the Acorn D-REIT;

e AIML which is the appointed D-REIT Manager, is a wholly owned subsidiary of Acorn;

e Acornis also setting up the Acorn I-REIT, that will provide the preferred exit vehicle for the Acorn D-
REIT’s Stabilized Properties.

To mitigate against any potential conflicts of interest that may arise where any contemplated transaction
involves a Connected Party, the Acorn D-REIT Manager will maintain a Corporate Governance Committee
composed of at least two independent and non-executive directors which will review any Connected Party
transactions to ensure that it is on arms’ length terms, transparent and in accordance with Regulation 118 and
the Trust Deed. Further, the Acorn D-REIT Manager will maintain a bifurcated Investment Committee for the
Acorn D-REIT and the Acorn I-REIT with information barriers between members of the two Investment
Committees to ensure confidentiality and integrity of commercially sensitive information. Where the Acorn D-
REIT intends to sell a PBSA property to the Acorn I-REIT, the Acorn D-REIT Investment Committee will evaluate
the proposal and cause due diligence to be carried out which is independent of the evaluation and due
diligence conducted by the I-REIT Investment Committee. No director will be a member of both Investment
Committees at any one time. See details on the corporate governance structure (Section 4.3.3) that has been
put in place to ensure alignment of the connected parties with that of investors.

4.2.8. Promoter’s capacity to fund overruns

The Promoter may, but has no obligation to, fund cost overruns. In the event that any unscheduled cost
overruns are funded, additional securities will be issued to the Promoter for the same. Any other structure of
funding costs overruns will be discussed with and approved by the Trustee.

4.3. Details of the REIT Manager

AIML is a wholly owned subsidiary of Acorn and was incorporated as a private limited company on 30" June
2014. AIML was incorporated by Acorn Group Limited and Acorn Investments Limited as a special purpose
vehicle, although the company has remained dormant. In 2019, Acorn Group Limited and Acorn Investments
Limited transferred their entire shareholding to AMSL as sole shareholder in AIML. AMSL has subsequently
transferred its 100% shareholding to Acorn effective February 2020.
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4.3.1. AIML Board of Directors

Name Profile

Rose Mambo, Ms. Mambo has twenty-six years’ experience in capital markets,
Independent Non-Executive governance, business and company law, and administration both in
Director & Board Chair Government and in the private sector.

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).

Raghav Gandhi, Mr. Gandhi is a business leader and emerging markets specialist with almost
Managing Director 15 years’ experience in the real estate industry across South Asia, UK and
the Middle East and North Africa.

He is currently the CEO of RedBird & Partners - a real estate consultancy
focused on development and investment mandates. Previous engagements
include the acquisition of a £95 million real estate asset in London, UK and
the repositioning of an office asset in Edinburgh, UK.

Previously, he headed the Development Department for National Real
Estate Company, a major real estate developer in Kuwait, and was also
responsible for optimizing returns from several underperforming
investments. He also spent seven years in India, where he was a part of the
founding management team that established a commercial real estate
venture for the Bharti Group, building it into a $100 million enterprise. He
also raised $550 million in private equity transactions for DLF Ltd.

Mr. Gandhi is an MBA graduate of the Wharton School. He is also an
alumnus of the London School of Economics, where he obtained a
bachelor’s degree in Economics.

Peter Njenga, Please see Mr. Njenga’s biography above.
Executive Director

Winnie Nyamute (Dr.),
Independent Non-Executive
Director

Dr. Nyamute is a Kenyan citizen and a full-time Senior Lecturer and
Consultant in the Department of Finance and Accounting at the University
of Nairobi.

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
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Name Profile

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.
Ameel Somani, Please see Mr. Somani’s biography above.
Non-Executive Director
Robert Ndungu, Mr. Ndungu is a Certified Secretary with over 20 years’ experience in local
Company Secretary and international organizations. His 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 LLP and
Deloitte & Touche.

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

Note: On conclusion of the Offer, the Anchor Investor will appoint a director to the board of AIML. An Anchor
Investor is defined as Infraco as long as they remain invested in one or both of the Acorn-sponsored REITs.

4.3.2. AIML Key Personnel

Name Profile

Raghav Gandhi, Please see Mr. Gandhi’s biography above.

Managing Director

Susan Wangui Mukora, Ms Mukora, a Kenyan citizen, is a finance professional with 15 years’
Finance Director experience.

Prior to joining Acorn in April 2019, she headed the Finance Department in
a leading regional Security Company, SGA Kenya Ltd overseeing finance
operations and strategy for 5 entities and overseeing more than 25 team
members. She also worked in the Telecom industry for 6 years in various
capacities from Finance Reporting Assistant Manager to Audit, Compliance
and Risk Manager. Susan started off her career in a leading audit Firm
PricewaterhouseCoopers LLP as an auditor and transitioned to Corporate
Advisory services.

She holds an MBA in Strategic Management from United States
International University Africa and a Bachelor of Commerce Finance from
the University of Nairobi. She is an ICPAK and a member of Institute of
Certified Public Accountants (ICPAK)
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Name Profile

Alex Mugambi, Alex has over 12 years working experience in the legal and compliance field
Compliance Officer in the corporate, real estate, financial and capital markets industry across
East Africa.

Before joining AIML, Alex worked for Coulson Harney (Bowmans) and
Dentons Hamilton Harrison & Mathews firm of advocates from 2009 in the
Corporate departments and at Acorn Management Services Limited from
August 2016 as the Head of Legal where he is in charge in overseeing the
daily risk and compliance functions for the organization.

Wangui Maranga-Okello, Ms. Maranga-Okello is a Kenyan citizen aged 44 years and an experienced
Head of Corporate Finance financial services professional, having gained over 16 years’ experience in
and Investor Relations portfolio management, company valuations and financial analysis within

the fund management sector in East Africa. As a senior portfolio manager,
Wangui managed client assets worth billions of shillings in local equities,
fixed income, property and offshore investments. She has worked in various
areas of specialisation, including banks’ analysis and fixed income research
and strategy.

Wangui holds an MBA (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
(IM1S).

RSM, RSM East Africa is part of the RSM International; a leading provider of audit,
Independent Internal Auditor  tax and consulting services globally with firms in over 116 countries.

RSM’s technical capabilities span a diversity of sectors among them real
estate and construction, Financial services, manufacturing, hospitality,
logistics among others.

The firm has been contracted to offer internal audit services as part of its
Risk Advisory service offering and has designated key staff with the requisite
experience led by Ashif Kassam who has over 25 years’ experience in audit
and assurance.

RSM shall apply the COSO Enterprise Risk Management framework in
undertaking this engagement which shall involve an analysis of the risks
associated with each business process.

4.3.3. Corporate Governance

The Promoter is committed to high standards of corporate governance.

The Acorn D-REIT Manager will be governed by a Board of Directors, which will comprise two Independent and
non-executive Directors, an Anchor Investor Director and four Promoter Directors. The Board will be
responsible for overseeing the management and business affairs of the Acorn D-REIT Manager and has the
overall responsibility for its performance.

The Board will have the overall responsibility for the performance of the Acorn D-REIT Manager by maintaining
full and effective control over strategic, financial, operational, compliance and governance issues.

The Anchor Investor will be allocated one seat on the Board of Directors and may nominate an observer to one
of the Investment committees alongside the Anchor Investor Director. The Anchor Investor Director will have
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a seat in the Investment Committee for one REIT and may appoint a nominee of the Anchor Investor Director
to the investment committee of the other REIT. This nominee will not be an observer but a participating
member of the investment committee.

The Chairperson of the Board will be an independent and non-executive Director.

AIML Board of
Directors

1 Anchor
Investor
Director

4 Promoter
Directors

Three key committees will be formed from the Board of Directors. Their roles and composition are defined
below.

i) Investment Committee
AIML will establish bifurcated Investment Committees for the Acorn D-REIT and the Acorn I-REIT.

The Acorn D-REIT Investment Committee will conduct due diligence which is separate from and independent
of any due diligence conducted by the Acorn I-REIT Investment Committee on the Acorn D-REIT’s Stabilized
Properties.

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

The Board will establish information barriers between members of the Acorn D-REIT Investment Committee
and the Acorn I-REIT Investment Committee to ensure confidentiality and integrity of commercially sensitive
information and the Board will ensure that no director is a member of both Investment Committees at any one
time.

The Acorn D-REIT Investment Committee shall compose of three directors comprised of at least one
independent and non-executive director, one Promoter director and one Anchor Investor Director (or a Person
nominated by the Anchor Investor Director to act in their place) or, if the Anchor Investor ceases to hold Units,
an Independent Director.

All members of the Acorn D-REIT Investment Committee will be senior business and industry professionals with
relevant experience of handling investments, business affairs and management of large business organizations.
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D-REIT
Investment
ittee

Promoter
Director

D-REIT Asset Manger

ii) Audit and Risk Committee

The Audit and Risk Committee shall compose of three directors comprising at least one independent and non-
executive director, one Promoter director and one Anchor Investor director, with recent financial experience,
and the Chairperson will be a holder of a recognised accounting or related financial management qualification.

The Audit and Risk Committee will:

iii) oversee the Acorn D-REIT’s financial reporting process and disclosure of its financial information to
ensure that its financial statements are correct, sufficient and credible;

iv) review and monitor the independence and performance of the statutory auditor of the Acorn D-REIT,
and effectiveness of the audit process; and

v) review the Acorn D-REIT’s annual financial statements and auditor’s report thereon, before submission
to the board of directors of the Acorn D-REIT Manager for consideration and approval

Audit & Risk
Committee

Promoter
Director

vi) Corporate Governance Committee

The Corporate Governance Committee will be responsible for reviewing related party transaction processes
and shall be composed of three directors and shall comprise of two independent and non-executive directors
and one Anchor Investor director.

The Corporate Governance Committee shall have the authority to:

e receive reports on all Connected Party Transactions;

e investigate related party transactions; and

e recommend corrective actions for any violations in the conduct of related party transactions to the
board of directors of the Acorn D-REIT Manager

Corporate

Governance Page | 36
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4.3.4. Role of AIML as the D-REIT Manager

The Acorn D-REIT Manager shall, subject to the terms of the Scheme Documents and any directions in writing
received from the Trustee:

V.

acquire, manage, maintain and dispose of REIT Assets and, where authorized by the

Scheme Documents, conduct development and construction activities in accordance

with the provisions of the Scheme Documents, the Regulations and the law applicable

to trusts, to give effect to the objectives of the Acorn D-REIT;

appoint a property manager in accordance with Regulation 55 of the Regulations;

take all reasonable steps and exercise due diligence to ensure that the REIT Assets are

invested in accordance with the Scheme Documents;

while acting in the capacity of a fiduciary on behalf of the Security Holders: -

a)

b)

c)

d)

e)

f)

g)

exercise the degree of care and diligence that a reasonable and skilled person
would exercise in the position of a REIT Manager;

act in the best interests of the Security Holders and, where there is a conflict
between the interests of the Security Holders and that of the Acorn D-REIT
Manager or any Connected Party of the Acorn D-REIT Manager, give priority
to the interests of Security Holders;

save as expressly provided for in, and subject to the Connected Party
provisions of, the Trust Deed, avoid creating any conflict with any member of
the Acorn Group or any person advised by any member of the Acorn Group;

observe high standards of integrity and fair dealing in managing the Fund to
the best and exclusive interests of the Security Holders;

not use information acquired in its capacity as Acorn D-REIT Manager to gain
an unfair advantage for itself or other persons, or to the detriment of the
Security Holders;

ensure that the REIT Assets are clearly identified and held separately from the
assets of the Acorn D-REIT Manager or any other person; and

establish and maintain risk management systems and controls and ensure that
it has adequate resources and systems, including suitably qualified and
equipped human resources to fulfil its functions and obligations.

In addition to the duties specified above, the Acorn D-REIT Manager shall:

(i) account to the Trustee and the Security Holders for any loss suffered by the Acorn

D-REIT as a result of failure by the Acorn D-REIT Manager, any director, any officer,
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employee or agent appointed by the Acorn D-REIT Manager to exercise the required
standard of care and diligence necessary to operate and manage the Fund;

(ii) maintain, on behalf of the Trustee, proper accounting records and other records to
enable an accurate view of the Fund to be formed;

(iii) prepare accounts and provide all assistance necessary to enable an audit of the
accounts prepared in accordance with the Regulations;

(iv) take all reasonable steps and exercise due diligence to assist and ensure that the
Fund is valued as required by the Regulations;

(v) for the Stabilization Period of any property owned by the Acorn D-REIT, obtain
tenants and manage tenancy arrangements and carry out or cause to be carried out
all property management functions in compliance with Estate Agents Act, Cap 533
of the Laws of Kenya and, if required, enter into a duty of care agreement or lender
direct agreement as approved by the Trustee;

(vi) obtain quotations for insurance of the REIT Assets and make recommendations to
the Trustee;

(vii) prepare budgets for capital works and maintenance of the REIT Assets;

(viii) recommend to the Trustee for approval any budgets for capital works and
maintenance and, upon such approval, implement the approved budgets, capital
works and maintenance programmes;

(ix) implement any budgets, work programmes and contracts approved by the Trustee
in relation to the development and construction works, update budgets and work
programmes as required and recommend changes to the Trustee;

(x) prepare and submit to the Trustee recommendations on distributions;

(xi) undertake, or otherwise procure the undertaking of, all calculations, including
calculations of Net Asset Value, and ratios required to comply with the terms of the
Scheme Documents and the Regulations;

(xii)arrange and recommend to the Trustee for approval any borrowings or other
financing arrangements and the entering into of any risk management products or
strategies;

(xiii) make recommendations to the Trustee and manage repayment and
compliance with the terms of any borrowing arrangement;

(xiv) take all reasonable steps and exercise due diligence to ensure that the Units
are correctly priced and the provisions of the Scheme Documents on redemption are
complied with;

(xv) prepare and lodge with the Authority, and circulate to the Trustee and Security
Holders, periodic reports as required under the Regulations;

(xvi) ensure that the Scheme Documents are available to any Security Holder; and

(xvii) ensure that the Investment Policy set out in Trust Deed is adhered to by the
Acorn D-REIT provided that:

(a) the Acorn D-REIT Manager shall have the power to make non-material
amendments or revisions to the Investment Policy from time to time, at a
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4.3.5.

Vi.

Vii.

viii.

minimum on an annual basis, on the recommendation of the D-REIT
Investment Committee and following approval by the Trustee, without
requiring a vote of Security Holders; and

(b) any material changes to the Investment Policy shall require the approval of
the Security Holders acting by way of a Special Resolution.

The Acorn D-REIT Manager shall, in the performance of its duties, act in the best
interests of Security Holders as beneficiaries of the Acorn D-REIT and take reasonable
care to protect those interests.

The Acorn D-REIT Manager shall conduct all transactions at arm’s length and in an
open and transparent manner. The Acorn D-REIT Manager shall avoid such acts or
conduct of transactions that would result in unnecessary cost or risk to the Fund
and/or the Acorn D-REIT.

Where the Acorn D-REIT Manager intends to conduct a transaction with a Connected
Person, the Acorn D-REIT Manager shall comply with the provisions of Clause 32
(Connected Person Transactions) of the Trust Deed and Regulation 118.

The Acorn D-REIT Manager shall, in the exercise of its powers and execution of its duties under
the trust Deed, take all reasonable measures to avoid potential conflicts of interest that may
affect the Acorn D-REIT Manager’s ability to discharge its functions in accordance with the
Regulations.

Vii.

In addition, The Acorn D-REIT Manager agrees and undertakes that it shall comply and
shall not, and shall procure insofar as it lawfully can that the D-REIT shall not, engage

in any activity or conduct that has or will result in a violation of:

a) any Applicable Laws, including but not limited to laws relating to economic or
trade sanctions;

b) the provisions of the PIDG OPPs, the PIDG Investment Policy, the PIDG Annual
HSES Reporting Guideline and the PIDG HSES Standards and Policies applicable
toit; and

¢) any Anti-Bribery and Tax Evasion Laws and shall procure that the D-REIT
maintains in place Adequate Procedures (which shall be applicable to it and its
Group) to prevent bribery, money laundering, tax evasion and corruption; and

d) provide an annual HSES report in accordance with the PIDG Annual HSES
Reporting Guideline.

Terms of the appointment of the REIT Manager

The Trustee has appointed the Acorn D-REIT Manager to provide REIT management services, pursuant
to the terms of the D-REIT Management Agreement.

The Acorn D-REIT Manager shall diligently provide the Services and take all steps within its reasonable
control to ensure that the Acorn D-REIT complies with the Scheme Documents and the Regulations.

The Acorn D-REIT Manager shall keep the Authority, the Security Holders, and any Recognized Listing
Exchange informed as soon as may reasonably be practicable, but in any event not later than the end
of the next working day, of any information which the Trustee or the Acorn D-REIT Manager becomes
aware of relating to the Acorn D-REIT, the D-REIT Scheme, its assets or the Acorn D-REIT Manager

which:

a.

is necessary to enable Security Holders or potential investors to appraise the financial
position, performance and the state of corporate governance of the Acorn D-REIT or the

Acorn D-REIT Manager; or the valuation of any REIT Asset;

is necessary to avoid the establishment of a false market in the Units; or
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4.3.6.

vi.

Vii.

viii.

iX.

c. might reasonably be expected to materially affect market activity in the price of the
Units.

The Acorn D-REIT Manager shall update the Trustee on a regular basis and inform the Trustee of any
information which is not within the knowledge and control of the Trustee and which requires
disclosure so as to enable the Trustee to fulfil its obligations under Clause iii.

The duties and obligations of the Acorn D-REIT Manager specified in the D-REIT Management
Agreement shall be without prejudice to the terms of the Trust Deed, and where there is any
inconsistency between the terms of the D-REIT Management Agreement and the Trust Deed, the terms
of the Trust Deed shall take precedence.

Powers and obligations of the REIT Manager
The Acorn D-REIT Manager shall, in the case of receipt of notice of voluntary resignation of the Trustee,
and in consultation with the Trustee, engage with the Security Holders and alternative parties for the
purposes of appointing a replacement Trustee in accordance with the Regulations.
The Acorn D-REIT Manager shall facilitate the removal of the Trustee, in accordance with the
Regulations, in the case of failure or neglect of duty or repeated breach of the Act, Regulations or
Scheme Documents or where Security Holders, by Special Resolution so resolve to remove the Trustee.
The Acorn D-REIT Manager shall, with the approval of the Trustee, appoint a property manager and
such other agents as it considers necessary and delegate its functions in relation to the investment to
such appointees. Provided that the Acorn D-REIT Manager shall be responsible for the actions of the
property manager and such agents so appointed and supervise the property manager and such agents
to ensure that the property manager complies with the terms of the Scheme Documents, the Act and
the Regulations.
The Acorn D-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 development requirements of the Acorn
D-REIT.
The distribution of Realized Capital Gains will be done in the same manner as distribution of income
once the Acorn D-REIT Manager has resolved to make a distribution.

Any distributions to Security Holders will be net of payments to senior lenders.

The Trustee shall, in accordance with the Regulations, distribute to Security Holders within two months
of the second year of such realization, any Realized Capital Gains which have not been invested within
a period of two years from the date of realization.

Where the Trustee fails to distribute income pursuant to the Acorn D-REIT Manager’s
recommendations and the Regulations:

a. the Acorn D-REIT may cease to be classified as a real estate investment trust scheme for
taxation purposes;

b. subject to the Scheme Documents, the Security Holders may institute a cause of action
against the Trustee or the Acorn D-REIT Manager; and

c. the Authority may revoke the authorization issued by it under the Regulations.

The Acorn D-REIT Manager may propose, and the Trustee may pay a distribution in excess of the
current income where the Acorn D-REIT Manager, after consultation with the Trustee, certifies on
reasonable grounds that:

a. immediately after making such distribution, the Acorn D-REIT shall be able to pay, out of
the REIT Asset, the liabilities incurred on behalf of the trust as and when they fall due and
the projected liabilities for at least the next year; and

Page | 40



Acorn Development REIT

b. the payment will not adversely affect the capacity to maintain and preserve the assets.

X. The Acorn D-REIT Manager shall disclose to the Trustee, the basis of calculation of the distribution of
income proposed under Clause ix above and report such proposal as part of the continuing disclosure
requirements under the Regulations.

4.3.7. Appointment of service providers

In accordance with Regulations 62, 97-100 and 111-117 the D-REIT Manager, shall, in consultation and with
the approval of the Trustee, appoint the service providers required for the running of the Acorn D-REIT.

4.4, Details of the Development & Property Manager

Acorn Management Services Limited (“AMSL”), a wholly owned subsidiary of Acorn, is a company incorporated
in Kenya as a limited liability company and established in 2015 offering development/project and property
management services. Since its establishment, AMSL has delivered over 50 projects valued in excess of US$550
million. Over this period, AMSL has honed its expertise in property development and management establishing
a specialized operating model that enables it to efficiently and successfully deliver on its mandate.

4.4.1. AMSL Operating Model

AMSL’s operating platform is organized into 3 units:

i.  Development Management — that leads in the processes of the property development from land
acquisition all the way to the completion of the properties;
ii.  Property Management — that leads the operational side of the business taking over the property at
completion, stabilizing the properties post development and continuing their day to day operation;
iii.  Support functions — these are the functions that are used across the group in finance, IT, HR, supply
chain and corporate affairs.

4.4.2. AMSL Board Members

The AMSL board is comprised of the following, whose profiles can be found in Section 4.3.1:

Name Position on the Board

Dennis Aluanga Chairman, Non-Executive Director
Edward Kirathe Executive Director
Kenneth Luusa Executive Director
Peter Njenga Executive Director

4.4.3.  AMSL Senior Management

The profiles of Edward Kirathe (Managing Director), Ken Luusa (Chief Officer - Commercial), Peter Njenga
(Chief Operating Officer) are in Section 4.3.1

Indresh Saluja, Mr. Saluja, a Management Graduate of 2001, has work experience of over
Chief Officer - Property fifteen years spanning various operational and strategic responsibilities at
Operations Bharti Airtel Limited and Etisalat DB Telecom Ltd. He is a Certified Six Sigma

Master Black Belt, Scrum Master and Lean Champion. He holds certification
in Design Thinking from MIT — Sloan School of Management.
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Name Profile

He has worked closely with over 25 CEOs, MDs and Owners of businesses,
facilitating organization wide business transformation and operational
excellence interventions.

In his stints across various functions, organizations and as a consultant, he
was committed to supporting individuals and teams to innovate strategies
to operationalize business goals using Design Thinking, and Lean Principles
and to channelize them to adopt a systemic perspective for heightened
business results.

Wambu Kariuki, Mr. Kariuki is a Kenyan citizen aged 39 years and a Director within the

Director, Development Development Management Division at Acorn. He joined as a Senior Project
Manager in 2013 and has been responsible for the management of a
portfolio of numerous commercial office developments in the region, as
well as various purpose-built student accommodation projects in Nairobi.
Wambu previously worked for over 10 years in the UK for a Civil Engineering
consultancy where he was involved in the design and project management
of various bridge design projects.

Sam Miringu, Mr. Miringu is a Kenyan citizen aged 40 years and has vast experience in the

Head of Construction construction industry having managed a portfolio of residential, hotel,

Management master plans and commercial projects for some of the largest corporates in
the region.

Sam has been with Acorn from inception in December 2002. Over the years,
Sam has gained vast knowledge and expertise in real estate sector and as a
result has been able to successfully deliver projects to client’s expectations.
Sam is registered with the Association for Project Management (APM) based
in the UK and holds a diploma in architecture.

Jennifer Padayatchy, Ms. Padayatchy is aged 35 years and an HR professional with over 13 years'

Director, Human Resources experience. Prior to joining Acorn in October 2018, she worked for a major
multinational in the fast-moving consumer goods sector, in various
geographies including East & Central Africa, West Africa and North Africa.
Jennifer holds a bachelors' degree in Management from the University of
Mauritius and is an associate member of IHRM Kenya.

Jackie Rozario, Ms. Jackie is aged 46 and a Customer Experience Professional with over 15
Director, Customer Experience  years’ experience.

Prior to joining Acorn in April 2019, she worked in the Telecom Industry as
a Customer Experience Director. She has also worked in the Pay TV Industry
in Kenya in a senior management Level as Head of Operations. She
commenced her customer experience journey in the telcom industry - Celtel
Uganda, before it transitioned to Zain and later Airtel and has worked in
both Ugandan and Kenyan markets where she served in various capacities
and grew to the Head of Retail Operations and Customer Experience
Management.

Jackie holds an MBA in Strategic Management from Edinburgh Business
School and a Bachelor of Commerce Accounting from Makerere University.
She is a Lean Six Sigma Professional.
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Name Profile

Sheila Moraa, Ms. Moraa is a Kenyan citizen aged 36 years and has 11 years’ experience in

Acorn Green Ambassador the energy and real estate sectors and has managed the delivery of power
plants (Kindaruma and Olkaria 3 Power Plants), delivery of a commercial
office building currently hosting Huawei and involved in the design of the
student housing Acorn is undertaking.

She holds a Bachelor of Science Degree in Civil Engineering (honors) from
the Jomo Kenyatta University, is a certified PRINCE 2 practitioner and
currently pursuing an Executive MBA with Strathmore Business School.

4.5, Details of the Trustee

The Co-operative Bank of Kenya Limited (“Trustee”) is incorporated in Kenya under the Companies Act and is
licensed by the Authority to provide REIT trustee services and also licensed to do the business of banking under
the Banking Act.

The Trustee was initially registered under the Co-operative Societies Act at the point of founding in 1965. This
status was retained up to and until June 27™ 2008 when the Trustee’s Special General Meeting resolved to
incorporate under the Companies Act with a view to complying with the requirements for listing on the Nairobi
Securities Exchange (NSE). The Trustee went public and was listed on December 22" 2008.

Shares previously held by the 3,805 Co-operative Societies and unions were ring-fenced under Co-op Holdings
Co-operative Society Limited which became the strategic investor in the Trustee with a 64.56% stake.

The Trustee runs four subsidiary companies, namely:

e Kingdom Securities Limited: This is a stockbroking firm with the bank holding a controlling 60% stake.

e Co-op Trust Investment Services Limited: This is the fund management subsidiary wholly owned by the
bank.

e Co-op Consultancy & Insurance Agency Limited (CCIA): This is the corporate finance, financial advisory
and capacity-building subsidiary wholly owned by the bank.

e (Co-operative Bank of South Sudan: This is a subsidiary where the Trustee holds 51% stake and the
Government of South Sudan has a 49% stake.

Trustee’s Experience and Platform

The Trustee has offered Custodial and Trustee services to a wide range of clients including retirement funds,
collective investment funds and other investment companies since 2001 and is regulated by the following
bodies:

a) The Capital Markets Authority (CMA)
b) The Retirement Benefits Authority (RBA)
c) Central Bank of Kenya (CBK)

The Trustee is also regulated under the Central Depositories Act as a Central Depository Agent (CDA) and holds
a CMA license as a REIT Trustee.
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4.5.1. Coop Bank Board Members

Name Profile

John Murugu, OGW
Chairman

Joined the Board of Directors on 27th May 2015 and became Bank
Chairman on 1 October 2017. He is a leading banker and public finance
expert; served as the Director-Debt Management Ministry of Finance -
Treasury. He has previously been an alternate director for the Permanent
Secretary-Treasury, in Kenya Commercial Bank, Industrial Development
Bank, and at Jomo Kenyatta University of Agriculture and Technology. He
has over 25 years of banking experience at the Central Bank of Kenya
Limited notably as the Director Bank Supervision. He holds a Bachelor of
Education Degree and Master of Arts in Economics and is an Associate of
the Chartered Institute of Bankers (ACIB).

Macloud Malonza, HSC
Vice Chairman

Joined the Board of Directors in 2005 and became the Bank Vice
Chairman on 1 October 2017. He is notably the Chairman of Co-op
Holdings Co-operative Society Ltd, the 65% strategic investor in the bank.
He holds a Bachelor of Arts degree, a master’s in organizational change
and development, Master of Business administration, Post-graduate
Diploma in Management and Information Systems, Certificate in
Strategic Planning and Management and CPS 1. He has also attended
Senior Management and Strategic Leadership Development Courses. He
has served in various positions in the Civil Service and is Chairman of
Harambee Co-operative Society Limited that serves employees of the
various Government departments under the Office of the President.

Dr. Gideon Muriuki, CBS
Group Managing Director & CEO

Appointed Managing Director in 2001 and has presided over the Bank’s
turnaround from a massive loss position of KShs. 2.3 billion in the year
2000, to a profit before tax of KShs. 20.71 Billion In 2019. He joined the
Bank in 1996 as a Senior Corporate Manager then became Director,
Corporate and Institutional Banking in 1999 before his appointment as
Managing Director in 2001 with a clear mandate to return the Bank into
profitable trading. Holds a Bachelor of Science degree in Mathematics, is
a Fellow of the Kenya Institute of Bankers and was awarded an Honorary
Doctorate in Business Management in year 2011. He has over 31 years
experience in banking and finance and he was voted CEO of the year
Africa 2014 by the International Banker. He is Vice-President Africa —
International Co-operative Banking Alliance (ICBA), former Chairman,
Governing Council of the Africa International University and former
Chairman, African Rural and Agricultural Credit Association (AFRACA). He
was decorated in 2005 with the award of Order of the Grand Warrior
(OGW), in 2011, award of the Moran of the Order of the Burning Spear
(MBS), in 2017 with Chief of the Order of the Burning Spear first class
(CBS) in recognition of his successful turnaround of the Bank and
exemplary service to the nation. He is a recipient of a decoration of
Chevalier de L'orde National du Burkina Faso by the President of Burkina
Faso in recognition of his outstanding contribution to development of
rural finance in Africa, 2016 Lion of Judah Award by Evangelical Alliance
of Kenya and Mtumishi Bora Grand Award - 2016 by the Kenya Christian
Professionals Forum for his great servant leadership as a committed
Christian leader in the marketplace. In 2018, he was awarded Best
Banking CEO Kenya by International Finance.

Wanyambura Mwambia
Principal Secretary, National
Treasury appointee

He was appointed a Director on 7th August 2013, as the alternate to the
Principal Secretary - National Treasury. He is the Deputy Director
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Name Profile

Economic Affairs in charge of Tax and Administration and private Sector
issues and holds a BA (Hons) in Economics and Sociology from the
University of Nairobi and an MA in Development Economics from
Dalhouse University Canada. He has had a successful career in the Civil
service for a period of over 33 years in the Ministry of Foreign Affairs and
Ministry of Finance & Planning. He has brought a wealth of experience in
finance and management in the public sector Government departments
under the Office of the President. He is the Chairman of the Board Risk
Committee.

Margaret Karangatha (Mrs.),

. She was appointed as a director of the Bank on 24th September, 2019.
Director

She is the Executive Director of The Lead Consortium Ltd and has over
the last 25 years been consulting in Kenya and many African countries.
She is an Executive Coach and mentor, and a Facilitator/Organizational
Development Consultant in disciplines such as Health Care Industry,
Publishing, Engineering, Real Estate, Educational Institutions, and
Floriculture among others. She has served on several boards with the
current being the outgoing Board Chairman of the Navigators Economic
Transformation Facility and Regional Treasurer of Scripture Union Africa.
She specializes in Organizational Planning, Leadership and Human
Resources Management and Finance for Finance and Non-Finance
Managers. She has worked as a Management Coordinator for United
Bible Societies overseeing work in over 34 Countries in Africa for 15 years
and is an Associate Consultant with AMREF, CORAT and Kenya Institute
of Management (KIM). Mrs. Karangatha holds a Bachelor’s degree in
Commerce (Accounting Option) from the University of Nairobi, a
Master’s degree in Business Administration (MBA, Strategic
Management) from United States International University and is a
Certified Public Accountant — Kenya (ICPAK). She is the Chairperson of
the Board Credit Committee.

Patrick Githendu

. Joined the board in 2017 having served in the Board of Co-optrust
Director

Investment Services Ltd since 1998 and the Board of Co-op Consultancy
& Insurance Agency Ltd since 2009. He is a businessman, with vast
experience particularly in the coffee industry. He is the Vice Chairman of
Co-op Holdings Co-operative Society Limited and Director of Kingdom
Securities Limited. He is a Director in Kenya Co-operative Coffee
Exporters (KCCE).

Julius Sitienei
Director

Joined the Board of Directors in 2003. He is a businessman and an
educationist with over 20 years’ experience in the teaching profession
before he took leadership positions in the management of co-operative
societies. He is a Director of Co-op Holdings Co-operative Society Limited
and the Chairman of Kingdom Securities Limited. He holds a Bachelor of
Business Administration degree in Human Resources Management.

Lawrence Karissa

. Joined the Board of Directors on 27th May 2015. He has over 25 years’
Independent Director

experience in banking having previously served in various senior
positions in Co-operative Bank of Kenya. He has previously worked for
PricewaterhouseCoopers LLP. He holds a Bachelor of Commerce degree
in Accounting and is a Certified Public Accountant of Kenya CPA (K). He
is the Chairman of the Staff and Nomination Committee.
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Name Profile

Benedict Simiyu
Director

Joined the Board of Directors in 2014. He is an Educationist and holds a
Diploma in Education Management. He has also attended various
management courses. He is a non-executive Board member of Ng’arisha
Sacco (Former Bungoma Teachers Sacco). He is a Director of Co-op
Holdings Co-operative Society Limited.

Richard Kimanthi
Director

Joined the Board of Directors in 1994. He is a businessman and has
served in various leadership positions in the co-operative movement for
a considerable period. He holds a Diploma in Co-operative Management.
He is a Director of Co-op Holdings Co-operative Society Limited.

Wilfred Ongoro, HSC
Director

Joined the Board of Directors in 2006. He is an educationist with over 20
years’ experience and has served the co-operative movement in various
positions. He is currently the Chairman of one of the largest Sacco’s in
Kenya. He is a Director of Co-op Holdings Co-operative Society Limited.

Godfrey Mburia

) Joined the Board of Directors in 2017, having served in the Subsidiaries
Director

Board since 2004. He is an Accountant by profession and served as Head
of Finance, Meru Central Farmers Union. He is a Director of Co-op
Holdings Co-operative Society Limited and the Chairman of Kenya Co-
operative Coffee Exporters (KCCE).

Weda Welton Joined the Board of Directors in 2020. She is currently an independent
Human Resources Consultant/private business. She is a former Director
— Human Resources with the Bank and retired in the year 2014 after an
exceptionally decorated career with the Bank spanning over 20 years.
She has over 35 years’ experience in Human Resource Management in
banking and financial sectors. Mrs. Welton holds a Bachelors’ degree in
Arts from the University of Delhi, a Diploma International Law and
Diplomacy from The Indian Academy of International Law and Diplomacy
and a Masters degree in Human Resources Management and
Development from Manchester University, UK. She has been a member
of the Human Resources Committee of the Kenya Bankers Association,
IPM (K) and Kenya Institute of Management.

She diligently served the Bank with dedication and commitment. She has
also been a director of Menno Plaza Limited and a Trustee of the Bank
Pension Scheme. Mrs. Welton notably implemented the current Bank
structure in liaison with Mckinsey in the year 2014 just before she left.
This restructuring through the “Soaring Eagle” Transformation Agenda
has seen to the great growth in the Bank performance

4.5.2. Coop Bank Senior Management
Dr. Gideon Muriuki (CEO) profile is above.

Name Profile

Anthony Mburu A career banker with over 20 years of banking experience both in Kenya
Director, Credit Management and the region. Most of these years were spent in the line of Credit and
Division Risk Management. He holds a bachelor’s degree in Commerce and has

attended various proprietary and international Credit courses. He is also
a Director of Kenya Co-operative Coffee Exporters (KCCE) Limited.
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Name Profile

Samuel Birech He joined the bank in 2002 and is a career banker with over 20 years’
Director, Human Resources & experience in local and international banks. He has held various senior
Administration Division positions including the Director, Retail Banking for 8 years, Chief

Operating Officer. He is currently responsible for driving operational
efficiency and excellence in shared services to provide frontline teams
with seamless delivery systems and processes deriving from his wide
experience in overall frontline Business and risk management. He holds
a Bachelor of Commerce degree from the University of Nairobi and has
attended various local and international courses. He is a Board Member
at Pan Africa Christian University

Patrick Nyaga Has over 22 years’ experience mainly in auditing and banking. Previously
Director, Finance & Strategy served at KPMG (EA), with the main focus being audit and assurance of
Division financial institutions and especially banks in Kenya and the region. He

then joined main-line banking where he has worked for over 13 years.
He holds an MBA from Strathmore Business School, a Bachelor of
Commerce degree in Accounting, is a Certified Public Accountant (K) and
a member of ICPAK. He is also a Director of CIC General Insurance Limited
and a member of Institute of Directors.

Samuel Kibugi Has over 15 years’ experience as a lawyer and prior to joining Co-op Bank

Company Secretary in 2008, worked for a leading bank as a Legal Counsel. He is an Advocate
of the High Court of Kenya, a member of the Institute of Certified Public
Secretaries ICPS (K) and an Associate Member of the Chartered Institute
of Arbitrators. As the Company Secretary of the Co-op Bank Group, he is
responsible for overall provision of legal counsel and company
secretarial services, fraud prevention and investigations. He is also the
Trust Secretary for the Co-operative Bank Foundation, the corporate
social responsibility vehicle of the bank.

Vincent Marangu Joined the bank in 2003 and has wide experience in business and
Director, Cooperatives Banking financial advisory working with Co-operatives and rural finance sectors
Division as Head of Co-op Consultancy and Insurance Agency Ltd. Vincent has key

competencies in corporate finance, strategic planning, business
planning, organizational development and business operations review.
He has consulted for Co-operatives in Kenya and East Africa region and
implemented many donor projects with international agencies. He holds
a bachelor’s degree in Economics and Business Studies and is a graduate
of the School of African Microfinance. He is a member of the Association
of Professional Co-operators (APC), Kenya.

Jacqueline Waithaka A career Corporate Banker with over 15 years of experience. Joined the
Ag. Director, Corporate & Bank in 2005 as a Corporate Credit and Sales Analysts, later promoted to
Institutional Banking Division Relationship Manager managing key corporates, and has grown through

the ranks and taken on increasing responsibilities within the division. In
2015 she was appointed as the Head of Corporate Banking to oversee
the growth of the Bank’s Corporate and later promoted to Director,
Corporate & Institutional Banking Division.She holds a Bachelor of Laws
degree from Catholic University and a Bachelor of Business
Administration degree from Washington International University. She
holds a diploma in Banking; advanced diploma Credit Management by
Omega of UK and Culhane of South Africa. She is a Certified Engagement
and Productivity Coach CEPC (ICF) and has attended various courses
including executive leadership at Strathmore Business School and
Harvard Kennedy School Executive Education on adaptive leadership for
Africa.
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Name Profile

William Ndumia He joined the bank in 2006. He is responsible for the Retail and Business
Director, Retail & Business Banking Division, focusing specifically on growing consumer banking,
Banking SME business as well as optimal delivery of the expansive branch

network and other bank channels.
He is an experienced banking operations expert having previously
worked for international banks in various technical, controls and
compliance roles. He holds a Bachelor of Science Degree in Mechanical
Engineering and has attended various courses on project management
and risk management both locally and internationally. He has overseen
execution of various technical projects including the implementation of
the core banking system, card management system and a global review
of all bank processes among others.

Lydia Rono A career banker with 29 years of banking and has worked in various

Director Operations Division senior positions in the Co-operative Bank of Kenya, last position being
Director Corporate banking Division. She is responsible for crucial
business growth in the Corporate & Institutional Banking division
providing leadership in the various business units under her. She holds a
bachelor’s degree in Commerce and an MBA from University of Nairobi
and has attended various local and international courses on

management.
Arthur Muchangi He joined the bank in 2003. He supports key compliance and governance
Director Compliance issues in the bank and reports to the audit committee of the board. He

has over 24 years banking experience, spanning extensively across both
corporate and retail banking. He holds a Bachelor of Arts Degree in
Economics and has attended a number of courses both locally and
internationally

Anthony Wangare He joined Kingdom Securities Ltd as the Managing Director in April 2019.
Managing Director, Kingdom He has 20 years professional experience in the Kenyan capital market
Securities Ltd regulatory and investment industry. His experience includes market

compliance and development, structuring and negotiating deals with
investors and sponsors, negotiation, trading and distribution of both
equity and debt instruments in the country. Anthony’s previous roles
include General Manager at Barclays Financial Services Ltd, Head of Fixed
Income Securities at SBG Securities Ltd, and prior to that, held senior
management roles at African Alliance, Suntra Investments Ltd. and the
Nairobi Securities Exchange. He has an MBA in Strategic Management
from United States International University, Nairobi.

Robert Morris Aloo He joined the bank in 2013. He has over 10 years’ experience in Treasury

Treasurer management. He is responsible for the bank’s Treasury managementand
growth objectives. Prior to joining Co-operative Bank of Kenya, he
worked as Head of Treasury in KCB Bank Uganda Ltd. He holds an MBA
in Finance from USIU Africa and a Bachelor of Arts Degree in Land
Economics from the University of Nairobi. He is a Certified Public
Accountant (K) and a member of ICPAK. He is also a member of The
Financial Markets Association of Kenya (ACI Kenya).

Charles Washika Joined the bank in 2015 and brings extensive experience in providing
Director- ICT and Innovations leadership in ICT, Innovation, Project Management and Change
management of mission critical Financial Systems. He is responsible for
Co-operative Banks Strategic technological direction, championing the
use of Information and communication Technology to meet the Bank’s
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Name Profile

Strategic objectives and providing strategic leadership to align
investments in ICT with the Bank’s strategy. He has managed the
Implementation of Core Banking systems around Africa and Asia
including Uganda, South Africa, Cote D Ivoire, Senegal, Zambia, Tanzania,
Kenya, India and Sri Lanka. Holds Bachelor of Education Degree, and is
currently pursuing a Master of Science degree in Computer Systems. He
is a member of the Project Management Institute and has attained
various Technology Certifications

Nicholas Kamonye He joined the Bank in 2005. At Co-op Consultancy and Insurance Agency
Head- Co-op Consultancy & he gives leadership to the various capacity building initiatives targeting
Insurance Agency cooperative societies across the country. He has consulted for

cooperatives on microfinance, financial modelling, strategic and
business planning, business process improvements and human resource
development. He holds a Bachelor of Commerce Degree in Finance,
Diploma in Project Management, is a Certified Public Accountant (K) and
a member of ICPAK.

Nicholas Ithondeka He joined Co-op Trust Investments Ltd (CISL) as the Managing Director &
Managing Director CEO in April 2016. Prior to joining CISL he served as Vice President,
Co-op Trust Investment Services ~ Pinebridge Investments (EA) Ltd and before that as a Portfolio Manager
Ltd at Old Mutual Asset Managers (OMAM). He has over 13 vyears’

experience in Investment advisory and Fund Management Services.
Nicholas holds a Bachelor of Science Degree in Actuarial Science from the
University of Nairobi. He is a member of the Institute & Faculty of
Actuaries (UK), ICIFA (Kenya) and is also a Certified Public Accountant of
Kenya (CPA (K). He serves as the Chairman of the Alternative Investments
Comm. in Fund Managers Association (FMA) and also a Board Member.
He is a board member of Bond Markets Association (BMA) of Kenya.
Nicholas has attended a number of courses in Investments and Strategy
as well as received several awards both locally and internationally within
the investment banking industry.

Joseph Gatuni He is responsible for the Internal Audit function that evaluates the

Chief Internal Auditor effectiveness of risk management, control and governance processes of
the bank, its subsidiaries and related companies. He is an experienced
professional in internal/external audits, consultancy and risk
management. He holds a Bachelor of Commerce Degree, Certified Public
Secretaries CPS (K), Certified Internal Auditor (CIA) and Certified public
accountants CPA (K). He has also attended various audit and Risk
management training both locally and internationally. He is a member of
the Institute of Public Accountants of Kenya (ICPAK) and the Institute of
Internal Auditors.

Details of Compliance Officer

Henry Karanja He is responsible for the AML/CFT compliance function for the bank, its

Head, Compliance subsidiaries and related companies. He is an experienced professional in
Risk, compliance and Anti-money Laundering. He holds a bachelor’s
degree in business management, Certified Public Accountants of Kenya
CPA (K), Certified Information Systems Auditor (CISA), Certified Public
Secretary (CPS). He has attended various AML/CFT training both locally
andinternationally. He is a member of the Institute of Public Accountants
of Kenya (ICPAK).
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4.5.3.

Trustee’s Role

Subject to the provisions of the Trust Deed, the Regulations and the Act, the Trustee shall have all powers
necessary to protect the interests of Security Holders in terms of the Act, the Regulations and the Trust Deed
and shall, save as otherwise provided in the Trust Deed, have authority necessary to carry out the function and
purposes of the Trust to secure the fulfiiment of the objects of the Acorn D-REIT. In particular, the Trustee

shall:

a)

b)

c)

d)

e)

f)
g)

h)

j)

k)

Act in accordance with the terms of the Trust Deed, the Scheme Documents, the Act and the
Regulations;

Act honestly and in a fiduciary capacity as Trustee in the best interests of the Security Holders as
beneficiaries of the real estate investment trust and the Trustee’s discretions;

Fulfill the obligations and duties set out in the Trust Deed, the Scheme Documents and in conformity
with the Regulations;

Act in accordance with any other law applicable to Trustees, including the Trustee Act;

Maintain custody, hold and protect all the REIT Assets, ensure they are held in the name of and where
registration is provided for are registered in the name of the Trustee or Investee LLPs owned and
controlled by the Trustee and if required in the name of any secondary disposition trustee and ensure
that all the necessary filings and registrations are recorded, undertaken and maintained;

Protect interests of the Acorn D-REIT in any asset;
Ensure that the REIT Assets are:
i. Clearly identified as the assets of the trust and the scheme;

ii. Held separately from any other assets of the Trustee and of any secondary disposition trustee
and any other trust, scheme or person;

iii. Not included in the accounts of the Trustee; and

iv. Not charged, pledged or dealt with except in accordance with the provisions of the Trust Deed,
the Act and the Regulations.

Appoint the D-REIT Manager and, if necessary, to protect the interests of beneficiaries, remove the D-
REIT Manager and appoint a substitute D-REIT Manager in accordance with the Act, the Regulations
and any relevant Scheme Document;

Act as the D-REIT Manager on a temporary basis in any period where there is no other D-REIT Manager
until a new D-REIT Manager is appointed;

Supervise the activities of the D-REIT Manager to ensure that they comply with the terms of the
Scheme Documents, the Act and the Regulations;

Not delegate to the D-REIT Manager except if appointed by the Authority as a secondary disposition
trustee or to any other person not being an officer or employee of the Trustee any function of or
involving:

i.  Supervision of the D-REIT Manager; or
ii. The custody or control of the assets of the scheme;
Ensure that:

i. The Fund and the REIT Assets of the scheme are invested in accordance with the terms of the
Trust Deed, the Act and the Regulations;

ii. Income of the scheme is applied in accordance with the terms of the Scheme Documents;

iii. REIT Assets which are insurable are insured and valued as required by the Scheme Documents,
the Act and the Regulations;
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iv.  All payments and distributions made out of the REIT Assets are made in accordance with the
terms of the Scheme Documents, the Act and the Regulations;

v.  Any borrowing limitations set out in the Scheme Documents, the Act and the Regulations are
complied with;

m) Act in the best interests of the Security Holders and if there is a conflict between the interests of the
Trustee or any member of the Trustee Group and those of any Security Holders (other than any
member of the Trustee Group), then the Trustee shall give priority and preference to the interest of
the Security Holders;

n) Not make use of confidential information acquired when acting as the Trustee to gain an improper
advantage for itself or for another person or to cause detriment to a Security Holders;

0) The Trustee shall act in accordance with the instructions of the D-REIT Manager provided that the
instructions are:

i In accordance with the terms of any Scheme Document;

ii. In accordance with the provisions of the Act or these Regulations and the law relating to Trusts
and Trustees,

iii. In the Trustee’s opinion is in the best interests of the Security Holders.

p) The Trustee has power to appoint valuers, lawyers, accountants and other professionals for the
purpose of permitting it to carry out its duties and perform its obligations and shall charge the fees,
cost and expenses of such as an expense to the Acorn D-REIT.

All legal proceedings which may be instituted by or against the Acorn D-REIT shall be instituted by or against
the Trustee in its capacity as such, and the Trustee shall have the power and be capable of instituting,
prosecuting, intervening in or defending any legal proceedings of whatsoever nature relating to or concerning
the Acorn D-REIT or its affairs and as a prerequisite to such action, to require the D-REIT Manager to indemnify
it against all costs and expenses thereby incurred. The Trustee shall in no way be liable to make any payment
hereunder to any Security Holder except out of any funds held by or paid to it for that purpose under the
provisions hereof.

The Trustee shall cause a valuation of the real estate assets of the trust to be conducted and ensure that other
REIT Assets are appropriately valued:

i Prior to acquisition or disposal of any asset;

ii. Prior to the initial issue or offer of any Units except where the issue or offer is made to the
promoter or to Connected Persons;

iii.  Onan annual basis or shorter period as is necessary to enable the Trustee and or the D-REIT
Manager to prepare the reports required to be prepared under the Trust Deed, the Act or the
Regulations or to fulfill its obligations as trustee;

iv. If the Auditor, the Anchor Investor or the Security Holders request (acting by way of an
Ordinary Resolution) request;

V. In accordance with Clause 28 of the Trust Deed; and

vi.  Atany other time, if the Trustee or the D-REIT Manager or the auditor is of the opinion that it
is desirable in the interests of the Security Holders that a valuation be conducted or that there
has been a material change that may result in the then current valuation being incorrect.

Save as disclosed herein, the Trustee does not have any potentially conflicting nor competing roles nor any
current pending or threatened litigation which might materially affect the resources or financial capacity of the
Trustee to fulfil its role or responsibilities as the trustee of the Acorn D-REIT.
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4.5.4. Powers and obligations of the Trustee

Subject to the provisions of the Trust Deed, the Regulations and the Act, the Trustee shall have all powers
necessary to protect the interests of the Security Holders in terms of the Act, the Regulations and the Trust
Deed and shall, save as otherwise provided in the Trust Deed, have authority necessary to carry out the
function and purposes of the Trust to secure the fulfilment of the objects of the Acorn D-REIT.

In particular, the Trustee shall:

vi)

vii)

viii)

ix)

x)

Xi)

xii)

act in accordance with the terms of the Trust Deed, the Scheme Documents, the Act and the Regulations;

act honestly and in a fiduciary capacity as Trustee in the best interests of the Security Holders as
beneficiaries of the real estate investment trust and the Trustee's discretions;

fulfil the obligations and duties set out in the Trust Deed, the Scheme Documents and in conformity with
the Regulations;

act in accordance with any other law applicable to Trustees, including The Trustee Act;

maintain custody, hold and protect all the REIT Assets, ensure they are held in the name of and where
registration is provided for are registered in the name of the Trustee or an Investee LLP controlled by the
Trustee and if required in the name of any secondary disposition Trustee and ensure that all the necessary
filings and registrations are recorded, undertaken and maintained;

protect interests of the Acorn D-REIT in any asset;
ensure that the REIT Assets are:
a. clearly identified as the assets of the trust and the scheme;

b. held separately from any other assets of the Trustee and of any secondary disposition Trustee and
any other trust, scheme or person;

c. notincluded in the accounts of the Trustee; and

d. charged, pledged or dealt with except in accordance with the provisions of the Trust Deed, the Act
and the Regulations.

The Trustee hereby acknowledges that it has a fiduciary obligation to the Security Holders to ensure that
its own accounts do not include the REIT Assets.

appoint the Acorn D-REIT Manager and, if necessary, to protect the interests of beneficiaries, remove the
Acorn D-REIT Manager and appoint a substitute D-REIT Manager in accordance with the Act, the
Regulations and the Trust Deed;

act as the D-REIT Manager on a temporary basis in any period where there is no other D-REIT Manager
until a new D-REIT Manager is appointed;

supervise the activities of the Acorn D-REIT Manager to ensure that they comply with the terms of the
Scheme Documents, the Act and the Regulations;

not delegate to the Acorn D-REIT Manager except if appointed by the Authority as a secondary disposition
Trustee or to any other person not being an officer or employee of the Trustee any function of or involving:

a. supervision of the Acorn D-REIT Manager; or
b. the custody or control of the REIT Assets;
ensure that:

a. the funds and the REIT Assets are invested in accordance with the terms of the Trust Deed, the Act
and the Regulations;

b. income of the scheme is applied in accordance with the terms of the Scheme Documents;

c. REIT Assets which are insurable are insured and valued as required by the Scheme Documents, the
Act and the Regulations;

d. all payments and distributions made out of the REIT Assets are made in accordance with the terms
of the Scheme Documents, the Act and the Regulations; and

e. any borrowing limitations set out in the Scheme Documents, the Act and the Regulations are
complied with;
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xiii)

Xiv)

Xv)

Xvi)

act in the best interests of the Security Holders and if there is a conflict between the interests of the
Trustee or any member of the Trustee Group and those of any Security Holders (other than any member
of the Trustee Group), then the Trustee shall give priority and preference to the interest of the Security
Holders;

not make use of confidential information acquired when acting as the trustee to gain an improper
advantage for itself or for another person or to cause detriment to a Security Holder;

The Trustee shall act in accordance with the instructions of the Acorn D-REIT Manager provided that the
instructions are:

a. in accordance with the terms of the Trust Deed and any Scheme Documents;

b. in accordance with the provisions of the Act or the Regulations and the law relating to trusts and
Trustees, and

c. inthe Trustee’s opinion is in the best interests of the Security Holders.

The Trustee has power to appoint valuers, lawyers, accountants and other professionals for the purpose
of permitting it to carry out its duties and perform its obligations and shall charge the fees, cost and
expenses of such as a Recoverable Expense to the Acorn D-REIT.

xvii) All legal proceedings which may be instituted by or against the Acorn D-REIT shall be instituted by or

4.6.

against the Trustee in its capacity as such, and the Trustee shall have the power and be capable of
instituting, prosecuting, intervening in or defending any legal proceedings of whatsoever nature relating
to or concerning the Acorn D-REIT or its affairs and as a prerequisite to such action, to require the Acorn
D-REIT Manager to indemnify it against all costs and expenses thereby incurred. The Trustee shall in no
ways be liable to make any payment hereunder to any Security Holder except out of any funds held by or
paid to it for that purpose under the provisions hereof.

Details of the Property Valuer

Tysons Limited has been a player in the Real Estate Sector in Kenya and the East African Region since 1923
when it was founded by Mr. George A. Tyson. The company specializes in Valuation of Land, Buildings, Plant,
Machinery, Farm Machinery, Motor Vehicles, Fixtures, Fittings, Furniture, Laboratory/Office Equipment, and
stock in addition to General Estate Agency, Property & Facilities Management, Project Management and Real
Estate Research.

The firm has therefore been offering valuation services for the last Ninety Seven (97) years to clients in Kenya,
Uganda, Tanzania, Ethiopia, Seychelles and as far as Gambia in West Africa.

Brief Company History:

1923 - Established as a one man business by George A. Tyson.

1940 - Changed name to George A. Tyson and Partners after other professionals invited.

1946-7 - George A. Tyson elected and served as the Mayor of Nairobi.

1960 - More partners admitted and the company incorporated as a Limited Liability Company, changing
name to TYSONS LIMITED.

1972 - Demise of Mr. George A. Tyson who had already passed on the baton to other directors.

1976 - Merger of Tysons Limited with Habenga Corporation and name changed to Tysons Habenga Limited
under the chairmanship of Mr. Peter Habenga Okondo.

1985 - The Company’s name reverted to Tysons Limited.

Currently, the company is owned by six directors and other professionals who are fully qualified real estate
consultants and are all working on a full time basis in the firm.
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4.6.1. Board of Directors

Name Profile

Samuel O. Odiembo
CEO and Managing Director

Mr. Odiembo has been with Tysons Limited for 25 years. He holds a
B.A.(Hons) in Land Economics (1989) from the University of Nairobi.
Professionally, Mr. Odiembo is a Full Member of the Institution of
Surveyors of Kenya (MISK No.424), a Registered Valuer (VRB No.219)
and a Registered Estate Agent (REA N0.943). He previously worked at
Milligan & Company Limited before joining Tysons Limited in 1995. Mr.
Odiembo has 31 years’ experience in valuation work having undertaken
valuations for major clients in Kenya such as Telkom Kenya Limited,
Kenya Reinsurance Corporation, Mumias Sugar Company, Chemelil
Sugar Company, Kenya Power & Lighting Company. In Uganda he has
undertaken valuations for the Madhvani Group including Kakira Sugar
Limited, Mwea Tea, Kakira Qil & Soap, Uganda Unga Limited. He has
been an examiner for the Institution of Surveyors of Kenya (ISK) and is
past Vice Chair, Valuers Registration Board (VRB). In his social
interactions, Mr. Odiembo is a member of the Public Service Club and
Muthaiga Golf Club.

Bartholomew Ragalo
Chairman

Mr. Ragalo has been with Tysons Limited for 44 years having joined the
company straight from the University of Nairobi. He previously served
as the company’s Managing Director and Chief Executive Officer for over
10 years. He holds a B.A.(Hons) in Land Economics from the University
of Nairobi (1976) and an MBA in Strategic Management (2004) from the
University of Maastritch (Netherlands) in conjunction with ESAMI.
Professionally, Mr. Ragalo is a Full Member of the Institution of
Surveyors of Kenya (MISK No.151), a Registered Valuer (VRB No.86) and
a Registered Estate Agent (REA No.46). He has carried out valuation work
extensively in the region in countries such as Uganda, Tanzania,
Seychelles in Eastern Africa, Gambia in West Africa and Kenya. In his
social interactions, Mr. Ragalo is a Past Chairman, Captain, Director and
Secretary of Royal Nairobi Golf Club.

Richard M. Kiambi
Director

Mr. Kiambi has been with Tysons Limited for 25 years having joined the
company in 1995. He holds a B.A.(Hons) in Land Economics (1991) from
the University of Nairobi. Professionally, Mr. Kiambi is a Full Member of
the Institution of Surveyors of Kenya (MISK No.439), a Registered Valuer
(VRB N0.242), a Registered Estate Agent (REA No.517) and a Lead Expert
— Environmental Impact Assessment / Audit (NEMA No. 2948). He
previously worked at Bageine Karanja Mbuu Limited and Mwaka Musau
Consultants before joining Tysons Limited in 1995. Mr. Kiambi has 29
years’ experience in valuation work in the coastal region having
undertaken valuations for major clients in Kenya such as Kenya Ports
Authority, Kenya Petroleum Refineries, Kenya Ferry Services, Sanmarco
Space Centre, Telkom Kenya Ltd, Kenya Cashenut Factory, Sarova Group
of Hotels, Alliance Hotels, Travellers Hotels, Bamburi Beach Hotels,
Mombasa County Government, Kenya Power & Lighting Company and
Banking and Financial Institutions. Currently he is serving as a member
of the Estate Agents Registration Board. In his social interactions Mr.
Kiambi is a member of the Mombasa Club and Mombasa Golf Club.
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Name Profile

Stephen Odhiambo Omengo Mr. Omengo has been with Tysons Limited for 24 years having joined
Director Tysons Limited straight from the University of Nairobi. He holds a
B.A.(Hons) in Land Economics from the University of Nairobi (1996) and
a M.Sc. in Information Systems Engineering (2009) from the University
of Sunderland. Professionally, Mr. Omengo is a Full Member of the
Institution of Surveyors of Kenya (MISK No.580), a Registered Valuer
(VRB No0.334), a Registered Estate Agent (REA No.1139) and a Registered
Lead Expert - Environmental Impact Assessment/Audit (NEMA No 2101).
Mr. Omengo has 24 vyears’ experience in valuation for Banking
Institution, Commercial/Corporate Properties, Industries such as Hotels,
Insurance, Oil Companies, Industrial Properties, Pension Schemes
Assets, Universities and Schools, Farm Valuations and Co-operative
Societies. Additionally, he is a pioneer and experienced in valuation of
REITs, Stanlib Fahari I-REIT and also in project management particularly
the African Guarantee Fund (AGF) office development in Nairobi. He has
been an examiner for the Institution of Surveyors of Kenya (ISK) and is a
past Chairman, Valuation and Estate Management Surveyors Chapter of
the Institution of Surveyors of Kenya.

Paul Kamau Njuguna Mr. Njuguna has been with Tysons Limited for 16 years having joined the
Director company in 2004. He holds a B.A.(Hon) in Land Economics (1992) from
the University of Nairobi. Professionally, Mr. Njuguna is a Full Member
of the Institution of Surveyors of Kenya (MISK No.526) and a Registered
Valuer (VRB No.311). He previously worked at Bagaine Karanja Mbuu Ltd
before joining Tysons Limited 2004. Mr. Njuguna has 28 vyears’
experience in valuation work having undertaken valuations for major
clients in Kenya such as Telkom Kenya Ltd, Kenya Reinsurance
Corporation, Kenya Power & Lighting Company. He has been an
examiner for the Institution of Surveyors of Kenya (ISK).

Wycliff Ongwae Mr. Ongwae has been with Tysons Limited for 20 years having joined
Director Tysons Limited straight from the University of Nairobi in 2000. He holds
a B.A.(Hon) in Land Economics (2000) from the University of Nairobi.
Professionally, he is a Full Member of the Institution of Surveyors of
Kenya (MISK No.662), a Registered Valuer (VRB No.419) and a Registered
Estate Agent (REA No0.1227). Mr. Ongwae has 20 years’ experience in
valuation work having undertaken valuations for major clients in Kenya
such as Telkom Kenya Ltd, Shell Petrol Stations, & Housing Finance
Corporation Properties. In addition, he has vast experience in
Commercial Real Estate Management such as the management of Social
Security House, Telpota Towers, Ukulima House and others.

4.6.2. Senior Management and other Technical Staff

Staff Member Academic Professional Qualifications Experience in
Qualifications Valuation

Sarah O. Makokha (Ms) B. Com 1% Class Certified Public Accountant 6 Years
(Finance) CPA(K)
MBA (Finance) (ICPAK N0.8343)
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Samson A. Lusichi B.A.(Hon) in Land MISK (No.973); 11 years
Economics Registered Valuer (VRB N0.572)
Benson Githinji B.A.(Hon) in Land MISK (No.1465); 12 years
Economics Registered Valuer (VRB
No.666);
Registered Estate Agent (EARB
No.666)
Dan Barasa B. Real Estate (Hons) GMISK 5 Years
Rosalyn Migwi (Ms) B. Real Estate (Hons) GMISK 7 Years
Nene Nyamai B. Real Estate (Hons) GMISK 3 Years

Karama Ogova B. Real Estate (Hons) GMISK 3 Years
Dennis Nyagah B. Real Estate (Hons) GMISK 2 Years
Christopher Mwenda B. Real Estate (Hons) GMISK 2 Years

4
i)

.6.3.  Appointment of the Valuer
The Trustee in consultation with the Acorn D-REIT Manager shall:

a.

appoint a valuer to value the real estate assets which have been vested in the trust or acquired
or are proposed to be acquired by Trustee;
ensure that where necessary, an additional, alternative or substitute valuer is appointed on a
timely basis in the event of —
i. the retirement, removal or the valuer otherwise ceasing to act;

ii. the valuer not being qualified to act; or

iii. an additional valuation report being required;
where the Acorn D-REIT has assets which are not real estate assets and which are not in the
form of cash, bank deposits or listed Units, then the Trustee in consultation with the Acorn D-
REIT Manager may appoint a suitably qualified specialist independent professional valuer to
undertake the valuation of those assets.

ii) The valuer shall be appointed for a term of not more than three years and except with the prior approval
of the Authority, may not be reappointed as valuer of the scheme at the conclusion of such term or until
lapse of three years from the date of expiry of any prior term;

iii) The Trustee, in consultation with the Acorn D-REIT Manager, shall where-

a.

b.

for any reason, or in respect of any acquisition or disposal or a specific transaction, the valuer
ceases to be independent; or

the Trustee is of the opinion that, given the nature of the asset; the valuer does not have the
required skills;

appoint another Valuer for the specific purpose of conducting the required valuation.
iv) A person shall only be eligible to be appointed as a valuer of real estate assets or a specialist valuer if that
person meets the criteria set out in the Regulations.
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v) Allvaluations prepared by any Valuer shall be addressed to the Trustee and expressed to be for the benefit
of the Trustee as Trustee of the real estate investment trust and the Units Holders as beneficiaries of the
real estate investment trust.

vi) The Trustee shall not appoint a Valuer who has been appointed in the Acorn I-REIT or any other scheme
that is also managed by the Acorn D-REIT Manager.

vii) A Valuer may not to be considered independent if-

a. that Valuer falls within the definition of a Connected Person or is a Connected Person of any
member of the Acorn Group;
the Valuer or its partners, directors, officers or key personnel hold Units in the Acorn D-REIT;
the Valuer has any financial, professional or other interests that could affect the ability of the
Valuer to render unbiased professional services to the Trustee in relation to the scheme or its
assets including any assets that it considers acquiring; or

d. Inthe case of a valuation that is conducted in connection with the disposition or acquisition or
proposed disposition or acquisition of an asset, the Valuer has within the two years
immediately prior to the date of the valuation undertaken or been retained to provide a
valuation for the counterparty or proposed counterparty to the disposal or acquisition.

viii) A Valuer shall-

a. Include in any valuation undertaken by that Valuer, a declaration as to its independence and
evidence of the currency of its professional liability insurance; and

b. Onrequest, provide the Trustee with a declaration and evidence of the currency of insurance
for inclusion in any periodic report the Trustee is required to prepare.

ix) A Valuer shall inform the Trustee immediately if the Valuer becomes aware of any potential conflict or
event that would cause the Valuer to cease being independent generally or where it would not satisfy the
requirements of the Regulation generally or in respect of a particular or proposed valuation, disposition or
acquisition.

Xx) Where any Valuer appointed under this provision:

a. Generally, ceases to be independent or qualified for appointment, the Valuer shall retire and
the Trustee in consultation with the Acorn D-REIT Manager shall within a period of thirty days,
appoint a new Valuer, or

b. Would not be independent in respect of a particular or proposed disposition or acquisition or
notifies the Trustee that it does not satisfy the requirement then the Trustee in consultation
with the Acorn D-REIT Manager, shall appoint an alternative Valuer to act in respect of that
particular transaction and any subsequent valuations of that particular asset.

xi) A Valuer shall observe the restrictions and the obligations set out in the Regulations

xii) The Trustee shall observe a valuation of the REIT Assets to be conducted and ensure that the REIT Assets
are appropriately valued:

a. prior to acquisition or disposal of any asset;

b. prior to the issue or offer of any Units, including for the avoidance of doubt, any Connected
Party Transactions ;

c. on an annual basis or shorter period as is necessary to enable the Trustee and or the Acorn D-
REIT Manager to prepare the reports required to be prepared under the Trust Deed, the Act
or the Regulations or to fulfill its obligations as Trustee;

d. if the Anchor Investor, Auditor or the Security Holders request (acting by way of an Ordinary
Resolution); and

e. atany other time, if the Trustee or the Acorn D-REIT Manager or the Auditor is of the opinion
that is desirable in the interests of the Security Holders that a valuation be conducted or that
there has been a material change that may result in the then current valuation being incorrect

xiii) A Valuer shall conduct a full valuation of all the real estate assets:

a. based on a full physical inspection of all sites and inspection of all buildings any facilities
erected thereon associated plant and equipment at least once every three years; and

b. based, in each other, on a desktop review unless the Valuer is of the opinion that a full physical
inspection is necessary or is requested by the Trustee to conduct a full physical inspection.

xiv) The Trustee and the Acorn D-REIT Manager shall, where the REIT Assets involve-

a. Land or real estate under development or construction; or
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b- A contract to acquire assets under construction; ensure that the project manager certifier
prepares an assessment report.

xv) An assessment report made under Clause 28. 14 by the project manager certifier shall include-

a. the estimate of the cost to complete the development of construction;

b. the costs incurred to date in the development or construction;

c. the progress against the original and any revised schedule, contract, or project plan

d. acomparison of costs incurred against the original and any amended budgets.

xvi) A valuer shall not be required to accept the contents of the assessment or report prepared under
paragraph (xiv) in its valuation, but shall disclose the details of the assessments or report and include
comments on the impact, if any, of the assessment or report on the valuation.

xvii) Unless a specialist valuer is appointed the Acorn D-REIT Manager shall value cash, bank deposits, bonds,
other assets of a similar type and listed Units on a daily basis and report to the Trustee at the conclusion
of each working day and provide the Trustee with details of such valuations so as to enable the Trustee
to fulfill its obligations under the Act and these Regulations.

xviii)  Where -

a. the Trustee, at the request of the Acorn D-REIT Manager, proposes to issue new Units for
subscription; or

i redemption is required or permitted the Trustee proposes to redeem Units; or

b. the assets were last valued more than six months prior to the proposed issue or redemption,
then, as a minimum, a desktop valuation not involving a full physical inspection, shall be
conducted by the Valuer prior to the issue or redemption provided that the Acorn D-REIT
Manager and the Valuer certify to the Trustee that they are not aware of any fact or condition
that would have resulted in values of the real estate’s assets to have changed materially.

xix) Valuations shall be conducted on the basis and in accordance with the procedures and methodologies set
out in the Fifth Schedule to the Regulations as well as the valuation standards published and adopted by
the Institution of Surveyors of Kenya and the Valuers Registration Board or, for the purposes of determining
Fair Value, applicable International Financial Reporting Standards.

xx) The Trustee shall remove a Valuer if —

a. The Valuer ceases to be qualified under the Regulations other than where a Valuer has a
conflict or is otherwise not qualified only in respect of a particular acquisition or disposition
and an alternative Valuer has been appointed for the purpose of undertaking such valuation.;

b. The Valuer goes into liquidation, becomes bankrupt or if a receiver or administrator is
appointed over the assets of the Valuer;

c. The Trustee, on its own initiative or following a request from the Acorn D-REIT Manager, is of
the opinion that it is desirable in the interests of the Security Holders;

d. The Security Holders at a meeting-

i. of which the Authority has been provided with not less than seven days prior notice;
ii. where the Valuer has been given the opportunity to be present at the meeting and
make oral or written submissions; and
iii. after hearing the recommendations of the Trustee and the Acorn D-REIT Manager,
pass an ordinary resolution requiring the removal of the Valuer; or

e. the Valuer has contravened any provisions of the scheme documents, the Act or these

Regulations.

4.7. Details of the Project Manager Certifier

Aegis Development Solutions Limited is a Project Management and Quantity Surveying Limited Liability
Company incorporated in Kenya under the Companies Act (CAP. 486, Laws of Kenya) on 19th March, 2003.

The firm was established and is run on the vision of delivering an exemplary service to developers by
responding to the essential ingredient of effective budgetary control. We have as such to meet the challenges
of the profession in terms of accuracy, speed, thorough understanding of design and construction techniques
and an appreciation of the client’s requirements. Our cardinal rule is to ensure that our services are of the
highest quality by any standard at all times.
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The company has been under the Directorship of Dr. Philip Muchungu since its incorporation. Aegis
Development Solutions Ltd. is registered with the Board of Registration of Architects and Quantity Surveyors
(BORAQS) Kenya, The Architectural Association of Kenya (AAK) and the Institute of Quantity Surveyors of Kenya
(1QSK).

Firm’s Experience

Aegis Development Solutions Limited has been offering the full range of Quantity Surveying services, Project
Management services as well as Financial Oversight services for over 17 years in Kenya and the region.

The firm is a dynamic and progressive company that deals in all aspects of Construction; Project Procurement,
Contract Administration, Cost Management and Control, Design and Supervision, as well as Dispute Resolution.

Under the directorship of Dr. Philip Muchungu, a seasoned Project Manager and Quantity Surveyor with over
twenty-five years’ experience, the firm boasts an experienced, competent and professional workforce of Six
registered Quantity Surveyors and one Assistant Quantity Surveyor. The Technical team has experience in all
aspects of Project Management and Quantity Surveying and has worked with some of the leading consultancy
firms both locally and abroad in very challenging capacities and projects.

Aegis has good working relations with consultants in various fields of specialization in the built environment
both locally and abroad, who it calls upon on certain project aspects which may not be satisfactorily dealt with
by our in-house team such as data management, project planning, environmental services and facilities
management. The firm’s technical resource pool gives it the capacity to handle the demands of all kinds of
projects irrespective of their magnitude and complexity in the region.

We have vast experience in and are familiar with providing Project Management Oversight Role Services which
are similar to the task as we have offered the services to a number of Clients, mainly financial institutions.
Some of the projects where we have offered these services include; construction of a Leadership Centre for
College of Insurance in South C, Nairobi, an Office Development on George Padmore Road for Jomo Kenyatta
University of Agriculture and Technology Staff Retirement Benefit Scheme and a New Office Development for
Tembuland Limited for Kenya Commercial Bank.

4.7.1. Board of Directors

Dr. Philip Muchungu Established the firm in 2003 and became the CEO and Managing Director.
Managing Director & CEO Philip is a specialist in Construction Project Management and Building
Economics with over 28 years’ experience in the region.

He is a registered Project Manager under the Kenya Association of
Project Managers (KAPM) and Quantity Surveyor under the Board of
Architects and Quantity Surveyors (BORAQS) Kenya.

He is also a Member of the Architectural Association of Kenya (AAK), a
Corporate Member of the Institute of Quantity Surveyors of Kenya,
(IQSK) as well as a Member of the Kenya Institute of Supplies
Management, (KISM).

He holds a Doctorate Degree (Ph.D.) in Construction Project
Management from the University of Nairobi.

Philip is a respected and self-motivated professional, with the ability to
manage multiple projects simultaneously. He is extensively experienced
in handling large-scale projects from

feasibility and conceptual design through to construction and handover.
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Anna Muthoni Gichuiri
Director, Senior Financial Analyst
& Quantity Surveyor

Alfred Ogweno Gayo
Director

His attention to detail, broad knowledge and experience in project
development has seen him develop and maintain professional
relationships with clients and all members of the team

both as a leader and expert consultant.

Anna joined the firm in 2003 as a Financial Analyst, Quantity Surveyor &
Project Manager. She was appointed Director in 2004.

She is a registered Quantity Surveyor and a Chartered Analyst of the CFA
Institute. She holds a Masters in Strategic Planning from the Edinburgh
Business School, Heriot-Watt University and a Masters in Construction
Management from The University of Reading (UK). She also holds a
Bachelor of Science Degree from South Bank University,

London. She is a Detail-oriented Senior Financial Analyst and Project
Manager and Quantity Surveyor.

As a strategic and analytical professional in financial reporting, analysis
and project management, and a specialist in Real Estate and Financial
sectors across Africa, she has served in leadership positions of various
boards of statutory bodies, professional associations and companies.
She has also served in various boards of corporate institutions in Kenya
and held key positions in Development Institutions including Shelter
Afrique and The Eastern and Southern African Trade and Development
Bank (now Trade Bank) managing various construction project funding
across Africa. She is also a corporate member of the Architectural
Association of Kenya (AAK) and a Corporate Member of the Institute of
Quantity Surveyors of Kenya (1QSK).

Her key competencies include the ability to structure complex
transactions, negotiations, analytical and decision-making skills, project
management and ability to work with multi-disciplinary as well as multi-
cultural teams.

Alfred joined the firm in 2011 as a Quantity Surveyor and Project
Manager and was appointed Director in 2015.

He has 11 years of experience in the field and holds a Bachelor of Arts
Degree in Building Economics from the University of Nairobi. He is a
registered Quantity Surveyor under the Board of Architects and Quantity
Surveyors (BORAQS) Kenya, a Corporate Member of the Architectural
Association of Kenya (AAK) as well as a member of the Institute of
Quantity

Surveyors of Kenya, (1QSK).

He has worked in different firms since 2008 thus has an in-depth
understanding of construction, materials, pricing, and the industry at
large.

He also has the ability to manage projects from concept to completion
and this has allowed him to work extensively on a wide scope of projects
with different organizations. In the process, he has acquired broad
knowledge and experience in Project Management and Quantity
Surveying.
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Diana Mukiri Mugambi
Director

4.7.2. Senior Management

Diana joined the firm in 2013 and joined the Board of Directors in 2016.

She is a specialist in Construction, Project Management and Building
Economics with 14 years’ experience in the region.

She holds a Bachelor of Arts Degree in Building Economics from the
University of Nairobi and is a registered Quantity Surveyor under the
Board of Architects and Quantity Surveyors (BORAQS) Kenya, a
Corporate Member of the Architectural Association of Kenya (AAK) and
a member of the Institute of Quantity Surveyors of Kenya, (IQSK).

She is a highly professional Quantity Surveyor with experience in cost
handling and management related to construction and engineering
projects. She Possesses strong problem-solving, numerical,
communication and negotiation skills as well as solid construction and
financial knowledge to properly manage commercial and contractual
aspects of the projects.

She has worked on a scope of projects with different client organisation
and in the course of this acquired broad knowledge and experience in
project development and construction process right from feasibility and
conceptual design through to construction and handover.

Maurice Macharia Wambui,
Quantity Surveyor

Joy Brenda Kimindu,
Quantity Surveyor

Maurice joined the firm as an Assistant Quantity Surveyor in 2014 and
became a registered Quantity Surveyor in 2018 under the Board of
Architects and Quantity Surveyors (BORAQS) Kenya and holds a Bachelor
Degree in Quantity Surveying from the University of Nairobi.

He is also a Member of the Institute of Quantity Surveyors of Kenya
(1QSK).

He is a dependable and organized team player with the ability to
communicate effectively and efficiently and is skilled at building
relationships with employees across all levels of the organization.

He is highly experienced at compiling and following strict budgets and
has excellent analytical and mathematical skills to handle project costs.
His strong organizational and time management skills have been key in
ensuring timely completion of projects.

Brenda joined the firm in 2014 as an Assistant Quantity Surveyor and
became a registered Quantity Surveyor in 2018 under the Board of
Architects and Quantity Surveyors (BORAQS).

She is results driven, self -motivated and resourceful Quantity Surveyor

and Project Manager. She holds a Bachelor Degree in Quantity Surveying
from the University of Nairobi.
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She is effective in managing all the costs relating to building and advising
clients on improvements, strategies, and/or estimated costs. Brenda has
a proven track record of minimizing the costs of a project and enhancing
value for money, while still achieving the required standards and quality.

Peter Ombati Nyamweya, Peter joined the firm as a graduate Quantity Surveyor in 2016, after

Quantity Surveyor which he became an Assistant Quantity Surveyor in 2017 and was
registered as a Quantity Surveyor in 2020 under the Board of Architects
and Quantity Surveyors (BORAQS) Kenya.

Peter has worked extensively in preparation of Preliminary Cost
Estimates and Budgeting, Preparation of Contract Documents, Reviewing
of completed reports, plans, estimates and calculations for accuracy as
well as Measurement of building designs and estimations.

He has a Degree from the University of Nairobi. Peter’s ability to ensure
a collaborative professional working relationship with the team has
created a smooth working environment both internally and externally.

Doreen Gakii Kirimi, Doreen is a graduate Quantity Surveyor with a Degree from the
Assistant Quantity Surveyor University of Nairobi.

She has Excellent communication skills and ability to develop and
maintain

professional relationships with clients. She is a fast learner, self-driven
and co-operative individual.

Her resilience has seen her assist in performing different tasks in the firm
under minimal supervision. With a very keen eye on detail, Doreen
continues to be a very resourceful member of the firm.

4.7.3.  Appointment of the Project Manager Certifier

i) The Trustee, in consultation with the Acorn D-REIT Manager shall appoint a project manager certifier prior
to entering into any binding contract or a contract that can only be terminated on the payment of a penalty
and which relates to the development and construction of Real Estate.

ii) The project manager certifier appointed under Clause 27.1 shall report to the Trustee and provide copies of
all reports to the D-REIT Manager.

iii) The project manager certifier shall be-

a. acompany incorporated in Kenya; or
b. aperson residing in Kenya. and
c. havein place an appropriate level of professional indemnity insurance.

iv) The Trustee shall not appoint a person or company as a project manager certifier unless that person, or if a
company, its key personnel one of whom shall be nominated as the person responsible to the Trustee for
the work undertaken is a member of -

a. the Institution of Surveyors of Kenya;

b. the Architectural Association of Kenya;

c. the Institute of Quantity Surveyors of Kenya;

d. the Institution of Construction and Project Managers of Kenya; or

e. aninternational body recognized by an institution under subparagraph (a) to (e).

v) The project manager certifier shall, in the performance of his or its duties under this Regulation, be
independent of, and not subject to the direction or control of -
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the D-REIT Manager and any property manager;

the structural engineer;

the Trustee;

any valuer appointed to conduct a valuation in respect of a specific property; and

e. any person from whom the Acorn D-REIT may acquire real estate assets.

vi) The project manager certifier shall have the requisite project management and quantity surveying skills and
expertise to enable the project manager certifier to-

a. monitor and report to the Trustee and the Acorn D-REIT Manager on the progress of the
development or construction work being planned or undertaken;

b. report on the cost of work undertaken or to be undertaken to complete the development or
construction;

¢. monitor and report on the cost of scheduled plant and equipment to be acquired; and

d. ensure that the costs under subparagraph (27.6.3) are included in the development or
construction works budget.

vii)The Trustee may, with the consent of the lender to the Acorn D-REIT, appoint, as a project manager certifier,
a person who is qualified to be appointed as such despite the fact that the person is also acting in a similar
role for the lender to the Acorn D-REIT or in respect of the financing of development and construction works
being undertaken by the Acorn D-REIT:

a. Provided that such person shall report directly to the Trustee and the Acorn D-REIT Manager
and shall not be subject to any obligation or duty of confidentiality to the other party that has
not been waived as could result in a conflict.

viii) The project manager certifier shall monitor and submit a report to the Trustee and the Acorn D-REIT
Manager on a monthly basis on

a. whether or not the work has been completed in accordance with the budget, project plan and
payment schedule or any variations prepared by the Acorn D-REIT Manager and approved by
the Trustee;

b. whether scheduled payments should be disbursed by the Trustee to meet the work
undertaken, costs of or connected with the development or construction;

c. the costs of any proposed variation of scheduled works or proposed acquisition of plant and
equipment, and

d. the estimate of the cost and time required to complete the development and construction
work relative to the budget and project plan.

ix) The Trustee shall disburse funds as requested by the Acorn D-REIT Manager and recommended by the
project manager certifier where such payments —

a. are in accordance with the budget, project plan and payment schedule approved by the
Trustee: or

b. arevaried and approved by a meeting of the Security Holders where the total cost of variation
is more than 15% percent of the budgeted costs; or

c. where the Trustee is of the opinion that disbursement is necessary to protect the REIT Assets

and the interests of Security Holders; and satisfied with the action which the D-REIT Manager
proposes to implement to rectify any problem.

o o0 oTw
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PART 5: ACORN STUDENT ACCOMMODATION DEVELOPMENT REIT
BUSINESS OVERVIEW

5.1. Development Process overview

Changing demographics, urbanisation, income distribution, affordability of homes, and trends in the education
sector, as discussed, have created a market opportunity in student accommodation that can only be remedied
by two factors: availability and affordability. Acorn has developed products that cater for the significant
demand for student accommodation that is comparable to the developed world and also cover a range of
different price points.

In determining what to develop for the market, extensive research and analysis was done on market sizing and
affordability. Acorn engaged the services of SKP, a leading global strategy and pricing consultant, to provide
more comprehensive information on the local student market and potential demand. SKP worked with a local
Kenyan consumer research organisation, Consumer Insight, using both qualitative focus-group based research
and extensive quantitative research of almost 2,000 students. The study was carried out over three months
and is the most comprehensive survey done to date on the Kenyan student accommodation market.

The SKP study started by reviewing the current market for tertiary education and quantifying the total number
of students in the target universities (excluding colleges), which are those that would support the projects.
These are the leading private and public universities. SKP then eliminated specific demographics not relevant
to Acorn’s target market such as campuses outside of Nairobi, students not allowed to live away from home
etc. After determining the available and addressable market relevant to Acorn’s product, the next step was to
determine affordability.

Analysis on the affordability and pricing utilized a two-step approach. First, a survey was conducted on a
targeted group, students and parents of students, to determine the motives and key criteria for choosing
student accommodation. Second, SKP applied a Price Sensitivity Meter (PSM) using the Van Westendorp
methodology to the outcome of the survey. The objective of the PSM exercise was to determine the threshold
of affordability (willingness to pay). Based on the large amount of data from the survey, SKP was able to
determine a definitive price range where there was willingness to pay for the identified products. The outcome
was tested on current market prices and trends in the market and found to be very accurate.

In order to test the concept, Acorn embarked on the development of Qwetu Jogoo Road, Ruaraka and
Parklands as the pilot projects to establish the operating business. All three projects have been successful with
an occupancy rate of over 90% and have given Acorn 1,600 beds.

Once the Acorn D-REIT is established, all the development and construction activities of Acorn will be
transferred to the Acorn D-REIT.
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5.1.1.

Development process flow

» Identify suitable » Concept design Detailed design « Construction % Marketing * Marketing
land ’Z’ Detailed cost °1° Tender % Marketing % Leasing ’3’ Leasing
% Due diligence estimate < Debt financing % Leasing < Project Closure % Property &
“ Negotiate + Initial statutory approval Facilities
acquisition consultations/a % Final statutory management
% Preliminary pproval approvals % Yield
Investment management
report

vi.

5.2.

5.2.1.

Origination: The Group’s market position has established deep networks that enable it to identify and
acquire strategic sites close to target universities at attractive prices. The Group then conducts an
extensive due diligence on the land as the Group prepares a preliminary investment report on the
project to be approved by the Acorn board.

Business Case: The Group’s development management team engages the architects and consultants
to develop the project design, provide a detailed cost estimate, and expand the initial preliminary
investment report to generate a business case report to be approved by the Acorn board.

Pre-Development: At this stage the design team finalises on the detail design of the project and tenders
for the contractor. The Group’s years of experience and expertise provides it with the advantage of
partnering with the best contractors, both local and international. The Group also ensures that it
obtains all relevant approvals before it commences construction. A construction tender award, a pre-
construction report is generated for approval by the Acorn board.

Development: Utilizing the best contractors in the market allows the Group to finalise its
developments. The Group also incentivises its contractors to finish ahead of time. During this period,
the Group rigorously monitors the progress of its projects, anticipating and remedying factors that may
cause potential delays.

Project Closure: The project closes with the standard 12-month defects liability period. Within the
same period, the Group also starts leasing the rooms allowing its occupancy to stabilise at the pre-
agreed levels

Property Operations: Marketing and leasing activities continue to maintain occupancy levels and
demand, and exit is also managed at this stage

Acorn-D-REIT Products Overview

Details of property to be acquired by Acorn D-REIT

The Acorn D-REIT will purchase Acorn’s current portfolio of projects, which are at 3 points of the development
process:

Project top out: USIU Rd 3, USIU Rd 4 and Hurlingham Phase 1 projects

Construction start: Qwetu Chiromo Phase 1, Qejani Chiromo Phase 1, Qwetu Bogani East Phase 1 and
Qejani Bogani East Phase 1 projects

Project start: The rest of Acorn’s project pipeline.
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All subsequent projects will be acquired directly by the Acorn D-REIT.
The purchase of Acorn’s portfolio will be at market value as determined by an independent valuer.

In compliance with Section 76 (4) of the Regulations, the following properties, being the initial pipeline, that
are currently held on the books of the Promoter are proposed to be acquired by Acorn D-REIT as the Initial
Assets:

Project Details

Target
No. completion Estimated value
Property Location Beds date Target universities KES (m)
Phase
Qwetu USIU 3 Kasarani 697 Nov-20 USIU, KU, JKUAT, PAC 1,454
Qwetu USIU 4 Kasarani 601 Apr-21 USIU, KU, JKUAT, PAC 940

Daystar, Riara, KEMU (CBD),
MKU (CBD), Africa Nazarene
(CBD), St. Paul’s (CBD),
KCA(CBD)
Catholic University, Kenya
School of Law, JKUAT (Karen
Karen 528 Sept-21 Campus), Co-operative
University, Multimedia
University
Catholic University, Kenya
Karen 960 Sept-21  School of Law, Co-operative 247
University of Kenya
UON (Main Campus), UON
(Chiromo), KEMU (CBD),
Qwetu Chiromo Riverside 837 March-22  Africa Nazarene (CBD), MKU
(CBD), St. Paul’s (CBD), KCA
(CBD)
UON (Main Campus), UON
(Chiromo), KEMU (CBD),
Qejani Chiromo Riverside 2,112 March-22  Africa Nazarene (CBD), MKU 476
(CBD), St. Paul’s (CBD), KCA
(CBD)
The projects listed above are being incorporated into the Acorn D-REIT at different stages of the development
lifecycle, as noted above. As a result, they have been de-risked to differing extents compared to pure greenfield
projects. The extent of de-risking is reflected in the discount rate that has been used to arrive at their valuations
at which they will be acquired by the Acorn D-REIT. It is clarified that the valuations will be updated following
approval by the Authority and just prior to the acquisition of the projects by the Acorn D-REIT. The valuations
for the projects are independently undertaken by Tysons Limited. As these projects have embedded value
enhancement at the point of entry into the Acorn D-REIT, they will not generate the same return profile as
subsequent greenfield projects that will be acquired by the Acorn D-REIT.

Qwetu Hurlingham

Phase 1 Hurlingham 832 Aug-21

1,150

Qwetu Bogani East
Phase 1
438

Qejani Bogani East
Phase 1

652
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Phase Il (Future Acquisitions from Acorn)

Daystar, Riara, KEMU (CBD), MKU (CBD),

Qwetu Hurlingham Phase 2 Hurlingham 772 Africa Nazarene (CBD), St. Paul’s (CBD),
KCA(CBD)
Catholic University, Kenya School of Law,
Qwetu Bogani East Phase 2 Karen 785 JKUAT (Karen Campus), Co-operative

University, Multimedia University

Catholic University, Kenya School of Law,
Qejani Bogani East Phase 2 Karen 1,264 JKUAT (Karen Campus), Co-operative

University, Multimedia University

Notes:

1. Phase Il properties are currently held as a land bank, to be developed after completion of properties in Phase | to control t he release of beds into the local market. The
land bank will be held by Acorn and will only be sold to the D-REIT at market value at the commencement of the Phase Il project, so that the D-REIT bears no holding
costs.

2. USIU - United States International University Africa; KU — Kenyatta University; J(UAT - Jomo Kenyatta University of Agriculture and Technology; KCA — Kenya College of
Accountancy

5.2.2. Qwetu Student Accommodation

The Qwetu student accommodation is the middle-income brand under the Acorn PBSA portfolio. The chart
below represents the addressable market for Qwetu as determined following the SKP study:

Qwetu Addressable Market Gap
| Acomrons |

Nairobi University 106,000 | 1
1 1

Mount Kenya University : :
Kenyetta University : :
1 1

St. Paul's University 1 1
1 59,158 1

Strathmore University 1 1
:'\l/ | 45,012 :

Riara University X .
1

Catholic University : 1
1 1

Daystar University | 1
1 1

1 1

1 1

[} 1

| 1

1

USIU University

KCA University Student at Total addressable Total addressable

Target Universities 2020 Imarket for Qwetu 2020 market for Qwetu 2025
KEMU University e e e e e e —— - 1
Africa Nazarene University \—y—/ \ Y }
Others SKP extracts Acorn Survey

(1) As per SKP Market Research
(2) 4.4% growth based on university enrollment growth CAGR 2014 — 2017

As per the chart, the method utilized to determine the market size was based on affordability, preferences,
and location and utilised a combination of qualitative and quantitative methodologies. Based on the market
sizing exercise, the addressable market was estimated at approximately 39,000 by SKP.

Acorn’s target is to achieve a conservative 35% share of this market. As at date, all the properties developed
by Acorn have been under the Qwetu brand. The eventual goal is for Qwetu to make up approximately 35% of
the total Acorn D-REIT’s PBSA portfolio.
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5.2.2.1. Qwetu specifics and amenities

Qwety

i. Premium room

ii. Singl i
Room types i iw;gne e
iv. Cluster
Safety CCTV, biometric, card access, fire safety
Washrooms Ensuite
Kitchenette Provided in room
Retail services Minimart, launderette, food stall with a food court and salon
Utility bills Individual pre-paid metering per room
Gym Provided
Study rooms Multiple rooms ranging in size provided
Wi-fi Provided
Lounge Multiple lounges with sofas provided
e 24-hour electricity with backup power
e Limited shuttle services
Other services o Lifts

e Furniture
e Borehole water

5.2.2.2. Qwetu build plan

2020 2021 2022 2023 2024 2025 2026 | 2027 2028 2029 2030

Build Plans 1 2 2 3 3 4 3 4 4 4 4
(Projects)
Number of 3,003 3,319 4,151 4,213 5,078 5,297 5,250 6,058 7,638 7,900 8,690
beds under

development

5.2.3.  Qejani Student Accommodation

In addition to the Qwetu brand, Acorn has also developed a mass market brand called Qejani that will be
offered at a lower price point but still provide the essential standards of quality, security and cleanliness as the
Qwetu product. The addressable market for the Acorn’s Qejani product has been ascertained using a similar
methodology on the basis of conservative assumptions:
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Qejani Addressable Market Gap

. . 124,537
Kenyatta University
Jomo Kenyatta University of (1)
Agriculture and Technology 85,593

Nairobi University

Mount Kenya University >

KCA University

69,014

St. Paul’s University

Strathmore
Riara Total Non-Qwetu Total addressable Total addressable

A . . students at Target Ir_narket for Qejani 2020 market for Qejani 2025
Catholic University Universities 2020  Eee oo oo
Kenya school of Law \ }
Daystar University \(
KEMU University SKP extracts Acorn Survey
Africa Nazarene University (1) 4.4% growth based on university enrollment growth CAGR 2014 — 2017

Others

In determining the addressable market for the Qejani brand, market sizing was based on a combination of the
Qwetu SKP study, and market data on the universities that were not included in the SKP study.

The SKP study showed that there was a significant number of students at the target universities who were
unable to afford the Qwetu product. These students are the target market for Qejani. In addition, the Qejani
brand will target other private and public universities whose student rental price points are below the Qwetu
brand.

Acorn has targeted the additional universities because they have large campuses in and around the Nairobi
Metropolis, and they are close to urban centres hence the rents charged are likely to be similar to Nairobi
offerings. Other rural locations tend to charge much lower rents, which the Qwetu and Qejani products are not
designed to compete with.

Beyond 2020, the university population is assumed to grow at a slower pace, 50% of the long term historical
CAGR of 13%, i.e. 6.5% per annum.

The eventual goal is for Qejani to make up approximately 65 % of the total Acorn D-REIT’s PBSA portfolio and
to achieve a market share of 35% of this sector of the PBSA market.

5.2.3.1. Qejani specifics and amenities

i. Double room

Room types ii. Quadruple

Safety CCTV, biometric, card access, fire safety

Washrooms Shared washrooms

Kitchenette Not provided

Retail services One large cafeteria and minimal retail (e.g. printers & convenience shop)
Utility bills Included in rent

Study rooms Large joint study room provided

Wi-fi Provided

Lounge Basic common room provided
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e 24-hour electricity with backup power
e Limited shuttle services
Other services o Lifts
e Furniture
e Borehole water

5.2.3.2. Qejani build plan

2021 2022 2023 2024 2025 2026 2028 2029
Build - 2 3 3 4 3 3 2 2 1
Plans
(Projects)

Number 3,072 6,744 7,404 12,912 16,584 18,360 18,360 14,688 12,852 9,180
of beds

under

developm

ent

7,344
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5.2.4. Profile overview of the construction stage initial projects into the Acorn D-REIT

5.2.4.1. Qwetu USIU 3

Ongoing construction

Property Highlights Property Snapshot

Target Completion Q4 2020

= Proposed 10-storey PBSA building currently under

construction targeted for completion in Q4 2020. \I;Z:ns (Target) 18
= Located at the junction of USIU & Mirema Roads
within Garden Estate within Nairobi City to the North Beds (Target) 697
East of Nairobi CBD. Proximity to Approximately 0.3
*  Proposed fully furnished suites. University kilometres from the
* Close proximity to key services including shopping United States
malls with a proposed commercial section on the International
University (USIU -
ground floor. )
Africa).
=  Proposed Amenities: Construction Status  The structure is
complete with
- High speed Wi-Fi substantial
- Residents gym completion of fit out
- 24-hour security surveillance works done and
- Back-up generator delivery of FFE up to
- Constant water supply the 3rd floor level.

- Quiet study rooms

- Recreation areas

- Key card access

- Secured and controlled access

- Onsite maintenance and management teams
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5.2.4.2. Qwetu USIU 4

Ongoing construction

Property Highlights Property Snapshot

Proposed 12-storey PBSA building currently under
construction targeted for completion in Q2 2021.
Located along USIU Road within Garden Estate within
Nairobi City to the North East of Nairobi CBD.
Proposed fully furnished suites.

Close proximity to key services including hospitals and
shopping malls.

Proposed Amenities:

- High speed Wi-Fi

- Residents gym

- 24-hour security surveillance

- Back-up generator

- Constant water supply

- Quiet study rooms

- Recreation areas

- Key card access

- Secured and controlled access

- Onsite maintenance and management teams

Target Completion
Year
Rooms (Target)

Beds (Target)

Proximity to
University

Construction Status

Q2 2021

450
601

Approximately 0.2
kilometres from the
United States
International
University (USIU -
Africa).

The structure is
currently 90%
complete and the
walling has been
completed up to the
4™ floor Level.
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5.2.4.3. Qwetu Hurlingham Phase 1

Ongoing construction

Property Highlights Property Snapshot

* Proposed 16-storey PBSA building currently under  Target Completion Year = Q4 2021
construction targeted for completion in Q4 2021. Room:s (Target) 583

= Located along Argwings Kodhek Road within Beds (Target) 832
Hurlingham Area within Nairobi City to the South
West of Nairobi Central Business District.

=  Proposed fully furnished suites.

= Close proximity to key services including shopping

Proximity to University Approximately
0.3 kilometres
from Daystar

University.
malls with a commercial section at the ground floor. e CE TS The reinforced
*  Proposed Amenities: c;)nct[ete )
structure has
- High speed Wi-Fi been cast up to
- Residents gym 10th floor and
- 24-hour security surveillance the walling has

been completed
up to the 2nd
floor level.

- Back-up generator

- Constant water supply

- Quiet study rooms

- Recreation areas

- Key card access

- Secured and controlled access

- Onsite maintenance and management teams
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5.2.5.  Profile overview of the pre-development stage initial projects into the Acorn D-REIT

5.2.5.1. Qwetu Bogani East Phase 1

Property Highlights Property Snapshot

o Target Completion Q1 2022
=  Proposed 5-storey PBSA building currently under the

Year
pre-development phase targeted for completion in Rooms (Target) 364
Ql 2022. Beds (Target) 528
= Located along Bogani East Road within Karen Area of o & _
Nairobi City to the south of Nairobi Central Business Proximity to Approximately
District University 0.5 kilometres
=  Proposed fully furnished suites. fro_m Ca.thollc
University.

= Close proximity to key services including shopping
malls with a commercial section at the ground floor.

=  Proposed Amenities:

- High speed Wi-Fi

- Residents gym

- 24-hour security surveillance
- Back-up generator

- Constant water supply

- Quiet study rooms

- Recreation areas

- Key card access

- Secured and controlled access
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5.2.5.2. Qejani Bogani East Phase 1

Property Highlights Property Snapshot

Target Completion Q1 2022

= Proposed 5-storey PBSA building currently under the

re-development phase targeted for completion in Year

b P P & P Rooms (Target) 288

Ql2022.
= Located along Bogani East Road within Karen Area of Beds (Target) 960

Nairobi City to the south of Nairobi Central Business Proximity to Approximately

District. University 0.5 kilometres
=  Proposed fully furnished suites. from Catholic

University.

= Close proximity to key services including shopping
malls with a commercial section at the ground floor.

=  Proposed Amenities:

- High speed Wi-Fi

- 24-hour security surveillance

- Back-up generator

- Constant water supply

- One large study room

- Basic common room with durable furniture e.g.
Ramboo

- Key card access

- Secured and controlled access

- On-site maintenance and management teams
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5.2.5.3. Qwetu Chiromo

P —

——

| N

-
nnnn R

Property Highlights Property Snapshot

Target Q1 2022
= Proposed 16-storey PBSA building currently under Completion Year
the pre-development phase targeted for completion Rooms (Target) 574
in Q1 2022. Beds (Target) 837
= Located on the first and second row of Riverside Drive Proximi A . N 05
within Chiromo Area of Nairobi to the North West of rczmml.ty to IpprOX|mate y o
o . o University kilometres and 1
Nairobi Central Business District. kilometre from
= Proposed fully furnished suites. University of Nairobi
= Close proximity to key services including shopping Chiromo and Main
malls with a commercial section at the ground floor. Campus

=  Proposed Amenities: respectively.
- High speed Wi-Fi
- Residents gym
- 24-hour security surveillance
- Back-up generator
- Constant water supply
- Quiet study rooms
- Recreation areas
- Key card access
- Secured and controlled access
- Onsite maintenance and management teams
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5.2.5.4. Qejani Chiromo

Property Highlights Property Snapshot

= Proposed 18-storey PBSA building currently under Target Q12022
the pre-development phase targeted for completion Completion Year
in Q1 2022. Rooms (Target) 704
= Located on the first and second row of Riverside Drive Beds (Target) 2,112
within Chiromo Area of Nairobi to the North West of . . i
o . o Proximity to Approximately 0.5
Nairobi Central Business District. . . )
University kilometres and 1

= Close proximity to key services including shopping kilometre from
malls with a commercial section at the ground floor. University of
Nairobi  Chiromo
and Main Campus
- High speed Wi-Fi respectively.
- 24-hour security surveillance
- Back-up generator
- Constant water supply
- One large study room
- Basic common room with durable furniture e.g.
Ramboo
- Key card access
- Secured and controlled access
- On-site maintenance and management teams

=  Proposed Amenities:
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PA
6.1. Fees, Costs and Expenses
6.1.1. Estimated expenses of the Offer

RT6: INVESTING IN ACORN DEVELOPMENT REIT (‘ACORN D-REIT’)

Expense Total (KES'000)

Transaction advisory
Legal fees

Reporting accountant
Tax consultant fees
Trustee fees

Valuer fee

Structural engineer
Project Manager Certifier

Placement

CMA approval fees

Registrar

Printing fees

Approval fee of OM (max 7.5m)

Transfer of Land

Other consultants
Marketing
MTN transfer legal expenses

Miscellaneous

Notes:

16,940
11,400
1,653
3,750
9,612
2,394

4,524
16,341
7,209
2,332
100
5,407

5,700
17,952
1,581
3,272
2,000
112,167

i) Costs shown are exclusive of VAT (where applicable) and may be subject to change
ii)  There is a placement fee charged at 0.85% of the total amount raised

The expenses of the Offer amount to 3 % of the Offer amount or KES 0.5 per Unit.

The set-up costs of the Acorn D-REIT will be paid upfront from the initial capital raise. However, these costs
shall be recovered from investors as they buy into the scheme over time. The costs will be recovered as a
one-time charge at the time of issue, by charging the expense per Unit.

6.1.2.

Expenses payable by the Trustee

The following are the estimated annual costs of running the Acorn D-REIT. These costs are subject to change
over the life of the scheme. These expenses are payable out of the REIT Assets:

Expense KES (“000)

Trustee fees

0.30% - 0.70%

Depending on the Total REIT Assets

REIT management fees:

Base fee

Performance fees

of the NAV based on the last audited financial
statements;
As fully described in Clause 7.1.2.1

Development management fees

of project costs*
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Property management fees 5% p.a. of gross revenue during the stabilization period**
Central marketing fees

i KES 10m One-off charge per property payable over a
maximum period of fifteen (15) months
commencing six (6) months prior to the opening of
a D-REIT Property up to the third (3rd) month of
the stabilization period

ii. 1.5% of each Project Entity’s gross residential rental
revenue during the stabilization period*
Valuer fees 300 Per property
Auditor’s fees 1,500-9,762  During the 10-year horizon of the Acorn D-REIT
Project Management Certifier fees 600 Per month

*Project costs are calculated less cost of the land and project management fees
** The stabilization period runs for 12 months post development when it becomes eligible for exit

6.1.2.1. Performance Fees

Subject always to the fees clawback mechanism as included in the D-REIT Management Agreement, on any
Performance Fee Calculation Date, the Acorn D-REIT Manager shall be entitled to the Performance Fee based
on the Aggregate Net Proceeds received by the Acorn D-REIT in respect of the relevant Mini Portfolio.

No Performance Fee shall be payable in respect of a Mini Portfolio until the Acorn D-REIT has received the
Aggregate Relevant Investment Amount in relation to such Mini Portfolio.

Subject always to the fees clawback, any Aggregate Net Proceeds from a Mini Portfolio shall be distributed in
the following order of priority:

i 100 per cent. to the Acorn D-REIT until the Acorn D-REIT has received an amount equal to the
Aggregate Relevant Investment Amount; then

ii.  onsuch part of the Excess Amount as is referable to an aggregate IRR for the relevant Mini Portfolio of
at least twenty per cent. (20%) and less than 25 per cent. (25%), (a) 80 per cent. to the Acorn D-REIT,
and (b) 20 per cent. to the Acorn D-REIT Manager;

iii.  onsuch part of the Excess Amount as is referable to an aggregate IRR for the relevant Mini Portfolio of
at least twenty-five per cent. (25%) but less than thirty per cent. (30%), (a) seventy per cent. (70%) to
the Acorn D-REIT, and (b) thirty per cent. (30%) to the Acorn D-REIT Manager; or

iv.  onsuch part of the Excess Amount as is referable to an aggregate IRR for the relevant Mini Portfolio of
at least thirty per cent. (30%), (a) sixty-five per cent. (65%) to the Acorn D-REIT, and (b) thirty-five per
cent. (35%) to the Acorn D-REIT Manager.

Subject always to the fees escrow arrangement as included in the D-REIT Management Agreement, where a
Performance Fee becomes payable to the Acorn D-REIT Manager, it shall be paid within the 30 days following
the relevant Performance Fee Calculation Date.

Where the Acorn D-REIT Manager's appointment under the D-REIT Management Agreement has terminated
pursuant to clause 16 of that Agreement (except as set out therein) :

i.  the Relevant Investments in the portfolio of the Acorn D-REIT shall be valued by the Valuer as at the
effective date of termination (the "Terminal Valuation");

ii. such Relevant Investments shall constitute, for the purposes of this Agreement, a Mini Portfolio (the
"Terminal Mini Portfolio") and shall be treated as if disposed for an amount equal to the Terminal
Valuation; and
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iii. paragraphs 4.1 to 4.5 of the Fee Schedule in the D-REIT Management Agreement shall apply to the
Terminal Mini Portfolio with the Aggregate Net Proceeds being calculated as the Terminal Valuation
less an amount of deemed disposal Expenses equal to 1% of the Aggregate Net Proceeds, or, in the
event of any dispute arising in the calculation of such amount, as determined by the Expert.

6.1.3. Statement of the Estimated MER of the REIT
This is not applicable to the Acorn D-REIT.

6.1.4. Limits on charging of fees or reimbursement of expenses

The Trustee and the Acorn D-REIT Manager have the power to deduct fees in accordance with the Regulations.
Provisions on the remuneration of the Trustee, Acorn D-REIT Manager and other service providers to the Acorn
D-REIT are set out in Part XV of the Regulations. In particular, you should note that:

a) The overheads and costs of services expected to be provided by the Acorn D-REIT Manager in its capacity
as REIT Manager shall not be charged to the Acorn D-REIT;

b) If the Trustee forms an opinion that the Fund is not in a position to pay any amount due to the D-REIT
Manager and the Trustee defers the payment of any fees payable to the D-REIT Manager, no interest shall
be payable in respect of any deferred payment.

6.2. Distribution Policy and Factors Determining Distribution

6.2.1.  Distribution policy
The Trustee of the Acorn D-REIT shall, on the recommendation of the Acorn D-REIT Manager, distribute
earnings subject to the provisions of the Regulations.

6.2.2. Distribution of realized capital gains

The Regulations do not require Acorn D-REIT, being a D-REIT Scheme under the Regulations, to make annual
distributions to the Security Holders. However, the Acorn D-REIT Manager may recommend to the Trustee and
the Trustee may distribute any Realized Capital Gains to the Security Holders if and when the capital gains are
realized, provided that any such recommendation shall be made in accordance with the provisions of any
relevant Scheme Document.

The Acorn D-REIT intends to make use of the cash raised from exiting completed, stabilized projects in two
ways. For:

i) reinvestment into new schemes/projects; and
ii) majority of the income for distribution to Security Holders.

It is the Acorn D-REIT’s intention to distribute all Realized Capital Gains to Security Holders after taking into
consideration the required working capital and expenses for the Acorn D-REIT. This distribution will be subject
to the Distribution Policy as indicated in the investment policy and in Section 4.1.5.

6.2.3. Implications of failure to make distribution

Failure to make a distribution shall not resultin a breach of the Act, the Regulations or the Scheme Documents,
but may resultin:
i) the Acorn D-REIT ceasing to be classified as a real estate investment trust scheme for taxation purposes;

ii) subject to the Scheme Documents, the Security Holders having a cause of action against the Trustee or
the D-REIT Manager; and

iii) revocation of authorization issued to the Acorn D-REIT by the Authority under the Regulations.
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6.3. Transferability of Acorn Units, Pricing and Redemption

6.3.1. 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.

Notwithstanding the foregoing, no transfer of Units shall be effective as against the Trustee or shall be in any
way binding upon the Trustee until the transfer has been recorded on the Register and no transfer of a Unit
shall be recognized unless such transfer is of a whole Unit.

6.3.2.  Trading and Pricing of the Units

The Units of the Acorn D-REIT will initially be unlisted. However, the Units will be tradeable on an OTC. The
price of the Units at the time of trading will be based on the NAV of the scheme as calculated by the D-REIT
Manager.

6.3.3.  Right to Redemption

The Acorn D-REIT shall have the right, but not the obligation, to offer to purchase for cancellation at any time
the whole or from time to time any part of the outstanding Units in issue, at a price per Unit and on a basis
determined by the Trustee, subject to compliance with all applicable Units laws, instruments, regulations,
rules.

The Acorn D-REIT shall have the right, but not the obligation, to offer to redeem or partially redeem without
cancellation at any time any part of the outstanding Units in issue, at a price per Unit and on a basis determined
by the Trustee, subject to compliance with all applicable Units laws, instruments, regulations and rules. In the
event of partial redemption all Units in issue must be partially redeemed to an equal extent. Any fully redeemed
Units not cancelled shall remain as unissued Units capable of being issued in future.

Security Holders shall not have the right to request the Trustee to redeem their holding of Units.
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PART 7: RISK FACTORS

7.1. Risks associated with the Acorn D-REIT

7.1.1. Land acquisition risk

Transactions involving land in Kenya are complex and sometimes risky undertakings. Although due diligence is
undertaken on each project development property at the Lands Registry, bearing in mind the poor state of the
records at land registries in Kenya and the well documented abuse of original documents (including forgeries
and multiple title allocations), we cannot guarantee that:

a) the vendors in respect of each property are the genuine proprietors of the respective properties;
b) each property is not the subject of multiple title allocations; and
c) the records obtained by our legal advisers from the Lands Registry in the course of our due diligence

are genuine and authentic or have not been forged.

Mitigating factor: Notwithstanding the above, as much due diligence as possible is conducted prior to the start
of any project and management have extensive experience of managing this risk. Part of the legal due diligence
report includes confirmations on the property title status on each project.

7.1.2. Execution risk

Property development has inherent risks such as delays from contractors and subcontractors, and delays in
procurement of construction materials.

Mitigating factors: The Group takes a number of measures to mitigate the potential for delays by, amongst
other things:

Providing incentives to contractors to complete projects ahead of time;

Completing 9 — 12 months of preparation at the pre-construction phase, ensuring the project is
planned to the highest degree of accuracy;

Instituting processes such a lean procurement-to-pay that reduces procurement times; and

Utilising a proprietary database, built over 20+ years, of over 1,000 local suppliers with comparable
pricing and delivery timelines. This ensures the Group partners with the best in the market for each
aspect of its process.

7.1.3. Construction input risk

A substantial portion of the inputs purchased by the Promoter in the construction of the properties are
imported from jurisdictions outside of Kenya. The cost of these inputs could rise in Kenya Shillings in the event
of a devaluation of the Kenya Shilling against foreign currencies. In addition, major locally sourced building
inputs are subject to price fluctuations based on prevailing local supply and demand characteristics. A rise in
the cost of imported or locally sourced construction inputs could increase the cost of development of the
properties and negatively affect the economic returns from these properties.

Mitigating factors: The Promoter has taken a number of actions to mitigate the impact of potential build cost
inflation including but not limited to:

i Upfront agreement of a substantial proportion of the construction cost through the award of a fixed
price Kenya Shilling construction tender which represents approximately 50% of the total project
development costs.

ii. Project costs and revenues take into account inflation benchmarked escalations year on year to
mitigate any issues that may affect the project due to inflation Risk
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7.1.4. 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 don’t have the requisite experience and expertise can present risks to the
operations of the business;

Systems — All organisations 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 a number of measures to mitigate operational risks including
but not limited to:

i Detailed operational procedures across all the functions;

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

iii. 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.

7.1.5. Interest rate risk

An increase in the yields on Kenya Treasury bonds may affect the cost of the Promoter’s debt. An Increase in
the cost of the Promoter’s debt will in turn affect the overall cost of developing the Projects and could affect
the ability of the Promoter to service its obligations.

Mitigating factors: The Promoter Intends to schedule drawdowns to effectively manage Project cash flows and
reduce negative carry and has the ability to draw additional equity from its parent company to fund project
costs should debt costs become prohibitive

In addition, the project developments are based on a scheduled drawdown to better manage the cash flow of
each project and negative carry. Finally, borrowings shall not exceed, in aggregate, at the time the liability is
incurred, 60% of the total asset value.

7.1.6. Project exit risk

It is anticipated that the exit of the properties from the Acorn D-REIT will be through the sale to the Acorn I-
REIT. The forecast exit values are based on currently prevailing market conditions and precedent transactions
in the local real estate sector as well as the international markets which may differ to market conditions at the
time of exiting the projects. Should market conditions deteriorate, the Promoter may not be able to exit the
Projects at the anticipated valuations.

Mitigating factors: Acorn has more than a 10-year track record of successful property exits. However, the
Group also takes a number of steps to ensure that its forecast valuations are accurate in order to mitigate the
risks that targeted exit values will not be met, including but not limited to:

i.  Conducting annual valuations of all the property assets. Valuations are done on a DCF and market rent
basis to ensure that despite the minimal availability of local market information on PBSA and real
estate products specifically targeted at the youth population, a relevant market value is arrived at; and

ii. Maintaining conservative internal valuations in relation to local and international benchmarks.

7.1.7. Concentration risk

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

Mitigating factor: The Group is the first institution to actively invest in property assets specifically aimed at the
youth market. Despite this, there is a massive gap between demand and supply for this target market, and
more so in the PBSA segment. The total number of available beds across the country is approximately c.280,000
against a requirement of 600,000. In addition, the Group’s 4 existing properties achieved over 90% occupancy
within 15 months of operation, with the last of these taking less than 6 months, which highlights the strong
demand for the 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 year operating history, to ensure compliance with all relevant
regulations and a good understanding of the prevailing regulatory climate.

7.1.8. Investment risk

The Promoters’ ability to evaluate, purchase, construct, and operate properties has to fit within parameters
that satisfy market demand. PBSA is a fairly new asset class with no historical financial performance for
investors to benchmark against. In addition, performance is dependent on the quality of the investment
decision and ability for the organisation to execute on investment decisions.

Mitigating factors: The Promoter institutes a pre-construction phase consisting of due diligence, reviews, and
board reports that are reviewed, discussed, and approved prior to the acquisition of land, and construction. In
addition, all the Group’s future sites are located in close proximity to universities.

The Group has already established a track record of robust investment decisions throughout its history,
including its 3 operating PBSA properties, Jogoo Road, Ruaraka and Parklands, 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 6-15 months for the Group’s properties to date. However, past investment
returns are not necessarily indicative of future returns on projects currently under development.

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

The Promoters’ ability to evaluate, purchase, construct, and operate properties has to fit within parameters
that satisfy market demand for student accommodation.

7.1.9. Foreign exchange risk

The Promoters’ development activities and proposed pipeline investments include the procurement of some
client-supplied items such as furniture and fittings (FFE) denominated in foreign currencies. Fluctuations in
foreign exchange rates notably as result of a devaluation of the Kenya Shilling could have an impact on the cost
of these inputs and increase the cost of development of the properties and negatively affect the economic
returns from these properties

Mitigating factors: The Group has put in place a number of measures to mitigate foreign exchange risks
including but not limited to:

i Upfront agreement of a substantial proportion of the construction cost through the award of a fixed
price Kenya Shilling construction tender;

ii. Maintenance of USD deposit accounts through which such supplies are paid eliminating the need for
conversion on the due date.

7.1.10. Credit risk

In the event of default in the obligations to the Green Bond noteholders, there is a risk of an enforcement
notice being issued against Acorn Project (Two) LLP.
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Mitigating factors: The terms of the Green Bond do not change even with the transfer of the partnership
interests in Acorn Project (Two) LLP to the D-REIT and any default risk is mitigated by:

i A 3-month interest DSRA in favour of the Green Bond Trustee;
ii. A guarantee from GuarantCo covering 50% of principal and interest; and

iii. A corporate guarantee from AHL
7.2. Country and industry risk factors

7.2.1. Country macroeconomic environment and political

The Promoter operates in Kenya. 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. 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 favourable
macroeconomic environment which remains one of the more stable, developed and diversified economies in
the region. Additionally, the Trustee and the Acorn D-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.

7.2.2. 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 Acorn
D-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 Promoter and the Investee LLPs products and in turn adversely
affect its business.

Mitigating factor: The Promoter recognises 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
unfavourable fiscal policies which would make the real estate sector unattractive. Kenya’s REIT legislation and
the tax advantages it provides have been recently introduced and as such are not expected to be reversed or
removed.
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7.2.3. Health and safety

The Promoter’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 Promoter to maintain its operations and service its
obligations.

Mitigating factors: In addition to taking a number of measures to mitigate the risk to staff and members of the
public as below, the Promoter 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;

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

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

7.2.4. Increased competition

Increased competition and oversupply in student accommodation may cause loss of market share or reduce
the Promoter’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 Promoter has taken a number of 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 optimisation 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 Promoter, as of the date of this Offering Memorandum, the Group is the only
entity with operational PBSA properties in Kenya. While competitors have expressed interest in the space, it
still remains to be seen how soon they will break ground.

The Group already has 3 operational properties which 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 c¢.280,000 against the total number to university
students of approximately 600,000.

Mitigating factor: At the moment, the Promoter is the only entity focused on the construction of PBSA in Kenya.
The Promoter does not expect significant competition in this segment in the near term.

5 https://www.edgebuildings.com/
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7.3. Risks associated with investing in REITs

7.3.1. 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.

7.3.2. 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 D-REIT management and interest rates.

7.4. Risks associated with pandemic

7.4.1. 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 are expected to open in January 2021 and offer physical courses. Hence, we
expect limited impact on the Kenyan student accommodation sector.

7.4.2. 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.

7.4.3. 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 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.

7.4.4. 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.
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PART 8: SUMMARY OF THE TRUST DEED AND SCHEME DOCUMENTS

8.1. Summary of Key Aspects of the Trust Deed

Roles,
responsibilities and
obligations of the
Trustee, REIT
Manager, Valuer,
Technical Engineer
and auditor

Liability of the REIT
Manager

Liability of the
Trustee

e Trustee’s roles, responsibilities and obligations are covered in Section 4.5
e REIT Manager’s roles, responsibilities and obligations are covered in Section 4.3
e Valuer’s roles, responsibilities and obligations are covered in Section 4.6

e Technical Engineer roles, responsibilities and obligations are covered in Section
4.7

e The Auditor’s role is to conclude an annual audit on the financial statements and
reporting practices of the Acorn D-REIT and to report back to the Trustee on the
accuracy of the financial reports and the adequacy of internal controls of the
Acorn D-REIT.

The Acorn D-REIT Manager shall not be liable for any loss, damage or depreciation
in the value of the Fund or of any investment comprised therein or the income
therefrom which may arise by reason of depreciation of the market value of the Real
Estate and other assets in which the Fund is invested unless such loss, damage or
depreciation in the value of The Fund arises from negligence whether professional
or otherwise, wilful default or fraud by the Acorn D-REIT Manager or any of its
agents, employees or associates.

The limitation of the Acorn D-REIT Manager’s liability shall not extend to:

o any failure by the Acorn D-REIT Manager to exercise due care and
diligence in the discharge of its functions in respect of the Acorn D-REIT;
and

o any loss, damage or depreciation in the market value of the REIT Assets
where such loss, damage or depreciation arises from:

. a breach of fiduciary duties or obligations by the Acorn D-REIT

Manager;

= failure to exercise due care and diligence in the discharge of its
functions;

= negligence whether professional or otherwise; or

= willful default by the Acorn D-REIT Manager or its agents,
employees or associates.

The Trustee shall be entitled to limit its liability for any borrowing to the REIT Assets
and subject to the provisions of the Act, Regulations and the Law relating to trusts
and Trustees shall be entitled to be indemnified out of the REIT Assets for all losses,
expenses, fee, and charges incurred in the performance of its duties and obligations.
The limitation of the Trustee’s liability shall not extend to any failure by the Trustee
to exercise due care and diligence in the discharge of its functions in respect of the
Acorn D-REIT.
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Trustee’s powers

Appointment,
retirement, removal
and replacement of
the Trustee — Reg.
51,

The Trustee has power to appoint Valuers, lawyers, accountants and other
professionals for the purpose of permitting it to carry out its duties and perform
its obligations and shall charge the fees, cost and expenses of such as a
Recoverable Expense to the Acorn D-REIT.

All legal proceedings which may be instituted by or against the Acorn D-REIT shall
be instituted by or against the Trustee in its capacity as such.

The Trustee shall have the power and be capable of instituting, prosecuting,
intervening in or defending any legal proceedings of whatsoever nature relating
to or concerning the Acorn D-REIT or its affairs and as a prerequisite to such
action, to require the Acorn D-REIT Manager to indemnify it against all costs and
expenses thereby incurred.

The Trustee shall have all powers necessary to protect the interests of Security
Holders in terms of the Act, the Regulations and the Trust Deed shall have all
powers necessary to protect the interests of the Security Holders.

The Trustee shall maintain custody, hold and protect all the assets of the real
estate investment trust.

The Trustee shall protect the interests of the real estate investment trust in any
asset.

The Trustee shall act as the D-REIT Manager on a temporary basis in any period
where there is no other D-REIT Manager until a new D-REIT Manager is
appointed.

The Trustee shall supervise the activities of the Acorn D-REIT Manager to ensure
that they comply with the terms of the Scheme documents, the Act and the
Regulations.

The Trustee shall not delegate to the Acorn D-REIT Manager except if appointed
by the Authority as a secondary disposition Trustee or to any other person not
being an officer or employee of the Trustee any function of or involving the
supervision of the Acorn D-REIT Manager or the custody or control of the REIT
Assets.

The Trustee shall act in the best interests of the Security Holders and if there is a
conflict between the interests of the Trustee (or any member of the Trustee
group) and those of any Security Holder (other than any member of the Trustee
group), then the Trustee shall give priority and preference to the interest of the
Security Holders.

The Trustee shall not make use of confidential information acquired when acting
as the Trustee to gain improper benefit for self or cause detriment to a Security
Holder.

The Trustee shall act in accordance with the instructions of the Acorn D-REIT
Manager provided that the instructions are in accordance with the terms of the
Trust Deed and any Scheme Document, in accordance with the provisions of the
Act or the Regulations and the law relating to trusts and Trustees and in the
Trustee’s opinion is in the best interests of the Security Holders.

The Trustee may resign by giving three months’ notice in writing to that effect to
the Acorn D-REIT Manager and the Authority, provided that the resignation will
not be effective until another eligible person is appointed as Trustee in its place.
Upon the receipt of such notice from the Trustee, the Acorn D-REIT Manager
shall, in consultation with the Trustee, use its best endeavours to appoint within
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Appointment,
retirement, removal
and replacement of
the REIT Manager -
Regulation 54,61

two months after the date of such notice, some other qualified person as the new
trustee and such trustee shall be bound by the provisions of the Trust Deed, any
Scheme Documents, the Act and the Regulations.

e The Trustee shall be removed by the Acorn D-REIT Manager in writing
immediately if a court of competent jurisdiction orders its liquidation (except a
voluntary liquidation for the purpose of reconstruction or amalgamation under a
scheme approved by the Authority.), a manager or a receiver is appointed over
any of its assets or the Trustee ceases to qualify being a Trustee under the Act or
the Regulations

e The Trustee shall be removed by three months’ notice in writing given to the
Trustee by the Acorn D-REIT Manager with the approval of the Authority if the
Trustee fails or neglects after reasonable notice from the Acorn D-REIT Manager
to carry out or satisfy any duty imposed on the Trustee in accordance to the Trust
Deed, the Scheme Documents and/or the Act or the Security Holders, by Special
Resolution resolve that such notice be given.

e The rights, obligations and liabilities and any causes of action by or against an
outgoing Trustee which arose or accrued before the retirement or removal of the
outgoing Trustee will continue to subsist after the retirement and/or removal of
such Trustee.

e Notwithstanding its retirement or removal, a trustee may require an outgoing or
prior trustee to assist and join in any subsequent action by a trustee or the
Authority on behalf of Security Holders against any party.

The Acorn D-REIT will at all times be managed and administered by a D-REIT
Manager licensed by the Authority as a REIT Manager and appointed by the Trustee
as a contractor in a fiduciary capacity to fulfil the role of the D-REIT Manager as set
out in the Act, the Regulations and the Trust Deed and to fulfil the objectives of the
Acorn D-REIT.

The D-REIT Manager will cease to manage the Acorn D-REIT under the following
circumstances;

e Ifacourt of competent jurisdiction makes an order for the liquidation of the
D-REIT Manager except for voluntary liquidation for the purpose of
reconstruction or amalgamation upon terms previously approved in writing
by the Trustee and the Authority;

e If areceiver is appointed for the undertaking of the D-REIT Manager's
assets or any part thereof;

e the D-REIT Manager ceases to be eligible for appointment under
Regulation 55;

e if a court of competent jurisdiction makes an order for the liquidation of
the holding company of the D-REIT Manager or a receiver is appointed
over the undertaking and/or assets (or any part thereof) of any holding
company of the D-REIT Manager;

e the D-REIT Manager or the Promoter has been negligent in performing its
duties or otherwise breaches the terms of a Scheme Document;

e the D-REIT Manager has committed a fraudulent act or an act of willful
misconduct in the performance of its duties, or the Promoter has been
grossly negligent in connection with this Offering Memorandum relating to
the Initial Offer;

e If for any good reason the Trustee is of the opinion and so states in writing
to the Authority that a change of the D-REIT Manager is desirable in the
interest of the Security Holders;
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e  Security Holders request the Trustee to convene a meeting of Security
Holders for purposes of approving the removal of the Acorn D-REIT
Manager;

e ifthe D-REIT Manager or an Associated Person of the Acorn D-REIT Manager
is convicted of an offence or is found criminally liable for any breach of any
Anti-Bribery and Tax Evasion Laws, or becomes sanctioned by any
governmental, administrative or regulatory body regarding any offence
under any Anti-Bribery and Tax Evasion Laws;

e ifthe D-REIT Manager or an Associated Person of the Acorn D-REIT Manager
fails to comply with PIDG OPPs, the PIDG Investment Policy or the PIDG HSES
Standards and Policies where such failure, in the opinion of the Anchor
Investor, is material, repeated or cannot be remedied;

e if the I-REIT Manager is in breach of the above provisions on Anti-Bribery
and Tax Evasion Laws and PIDG provisions in relation to the Acorn I-REIT;

e If the Anchor Investor requires the Trustee to remove the D-REIT Manager
on the following grounds (such removal shall not require the prior approval
of the Authority or Security Holders unless required by the Regulations):

=  the Acorn D-REIT Manager or the Promoter has been negligent in
performing its duties or otherwise breaches the terms of a Scheme
Document (including, for the avoidance of doubt, a HSES Breach);

=  the Acorn D-REIT Manager commits a fraudulent act or an act of
willful misconduct in the performance of its duties, or the Promoter
has committed a fraudulent act or been grossly negligent in
connection with the Offering Memorandum relating to the Initial
Offer;

= a Serious HSES Incident occurs in connection with any REIT Asset
due to a failure to comply with the HSES Requirements, subject,
where applicable to a cure period of fifteen (15) days;

=  if the Acorn D-REIT Manager or an Associated Person of the Acorn
D-REIT Manager is convicted of an offence or is found criminally
liable for any breach of any Anti-Bribery and Tax Evasion Laws, or
becomes sanctioned by any Governmental Authority regarding any
offence under any Anti-Bribery and Tax Evasion Laws;

= if the Acorn D-REIT Manager or an Associated Person of the Acorn
D-REIT Manager fails to comply with PIDG OPPs, the PIDG
Investment Policy or the PIDG HSES Standards and Policies where
such failure, in the opinion of the Anchor Investor, is material,
repeated or cannot be remedied;

e if any event happens that would be grounds for removal of the
Acorn |-REIT Manager breaches occurs.

Appointment of The Trustee in consultation with the D-REIT Manager, shall, if required, appoint a
structural Engineer — structural engineer and ensure that the Trustee has access at all times to the
Reg. 62 appointed structural engineer
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Appointment of The Trustee in consultation with the Acorn D-REIT Manager shall appoint a Valuer
valuers — Reg. 111 to value the real estate assets which have been vested in the trust or acquired or
are proposed to be acquired by Trustee.

Appointment of an The Trustee shall appoint an auditor and ensure that audits are undertaken as
auditor — Reg. 97 required by the Act and the Regulations and as necessary to protect the interests of
Security Holders.

Valuation —Reg. 111  The Trustee shall observe a valuation of the real assets of the trust to be conducted
and ensure that assets of the trust are appropriately valued:

e prior to acquisition or disposal of any asset;
e prior to the initial issue or offer of any Units;

e on an annual basis or shorter period as is necessary to enable the Trustee and
or the Acorn D-REIT Manager to prepare the reports required to be prepared
under the Trust Deed, the act or the Regulations or to fulfill its obligations as
Trustee;

e If the Auditor or the Security Holders request; and

e at any other time, if the Trustee or the Acorn D-REIT Manager or the Auditor is
out of the opinion that is desirable in the interests of the Security Holders that a
valuation be conducted or that there has been a material change that may result
in the then current valuation being incorrect.

The Valuer shall be appointed for a term of not more than three years and, except
with the prior approval of the Authority, may not be reappointed as Valuer of the
Acorn D-REIT REIT at the conclusion of such term or until lapse of three years from
the date of expiry of any prior term.

Unless a specialist Valuer is appointed, the Acorn D-REIT Manager shall value cash,
bank deposits, bonds, other assets of a similar type and listed securities on a daily
basis and report to the Trustee at the conclusion of each working day and provide
the Trustee with details of such valuations so as to enable the Trustee to fulfil its
obligations under the Act and the Regulations.

Meetings, reports The obligation to call meetings and the rights of Security Holders to call meetings
and financial are covered in Clause 33 of the Trust Deed. In summary:
statements The Trustee shall convene an annual meeting of the Security Holders within three

months after the relevant accounting reference date of the Acorn D-REIT.

A written notice of not less than 21 days, inclusive of the date in which the notice is
deemed to be served, and the day of the meeting, shall be given to the Security
Holders of the general meeting. This provision shall not apply to the notice of an
adjourned meeting.

The Trustee, the Acorn D-REIT Manager or Security Holders, as the case may be, may
convene an extraordinary meeting of Security Holders at any time but not later than
six weeks after receipt of a requisition. A requisition shall-:

e State the objects of the meeting;
e be dated;
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e be signed Security Holders who, at that date, are registered as the Security
Holders representing at least ten percent (10%) of the Units issued at the date of
the calling of the meeting; and

Items that require a
vote of Security
Holders

e be delivered to the Acorn D-REIT Manager.

The quorum of the meeting shall be the holders of at least ten percent (10%) of
the Units issued at the date of the calling of the meeting present in person or by
proxy except in the case of a meeting to pass a Special Resolution in such case
the quorum shall be a minimum of Security Holders present in person or by proxy
representing the holders of at least twenty five percent of the Units issued at the
date of the calling of the meeting.

Security Holders have the right to receive reports and financial statements of the
Acorn D-REIT.

The key items requiring a vote are listed below.

Issuing of a notice of removal to the Trustee under Regulation 52(9)
(c)(i);

approving of the appointment of a replacement trustee under
Regulation 52(9) (c)(ii);

approving the making of an application to the Court for the
appointment of a replacement trustee or temporary trustee;

approving the appointment and terms of the appointment of a company
to self -manage the Acorn D-REIT under Regulation 54 (5);

approving the appointment and the terms of the appointment of a REIT
Manager managing more than one Scheme;

approving an increase in fees or in the method of calculating the fees
charged by the Acorn D-REIT Manager under Regulation 93 (5);

approving the appointment or reappointment of the Acorn D-REIT
Manager;

removing an Auditor under Regulation 98;

approving of the Acorn D-REIT entering into any binding contract or any
agreement that can only be terminated on the payment of
consideration or of a penalty if the total consideration for the proposed
acquisition from or disposal to a person who is not the Promoter or
Connected Person represents more than fifteen percent of the latest
published Net Asset Value of the Acorn D-REIT;

approving the Acorn D-REIT’s intention to dispose any real estate assets
that can only be terminated on the payment of consideration or of a
penalty if the total consideration for proposed acquisition from or
disposal transaction to the Promoter or a Connected Person represents
more than five percent of the latest published Net Asset Value of the
Acorn D-REIT;

removing the Valuer;

requesting for the valuation of the real estate assets of the Acorn D-REIT
and any other REIT Assets;

approving the entry of a contract for goods or services, other than those
for which a fee is charged by the Trustee under Regulation 90 or by the
Acorn D-REIT Manager under Regulation 91 with a Connected Party,
unless the goods and services are to be provided pursuant to a
transparent open bidding process, if the proposed cost of the goods and

Page | 92



Acorn Development REIT

services when aggregated with all other transactions conducted with
Connected Persons relating to the provision of goods and services
immediately preceding twelve months exceeds or would exceed fifteen
percent of the amount spent on Connected Party provided goods and
services;

e approving the disbursement of funds as requested by the Acorn D-REIT
Manager and recommended by the Project Manager Certifier where
such payments are varied and the total cost of variation is more than
fifteen percent of the budgeted costs;

e approving the Trustee to invest up to a maximum of ten percent of the
Total Asset Value in a wholly owned and controlled company carrying
out real estate related activities including—

e property management;
e REIT management;

e property maintenance or design or the provision of services to tenants
or to the Acorn D-REIT;

e the provision of services to tenants or to the Acorn D-REIT;

e Approving the acquisition of real estate at a price which exceeds the
price in the valuation report by more than ten percent;

e Approving the disposal of real estate at a price lower than ninety
percent of the value assessed in the valuation report;

e Approving the entry into a contract for the disposal of an asset where
such disposal exceed fifty percent of the Total Asset Value unless the
disposal of an asset is for the purpose of terminating or winding up of
the Acorn D-REIT;

e Authorizing the Trustee to borrow or enter into a financing arrangement
up to a maximum of seventy five percent of the Total Asset Value for a
temporary purpose for a term not exceeding six months;

e approving a lower level of distribution than that recommended by the
Acorn D-REIT Manager where the Trustee is of the opinion that the level
of distribution recommended by the REIT Manager is not in the interests
of Securities Holders.

e Approving the Acorn D-REIT Manager’s recommendation to appoint a
new Trustee in the event of a Voluntary Resignation by the Trustee
under Regulation 51 (4);

e Approving the removal and replacement of the Trustee where the
removal and replacement of the Trustee is not pursuant to an order of
the Court or approval of the Authority;

e Approving the removal and replacement of the Trustee in any other
circumstances;

e Approving the alteration of the Scheme Documents;
e approving the conversion of the Acorn D-REIT into an I-REIT;

e approving the conversion of the Acorn D-REIT from a restricted REIT to
an unrestricted REIT.

e Where an investment in real estate has not been completed of the
period specified under Regulation 76:
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Security Holders’
rights, limitations
and decisions or
actions requiring
approval

Connected persons —
Reg. 58, 118

Maximum fees and
charges payable by
prospective
investors

Termination and
winding up of the
REIT Scheme - Reg.
21,22,23

e determining whether the period for registration should be extended
and the period of extension; or

e all monies paid into the fund together with any interest or earnings
should be refunded within fourteen days of the date of the meeting;
and

e what other action should be taken by the Trustee or REIT Manager

Each Security Holder is entitled to vote at an annual and/or extraordinary general
meeting. Votes may be given either personally or by proxy and the voting rights
attached to each shall be such proportion of the voting rights attached to all of the
Units in Issue.

Actions requiring Security Holders’ approval include;
e Subdivision or consolidation of Units;

e Amendment to the Trust Deed and Scheme Documents not excluded under
Clause - of the Trust Deed

The Trust Deed specifies that only Independent Security Holders are entitled to
vote as follows:

e a Continuation Resolution may only be approved as an Ordinary
Resolution of the Independent Security Holders;

e Where a Continuation Resolution is not passed, a Proposal may only be
approved by Independent Security Holders by way of a Special Resolution;

e Removal of the Acorn D-REIT Manager for breaches of Anti-Bribery and Tax
Evasion Laws requires an ordinary Resolution of Independent Security
Holders.

Security Holders are not entitled to vote on the removal of the Acorn I-REIT
Manager where the Anchor Investor instructs the Trustee to remove the Acorn I-
REIT Manager as set out above.

The Acorn D-REIT Manager shall conduct all transactions, including future
acquisitions and transactions with Connected Persons, at an arm’s length and in an
open and transparent manner.

All Connected Party transactions shall be conducted on terms no less favourable
than standard commercial terms and shall be subject to the prior approval of the
Corporate Governance Committee, the Trustee and where required by the Act, the
Regulations or Scheme Documentation by the Security Holders.

No fees to be payable by the prospective investors to purchase the Units. All fees on
transfers shall be subject to the rules of the CDSC.

The circumstances in which the Acorn D-REIT may be wound up are:
e by order of the court;
e if a Special Resolution is passed to that effect;

e if none of the Proposals made under Clause 4.4 of the Trust Deed are
approved as set out therein; or

e ifaneventoccurs, on the occurrence of which a Scheme document provides
that the Acorn D-REIT is to be wound up.
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REIT Manager’s The Acorn D-REIT Manager shall be remunerated in the amount and on the basis set
costs, fees and out in the D-REIT Management Agreement and shall be reimbursed for the
expenses -Reg. 91 Recoverable Expenses.

No special priority, as compared against payment of other service providers, will be
accorded to the payment of Acorn D-REIT Manager’s remuneration and Recoverable
Expenses.

neither the compensation of the Acorn D-REIT Manager nor any other material term
of its appointment shall be subject to a reassessment until at least the sixth (6%)
anniversary of the date of the D-REIT Management Agreement;

In addition to the fees set out in the D-REIT Management Agreement, the Acorn D-
REIT shall pay to the Acorn D-REIT Manager all VAT that is due in respect thereof;

To the extent that the Acorn D-REIT costs are subject to any variation, the fees set
out in the D-REIT Management Agreement shall be adjusted to reflect such
variation;

Where the Trustee is of the opinion that any proposed material increase in fees or
change in the method of calculating the fees charged by the Acorn D-REIT Manager
is not fair and reasonable, the Trustee shall convene a meeting of the Security

Holders.
Duties of the REIT e carry out the administration of the REIT Assets including the management
Manager — Reg. 56 of the portfolio of investments in accordance with the direction and the
authority of the Trustee, as well as the provisions of this Trust Deed and the
Act;

e advise the Trustee on the asset classes which are available for investment;
e formulate a prudent Investment Policy;
e Invest the Fund in accordance with the Investment Policy;

e reinvest any income of the Acorn D-REIT which is not required for
immediate payments;

e ensure that the Units are priced in accordance with the provisions of this
Trust Deed, the Regulations and the Act;

e notissue any Units otherwise than on the terms and at a price calculated in
accordance with the provisions of this Trust Deed, the Regulations and the
Act;

e rectify any breach of matters relating to incorrect pricing of Units or to the
late payment in respect of the issue or redemption of Units. This may
involve the reimbursement or payment or arranging the reimbursement or
payment of money by the Acorn D-REIT Manager to the Security Holders or
former Security Holders, by the Acorn D-REIT Manager to the Acorn D-REIT,
or from the Acorn D-REIT to the Acorn D-REIT Manager;

e prepare and dispatch in a timely manner all cheques, warrants, notices,
accounts, summaries, declarations, offers and statements under the
provisions of this Trust Deed and the Act;

e make available for inspection to the Trustee or any Auditor appointed by
the Trustee, the records and the books of accounts of the Acorn D-REIT
Manager, giving either oral or written information as required with respect
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to all matters relating to the Acorn D-REIT Manager, its properties and its
affairs;

e be fair and equitable in the event of any conflict of interest, and particularly
disclose to the Trustee and in the Annual Report instances of potential or
actual conflicts of interest;

e credit to the Acorn D-REIT all monetary benefits or commissions arising out
of managing the Fund, other than the Acorn D-REIT Manager's Fees;

e account to the Trustee within thirty days after receipt by the Acorn D-REIT
Manager any monies payable to the Trustee;

e keep and maintain records of the Acorn D-REIT at all times;

e not engage or contract any advisory or management services on behalf of
the Acorn D-REIT without prior written approval of the Trustee;

e provideinstructions to the Trustee to implement the objectives of the Acorn
D-REIT and, in consultation with the Trustee, appoint a property manager
or other person as its agent to assist it in undertaking its functions as Acorn
D-REIT Manager;

e be liable for any acts or omissions of its agents;

e not make use of confidential information acquired when acting as the
Trustee to gain an improper advantage for itself or for another person or to
cause detriment to a beneficiary;

e ensure that the REIT Assets are held separately from any other assets of the
Trustee and of any secondary disposition Trustee and any other trust,
Scheme or person;

e Establish and maintain risk management systems and controls and ensure
that it has adequate resources and systems;

e Obtain tenants and manage tenancy agreements; and

e Carry out such other duties or functions as may be assigned to it from time to
time by the Trustee.

Duration of the The REIT Manager’s appointment to manage the REIT shall:
Appointment of the Take effect on the Commencement Date;
REIT Manager

ii. shall subsist for an initial period of three (3) years and shall be renewed
automatically subject to the passing of an Ordinary Resolution by Security
Holders, and each subsequent term shall be governed by the D-REIT Management
Agreement and shall be for a further term not exceeding three (3) years;

iii. be terminated immediately should the REIT Manager cease to be licensed as a
REIT Manager in terms of the Act or should the REIT Manager be de-registered in
terms of the Act or the Companies Act of the Laws of Kenya;

iv. be terminated if the Acorn D-REIT Manager or an Associated person of the Acorn
D-REIT Manager breaches any Anti-Bribery and Tax Evasion Laws as set out in the
Trust Deed.

If the REIT Manager is de-registered as a REIT Manager it shall within seven (7) days
of its de-registration give written notice to the Trustee of such de-registration.

Without prejudice to the foregoing, this REIT Manager’'s Agreement may be
terminated forthwith by either party if the other party commits a fundamental
breach of the terms and conditions herein and fails to remedy such breach within
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thirty (30) days after being issued with a written notice by the other party requiring
the party in breach to remedy the same.

REIT Manager’s
Authority

Undertakings by the
REIT

Manager

The Trustee empowers the D-REIT Manager generally, subject to any limitations
contained in any investment guidelines as may have been agreed to between the
Trustee and the D-REIT Manager and to the provisions of the Act, to act as necessary
to achieve the investment objectives of the Acorn D-REIT, save in the case of
transactions involving real property for which the Trustee's prior written permission
shall be required.

The D-REIT Manager undertakes to:

Provide the Trustee on a monthly basis, by the tenth (10) working day
of each month, with:

A portfolio statement reflecting the book and market value of each
Asset;

A statement of the capital transactions;
A statement of the revenue receipts including rents received;

A cash and call deposit account statement;

reflecting the status of the Trustee's portfolio as at the last day of the previous

month;

Vi.

Vii.

viii.

Xi.

Xii.

Make records pertaining to the Assets available for inspection by the
Trustee's auditors or their duly authorized representatives, at (/nsert
Place) or wherever the REIT Manager’s offices are located, whenever
reasonably necessary for audit and control purposes;

Realize such Assets as the Trustee may request in writing from time to
time;

In liaison with the Property Manager, monitor the collection of all
income and other benefits arising from the Assets which are paid into
the Trustee's account or invested on the Trustee's behalf;

Act in the best interest of the Security Holders at all times; the REIT
Manager shall indemnify the Trustee for any loss or damage that the
Trustee may suffer as a direct or indirect result of dishonesty or
negligence on the part of the REIT Manager employees or any person
engaged in carrying out the REIT Manager’s duties in terms hereof. Save
for the foregoing, the REIT Manager shall not be liable for any loss or
damage, which the Trustee may suffer.

Ensure that all personnel involved in the provision of the services
contemplated by the REIT Manager’s Agreement are suitably skilled and
technically competent to perform the tasks assigned to them.

Perform any other REIT Manager duty mutually agreed or that may be
agreed upon between the parties from time to time during the
substance of this Agreement.

Ensure that any vacancies arising in the positions of regional director,
chief investment officer, property asset manager and head of property
investment in the employ of the REIT Manager are filled promptly, and
in any event not to permit three of these four positions to be vacant at
the same time.
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xiii.

Xiv.

XV.

XVi.

XVii.

submit to the Trustee within ten (10) Business Days of the last Business
Day of each calendar month a report in accordance with the HSES
Monitoring Checklist.

Ensure that in its management of the Acorn D-REIT, it:
Shall maintain and comply with the Adequate Procedures as set out in
the Trust Deed;

ensure that it and its operations comply with the HSES Requirements as
set out in the D-REIT Management Agreement;

comply with, and implement an effective system to ensure that it and
its operations comply with, all environmental and social and health and
safety policies and procedures adopted by the Acorn D-REIT Manager
from time to time (which shall require compliance with minimum
standards under Applicable Law including but not limited to HSES Law)
and implement and maintain Anti-Corruption Procedures;

identify, assess, mitigate and manage health, safety, environmental and social risks

in respect of the Acorn D-REIT;

XVviii.

XiX.

XX.
XXi.

XXii.

XXiil.

XXiv.

XXV.

ensure that no Prohibited Payment is made or provided, directly or
indirectly, whether by it (or on its behalf), by any Associated Person of
the Acorn D-REIT Manager, its officers, directors or any other Person
acting on its behalf, including any contractor or sub-contractor or any
Person engaged by the REIT Manager in connection with the Acorn D-
REIT to, or for the benefit of, any authority (or any official, officer,
director, agent or key employee of, or other Person with management
responsibilities in, of any such authority) in connection with the Acorn
D-REIT;

Ensure that no investments in any Unit and no payments made by the
Acorn D-REIT Manager in connection with the Acorn D-REIT are or will
be funded out of funds of lllicit Origin, and none of the sources of funds
to be used by the Acorn D-REIT Manager or its business are or will be of
Illicit Origin;

To comply with the PIDG OPPs;

To comply with the PIDG Investment Policy;

To comply with the PIDG HSES Standards and Policies;

May give such assurances of compliance in relation to the matters set
out in Clause 7 of the D-REIT Manager’s Agreement as may reasonably
be requested by any Security Holders provided that such assurances if
in writing will be disclosed to the Trustee and be available for inspection
by all Security Holders.

Adopt such Environmental Management System Plan as, subject to any
applicable law, can be reasonably and economically be implemented
and agreed with the Trustee at all times taking into account the best
interests of the Security Holders.

Issue such reports as are required by the Regulations, any applicable law
and/or as may be agreed with the Trustee.
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Such reports will include the D-REIT Manager’s compliance with the Scheme
Documents and the Regulations. The D-REIT Manager may, in addition, issue semi-
annual reports to the Trustee with such financial or operational information as may
be agreed with the Trustee.

8.2. Summary of Material Provisions in Other Scheme Documents

8.2.1. D-REIT Management Agreement

Duties of the REIT
Manager

The REIT Manager shall, subject to the terms of the scheme documents and any
directions in writing received from the Trustee:

a) acquire, manage, maintain and dispose assets of the scheme and, where
authorized by the scheme documents, conduct development and construction
activities in accordance with the provisions of the scheme documents, the
Regulations and the law applicable to trusts and to give effect to the objectives
of the scheme

b) take all reasonable steps and exercise due diligence to ensure that the assets of
the scheme are invested in accordance with the Scheme Documents;

¢) while acting in the capacity as a fiduciary on behalf of the Security Holders:

i. exercise the degree of care and diligence that a reasonable and skilled
person would exercise in the position of a management company;

ii. actin the best interests of the Security Holders and where there is a conflict
between the interests of the Security Holders and that of the Manager, give
priority to the interests of Security Holders;

iii. observe high standards of integrity and fair dealing in managing the fund to
the best and exclusive interests of the Security Holders;

iv. not use information acquired in his capacity as Manager to gain an unfair
advantage for itself or other persons, or to the detriment of the Security
Holders;

v. ensure that the property of the Acorn D-REIT is clearly identified and held
separately from the assets of the Manager or any other person; and

vi. establish and maintain risk management systems and controls and ensure
that it has adequate resources and systems, including suitably qualified and
equipped human resources to fulfil its functions and obligations.

In addition to the duties specified above, the Acorn D-REIT Manager shall:

a) account to the Trustee and the Security Holders for any loss suffered by the
scheme as a result of failure by the REIT Manager, any director of the Manager,
any officer, employee or agent appointed by the REIT Manager to exercise the
required standard of care and diligence necessary to operate and manage the
Fund;

b) maintain on behalf of the Trustee, proper accounting records and other record
to enable an accurate view of the Acorn D-REIT to be formed;
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c) prepare accounts and provide all assistance necessary to enable an audit of the
accounts prepared in accordance with the Regulations;

d) take all reasonable steps and exercise due diligence to assist and ensure that the
assets of the Acorn D-REIT are valued as required by the Regulations;

e) obtain tenants and manage tenancy arrangements and carry out or cause to be
carried out all property management functions in compliance with Estate Agents
Act;

f) obtain quotations for insurance of the assets of the Acorn D-REIT and make
recommendations to the Trustee;

g) prepare budgets for capital works and maintenance of the assets of the Acorn
D-REIT;

h) recommend to the Trustee for approval, any budgets for capital works and
maintenance and upon such approval, implement the approved budgets, capital
works and maintenance programmes;

i) prepare budgets and work programmes, negotiate contracts for
recommendation to the Trustee for approval in relation to the development and
construction works including the appointment of contractors and professional
and expert advisors;

j) implement any budgets, work programmes and contracts approved by the
Trustee in relation to development and construction works, update budgets and
work programmes as required and recommend changes to the Acorn D-REIT;

k) prepare and submit to the Trustee recommendations on distributions;

[) undertake all calculations including calculations of net asset values and ratios
required to comply with the terms of the scheme documents and the
Regulations;

m) arrange and recommend to the Trustee for approval any borrowings or other
financing arrangements and the entering into of any risk management products
or strategies;

n) make recommendations to the Trustee and manage repayment and compliance
with the terms of any borrowing arrangement;

o) take all reasonable steps and exercise due diligence to ensure that the Units are
correctly priced and the provisions of the scheme documents on redemption are
complied with;

p) prepare and lodge with the Authority, and circulate to the Trustee and Security
Holders, periodic reports as required under the Regulations; and

g) ensure that the scheme documents are available to any Security Holder

The D-REIT Manager shall, in the performance of its duties, act in the best interests
of Security Holders as beneficiaries of the Acorn D-REIT and take reasonable care
to protect those interests.

The D-REIT Manager shall conduct all transactions at an arm’s length and in an
open and transparent manner. The D-REIT Manager shall avoid such acts or
conduct of transactions that would result in unnecessary cost or risk to the fund.
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REIT Manager’s staff

Duration of
engagement

Where the D-REIT Manager that intends to conduct a transaction with a connected
person, the REIT Manager shall comply with Regulation 118.

The D-REIT Manager shall in the exercise of its powers and execution of its duties
under this Agreement, take all reasonable measures to avoid potential conflicts of
interest that may affect the REIT Manager’s ability to discharge its functions in
accordance with the Regulations.

The REIT Manager shall have key personnel with experience and skills to
a) manage the Acorn D-REIT scheme; and;

b) implement the objectives of the scheme and to enable it to undertake the role
of and duties as D-REIT Manager.

The D-REIT Manager shall at all times have access to and shall appoint from time
to time, when required, persons having the required skills to enable it to
implement the objectives of the scheme and to undertake the role of and duties as
REIT Manager.

The D-REIT Manager shall appoint a compliance officer in accordance with the
Regulations.

The board of directors of the REIT Manager shall be composed of at least two
independent directors one of whom shall be appointed as the chairperson.

The REIT Manager shall appoint an officer of the rank of a manager or above, as
the principal person(s) employed by the Manager who will undertake the direction
and control of the Manager’s duties and obligations under this Agreement (such
person, the “Manager Representative”).

The Manager Representative shall have full authority on behalf of the REIT
Manager.

The REIT Manager may from time to time replace the Manager Representative
upon prior written notice to the Trustee.

In the event that the Trustee is dissatisfied with the services provided by the
Manager Representative, or for whatever other reason, the Trustee shall notify the
REIT Manager who shall be required to appoint a replacement Manager
Representative within thirty (30) days of such notice.

The term of the D-REIT Management Agreement (the “Term”) shall commence
from the date of the initial Offer and shall subsist for an initial period of three (3)
years. The Agreement shall be automatically renewed by the Parties for
subsequent terms each not exceeding three (3) years.

8.2.2. Development Management Agreement
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Duties of the
Development
Manager

Obligations of REIT
Manager

a)

b)

c)

d)

a.

The Development Manager shall diligently provide the Services (as noted
in the Development Management Agreement) and take all steps within its
reasonable control to ensure that each Project achieves Completion as set
forth in the Business Case.
The Development Manager shall promptly inform the Acorn D-REIT
Manager in writing of anything the likely effect of which the Development
Manager reasonably believes would cause a Material Variation. The
Development Manager shall not agree to issue any Change Control Form
to any Contractor or Supplier without the prior consent of the Acorn D-
REIT Manager, which consent shall be evidenced by the Acorn D-REIT
Manager's countersignature on the Change Control Form.
The Development Manager may issue change instructions in respect of any
Project without the Acorn D-REIT Manager's prior written consent but only
to the extent that such change instructions do not cause a Material
Variation or lead to breach of any requirements or covenants under any of
the Scheme Documents. The Development Manager shall report in the
Financial Appraisal any change instruction for which prior consent is not
required pursuant to the above.
The Development Manager shall not be responsible for:

= any forecasts of financial viability; or

= the advice or recommendations that may be provided by any

Consultant or adviser appointed by the Acorn D-REIT Manager.

The Development Manager shall follow the Development Management
Methodology. Before advancing to a new gate as described in the
Development Management Methodology, the Development Manager
shall obtain the Acorn D-REIT Manager's consent as provided in the
Development Management Agreement.

supervise and be responsible for the actions of the Development
Manager and ensure that the Development Manager complies with the
terms of the Scheme Documents, the Act and the Regulations.

make available to the Development Manager at no charge all
information necessary or useful to the Development Manager for the
purposes of this Agreement and the Development Manager’s obligations
hereunder.

for each Project, engage and retain at the cost and expense of the Acorn
D-REIT, a qualified, reputable, and experienced Architect and other
consultants and advisers, including engineers, designers, landscape
architects, and other consultants to undertake specialist design and
other functions in connection with the Projects (the “Consultants”),
which the Development Manager shall manage as provided in this
Agreement.

instruct the Architect and the Consultants to:
i. take instruction directly from the Development Manager;

ii. communicate directly with the Development Manager; and
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iii. provide such information to the Development Manager as the
Development Manager may from time to time request in
connection with the Projects.
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PART 9:
9.1. Country Overview
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Area (sq km)
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Official Languages
Currency

Nominal GDP
GDP per Capita
Real GDP Growth

Key industries
Fiscal Year

Exchange rate USD/KES

Trade Associations

SOMALIA

KENYA ECONOMIC OVERVIEW

580,367

c.47.6m

English, Kiswahili
KES

c.USS 105bn (2020E)
c.USS 2,071(2020E)
5.4% (2019A)
Agriculture
Manufacturing
Services

1 July-30 June

e East African Community

e Common Markets for Eastern and Southern Africa

e Intergovernmental Authority on Development

e Tripartite Free Trade Area
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9.1.1.

Population Demographics

Kenya is the 47" largest country in the world in terms of pure land mass. However, it is relatively sparsely
populated with an average of 205 people per square. Key highlights of the demographic make-up are as
follows;

While population growth is fast enough to provide a growing workforce, a deceleration in population
growth will increase the expected positive impact of faster economic development on GDP per capita.

The youthful population, comprising people younger than 35 and making up 75 percent of total
population will boost private consumption and promote growth in the economy;

Historically, private consumption has compromised more than 70 percent of GDP and this trend is
expected continue in the future

The working age population, comprising the ages between 15-64 years, is forecast to be 56.6 percent
by 2020, ensures a strong labour force

The workforce is expected to be relatively well educated due to the government’s efforts to provide
free secondary education and improve technical skills

The graphs below show the population growth rate in Kenya over the years as well as forecast growth till 2022:

Kenya Poulation growth
60.0 2.9%
50.0 N - 2.8%
40.0
2.8%
30.0
2.7%
20.0
10.0 2.7%
0.0 2.6%
2015 2016 2017 2018 2019 2020 2021 2022
I Population % growth

Source: Kenya National Bureau of Statistics

9.2.

Vision 2030 Programme

Kenya’s Vision 2030 programme is the country’s new development blueprint that covers the period 2008 to
2030.1t aims to transform Kenya into a newly industrializing “ middle income country that will provide a high-
quality life to all its citizens by the year 2030. The Vision has been developed through an all-inclusive and
participatory stakeholder consultative process.

It is to be implemented in successive 5- year Medium Term Plans. The key pillars of this programme are as
follows:

a.
b.

Economic Pillar: maintain a sustained economic GDP growth of 10% p.a. over the next 25 years

Social Pillar: A just and cohesive society enjoying equitable social development in a clean and secure
environment

Political Pillar: An issue-based, people- centred, result oriented and accountable democratic political
system

The economic, social and political pillars of Kenya’s Vision 2030 are anchored on the below key items:

Macroeconomic stability for long term development
Continuity in governance reforms
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iii. Enhanced equity and wealth creation opportunities for the poor

iv. Infrastructure

V. Energy

vi. Science, technology and Innovation
vii. Land reforms
viii. Huma resource development

iX. Security
X. Public service

Ease of Doing Business 62" out of 189 56" out of 190
WEF Global Competitive Index 58" out of 140 52" out of 138
Index of Economic Freedom 71 out of 178 51* out of 180
Human Development Index 163 out of 188 159" out of 188
Mo Ibrahim Index 11" out of 54 9% out of 54

Source: World Bank

9.3. Recent Economic performance

9.3.1. GDP

Real Gross Domestic Product (GDP) is estimated to have expanded by 5.4 per cent in 2019 compared to 6.3 per
cent in 2018. The growth was spread across all sectors of the economy but was more pronounced in service-
oriented sectors. The Agriculture, Forestry and Fishing sector accounted for a sizeable proportion of the
slowdown, from 6.0 per cent growth in 2018 to 3.6 per cent in 2019. The manufacturing sector grew by 3.2 per
cent in 2019 compared to 4.3 per cent growth in 2018. Despite most sectors recording decelerated growths,
the economy was supported by accelerated growths in Financial and Insurance (6.6 per cent) and Real Estate
activities (5.3 per cent).

The economic growth slowed down to 4.9% in the first quarter of 2020 compared to 5.5% over the same period
in 2019 with the decline mainly attributed to an underperforming economy coupled with the heightened
uncertainty following the COVID-19 outbreak during the end of the first quarter. This led to decelerated growth
from traditionally strong sectors such as the tourism sector. Growth projections ast end of 2020 are forecasted
at 1%.

Real GDP( % yoy)

7.00% 5 70% 5.90% 6.30%
6.00%

5.00%
4.00%
3.00%
2.00%
1.00%
0.00%

2015 2016 2017 2018 2019 2020E

Source: Kenya National Bureau of Statistics
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9.3.2. Inflation

Inflation rose to 5.2% in 2019 up from 4.7% in 2018 mainly due to increased food prices Annual average
inflation rate rose to 5.20 per cent in 2019 compared to 4.69 per cent recorded in 2018 but remained within
the CBK medium-term target of 5.0 per cent, with a range of plus or minus 2.5 percent

Inflation
10.0%
7.8%
8.0% 6.6% 6.2% 6.5% 6.7%
6.0% 4.7%
4.0%
2.0%
0.0%
2015 2016 2017 2018 2019E 2020E

Source: Kenya National Bureau of Statistics

9.3.3. Monetary Policy

The Government through the Central Bank of Kenya (CBK) monetary policy committee reviewed the
Central Bank Rate (CBR) downwards from 9.00 per cent in July 2018 to 8.50 per cent in November 2019
signalling an easing of monetary policy with the aim of boosting economic growth. Similarly, the capping
of bank interest rates previously enshrined in section 33B of the 2016 Banking Act, was repealed in
November through enactment of the Finance Act, 2019. Generally, nominal and real interest rates reduced
in 2019 with the 91-Day Treasury bill decreasing to 7.17 per cent from 7.34 per cent as at December 2018.
Similarly, the interbank, savings and lending rates declined by 2.12, 1.11 and 0.27 points respectively, over
the same period. However, the interest rate spread increased to 5.14 per cent as at December 2019 from
5.09 per cent as at December 2018.

In light of the COVID- 19 pandemic, the Committee noted that the package of policy measures
implemented since March were having the intended effect on the economy, and will be augmented by the
implementation of the measures in the FY2020/21 Budget. Progress was noted on the implementation of
the fiscal policy measures announced in the FY2020/21 Budget, including the KES56.6 billion Economic
Stimulus Programme, to stimulate the economy and cushion vulnerable citizens and businesses from the
adverse effects of the pandemic. The MPC concluded that the current accommodative monetary policy
stance remains appropriate, and therefore decided to retain the Central Bank Rate (CBR) at 7.00 percent.

Central Bank Rate (CBR), % year end 11.5 10.0 10.0
3 Month interest (T-Bill, year-end %) 9.8 9.4 8.0 7.3 7.6 8.0
Credit to private sector(%yoy) 18.0 7.0 1.0 4.0 7.0 15.0

Source: Central Bank of Kenya, RenCap estimates

9.3.4. FXTrends

Foreign exchange is liberalised, and commercial banks can buy foreign currency following an administered
floating exchange rate. There are no legal restrictions on capital transfers in and out of Kenya. Investors can
obtain foreign exchange and make transfers at any authorized bank to repatriate profits and dividends and
make payments for imports and services. Depreciation of the shilling in recent years has served to act as a
salient external buffer against exogenous shocks but overall the currency has been relatively stable against
major currencies
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The Central Bank of Kenya licenses foreign exchange bureaus, which were introduced in 1995 to enhance
efficiency in the forex market.

KES performance against major currencies
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9.3.5. International Trade and Balance of Payment

In 2019, the balance of trade deteriorated by 5.2 percent to a deficit of KSh 1,209.7 billion. This was occasioned
by the decline of 2.9 per cent in value of exports and an increase by 2.4 per cent in the value of imports. Value
of total trade transactions increased from KSh 2,378.8 billion in 2018 to KSh 2,403.0 billion in 2019.

The overall Balance of Payments position improved from a surplus of KSh 103.4 billion in 2018 to a surplus of
KSh 106.4 billion in 2019, on account of a build-up in official reserves. The current account balance worsened
to a deficit of KSh 567.0 billion in 2019 from a deficit of KSh 511.3 billion in 2018. The financial account net
inflows declined by 3.9 percent from a surplus of KSh 662.0 billion in 2018 to a surplus of KSh 636.3 billion in
2019. This was mainly occasioned by declines in net inflows of direct investment and other investment
liabilities.

9.3.6. Construction Activity

In 2019, the construction sector registered a growth of 6.4 per cent compared to growth of 6.9 per cent in
2018. The total government expenditure on roads is expected to rise by 10.0 per cent to KSh 169.9 billion in
2019/20 from KSh 154.5 billion in 2018/19. Development expenditure is also expected to rise by 15.5 per
cent to KSh 111.7 billion in 2019/20. The construction of Phase 2A section 1 of the Standard Gauge Railway
(SGR) from Nairobi to Naivasha covering a rail distance of 120 kilometers was completed in September 2019
at a cost of KSh 150.0 billion.
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PART 10: REAL ESTATE SECTOR OVERVIEW

10.1. Industry Overview

The real estate sector in Kenya has seen a boom that began somewhere in the mid to late 2000s. The boom
was bolstered by a stable political outlook, strong activity in the services sector, high FDI flows and easing credit
conditions.

The steady growth and improved macro conditions in the Country led to the burgeoning real estate sector and
witnessed an unprecedented period of growth in the commercial, retail and residential market. However, in
recent years, we have seen an easing of demand within most sub-sectors of the real estate market in Kenya.

10.1.1. Office
According to Knight Frank H1 2020 report, prime commercial rents in Nairobi remained unchanged in the first

half of 2020 at USS 1.3 (Ksh 139) per square foot per month. The stagnation of prime rental prices was mainly
attributed to the continued oversupply of commercial space in some locations and current economic slowdown
that has resulted in most organisations putting on hold office space requirements as they focus on operational
rather than capital expenditure. It was noted there were increasing requests from tenants considering
surrendering their commercial space. As at the end of the first half, the average occupancy rate was at circa
73%, with certain districts such as Westlands having higher occupancy rates.

Fewer commercial office buildings were completed in Nairobi over the Knight Frank review period (H1 2020)
compared to the second half of 2019. The serviced office sector continues to be an emerging trend in the office
market that has recorded rapid growth both globally and regionally. Nairobi currently has a formal supply of
circa 500,000 sq. ft of flexible office space. The current pandemic resulted in the majority of people working
from home towards the second quarter of the review period. The heightened safety regulations and increased
agile working is causing a shift in operations as occupiers will have to re-configure their office layout.

COVID-19 is expected to evolve the commercial office market and form a new working normal. According to
the Africa Market Pulse Survey Report released in June, 27% of office landlords indicated they had granted
their tenants rent deferrals while 33% have undertaken a renegotiation of lease terms to ensure that tenant
businesses stay afloat. 40% of office landlords indicated that they were likely to offer concessions to retain
existing and attract new tenants.

The report further mentions that the serviced office sector continues to be an emerging trend in the office
market that has recorded rapid growth both globally and regionally. Nairobi currently has a formal supply of
circa 500,000 sq. ft of flexible office space. The current pandemic resulted in the majority of people working
from home towards the second quarter of 2020.

10.1.2. Retail
The retail market in Kenya has also seen a slow down as prime rents have decreased by approximately 6% in

the first half of 2019%. Over the last three years, the retail sector witnessed slow activity with the exit of
Nakumatt and Uchumi supermarkets from prime locations. The vacant spaces have been partly absorbed by
the entry of international supermarket brands. However, oversupply continues to affect the market leading to
falling property prices within this space. Prime rent for retail properties in Nairobi dropped in 2018 as the
supply glut impacted landlord’s competitiveness, despite high demand from foreign players for quality retail

6 Knight Frank Kenya Market Update — 1t Half 2019
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premises. Prime rent dropped by USS1.7/square metre year-on-year, while subprime witnessed a mild
decrease of USS$0.5/square metre.’

10.1.3. Residential
Prime residential prices in Nairobi decreased by 2.9% over the first half of 2020 compared to a decline of 1.8%

in the first half of 2019, pushing the annual decline to 5.1% in the year to June. Prime residential rents also
declined over the review period by 6.55% compared to 1.67% over a similar period in 2019, taking the annual
decline to 7.62% in the year to June. The decline in both prime residential rents and prices is mainly attributed
to the continued oversupply of residential developments, unfavourable economic climate, low liquidity and
expatriates returning to their home countries. Additionally, due to Covid-19, fewer transactions were finalised
as a result of land registries being closed and potential buyers opting to postpone land purchases.

Prime residential prices are also expected to decline albeit at a slower rate. As the economy slowly reopens,
we expect land registries to fully resume, allowing pending land transactions to be finalised

The government made progress towards the Affordable Housing goal of constructing 500,000 homes by 2022.
The Kenyan government in January signed a deal with various British Investors at the inaugural UK Africa
Summit to develop 80,000 units across the country. The UK Climate Investment (UKCI), a joint venture between
the Green Investment Group and the UK’s Government Department for Business, Energy and Industrial
Strategy announced plans to invest Ksh 3.94 billion towards the construction of 10,000 affordable green
homes.

10.2. PBSA Market Overview

The demand for student accommodation across the world continues to grow, and whilst PBSA is a relatively
new sector of real estate investment it has established itself as a significant asset class in many developed
countries. Non-cyclical rental levels, stable yields, limited supply and growing demand driven by demographic
trends and positive economic prospects all make the asset class highly attractive to institutional investors.

10.2.1. History of PBSA

Traditionally in developed markets such as the UK and US, students stayed largely in university built and run
accommodation or shared houses owned by small private landlords. As participation in higher education grew,
universities had to focus their available capital on expanding their academic capacity. They could not keep pace
with the growing demand for accommodation, which resulted in more students living in shared houses. These
were often poor quality and demand for a high quality, clean and safe accommodation was identified, with
developers starting to build purpose-built blocks of accommodation for students that were operated
professionally on a large scale. This PBSA demonstrated a stable and growing income stream that attracted
investors as rental levels have grown consistently throughout the history of the asset class; unlike retail, offices
and other commercial real estate where rental levels have fallen during economic downturns. As the amount
of PBSA grew, combined with its attractiveness to investors, it became an established real estate asset class,
that now makes up a significant part of the real estate sector, especially in the UK and US. JLL, the global leader
in student accommodation valuation, highlighted that c10% of all commercial property deals in the UK were
PBSA in 2016.

Another feature of the history of PBSA in developed markets has been rental growth, which has tended to
exceed inflation. A recent report from the Mill Group highlights the following:

OECD statistics for the US show housing rental growth of 3.3% p.a. over the period 1983-2013,
compared with general consumer price inflation of 2.9% p.a.

7 Kenya Real Estate Report 2018 — Fitch Solutions
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Germany shows 3.8% p.a. housing rental growth against general consumer price inflation of 2.8% over
the 50 years 1963-2013 (source: OECD)

This consistent growth in rental levels is a key factor in the yield compression that has been seen in developed
markets. Initially when it was a new concept, PBSA yields were fairly high but as consistent real rental growth
was demonstrated, along with resilience in difficult economic circumstances, yields have fallen steadily with
the increase of PBSA property valuations, to a little above prime residential yield but below other classes of
commercial property.

10.2.2. Kenya

The PBSA market in Kenya has suffered from a lack of institutional investors. Majority of the sector
developments have been done by either public universities for their students, or small-scale investors
converting homes and small-scale hotels into student accommodation. Granted there are organisations such
as the YMCA that have been in operation for over 30 years, but investment in any form of scale has been
lacking. A number of factors have influenced and enhanced the need for a structured PBSA market locally.

Government Policy
The chart below highlights the growth of student enrolment in university education over the past 28 years.

Figure 1: Student enrolment in university in Kenya
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As mentioned earlier, growth has been spurred by the government’s focus on upskilling the workforce by
implementing policy to improve access to tertiary care. The challenge is the policy hasn’t considered student
accommodation, leaving most students to seek their own accommodation once on-campus residences are full.

The government is now working with the private sector to fund construction of student accommodation
through PPPs. Globally, student accommodation through PPPs has been successful in South Africa, Belgium,
Egypt, and India. In Kenya, it is hoped the PPPs will deliver the progressive clearance of student admission
backlogs that have grown since 1992 so that students no longer have to wait for long periods before joining
universities. Several colleges and universities are exploring the PPP model as a means to solve the student
accommodation crisis.

Supply and Demand

According to real estate service provider, JLL international, 40% of Kenya’s housing shortage is due to the lack
of student accommodation. For instance, the University of Embu currently has 5,444 students with only 752 of
these students residing on campus. This is expected to increase in future. Student accommodation is usually
provided through a combination of on-campus provision and private hostels that are within the vicinity of the
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university. This has placed a lot of strain on-campus accommodation facilities, forcing students to seek private
accommodation. According to a construction review online, there are plans to construct 3,800 hostels worth
USS$68 million in Kenya this year. Official statistics show that of the 31 universities in Kenya only 25% of these
students can be accommodated thus forcing thousands to seek alternative accommodation. This implies that
the majority of students are living in private hostels and many will experience various challenges such as: poor
sanitary services, lack of access to on campus services e.g. library and computer labs, insecurity, congestion
and long commutes.

10.3.  PBSA sector growth drivers

10.3.1. Changing Demographics
i.  Youth Bulge

Similar to many developing countries in Africa, Kenya is experiencing a “youth bulge” with a large and growing
youthful population and low median age: Kenya’s youth, 15 — 24 years old, account for 20% of the total
population. This is one of the highest in the world and is close to Ethiopia which has the highest youth
population percentage at 22% of the total population®. This is to be expected given Kenya’s historically high
population growth rate of 2.5% — 3.5% over the last 30 years, which is significantly higher than the global
average of 1.1—1.8%°. In addition, Kenya’s median age has oscillated between 18 and 19 over the last 10 years.
The distribution chart below highlights the “youth bulge” Kenya is currently experiencing and demonstrates
the growth that will occur in individuals eligible to attend tertiary education over the next two decades.

Figure 2: Population growth
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Source: Kenya Bureau of Statistics, 2018

The youth bulge is also a result of improved life expectancy over the last two decades. Kenya’s life expectancy
has increased from 51 to 69 years from 2000 to 2016 (African continent average is 53 years), as a result of
government policy changes focused on better health care. The WHO identifies the key drivers of increased life
expectancy as better child survival and better management of HIV and malaria treatment!®. These
improvements suggest that the high numbers of children under 15 will result in growing numbers reaching
tertiary education age, driving demand for tertiary education and the related accommodation for students.

Population growth in Kenya continues to be high, with the youth anticipated to grow to 20 million by 2050
from 10 million in 2017. This continued growth in the youth population is likely to continue driving demand for
secondary and tertiary education over coming decades, and with it, accommodation for students attending
tertiary education institutions.

8 Population Reference Bureau
9 https://data.worldbank.org/
10 World Health Organisation, 2016

Page | 112



Acorn Development REIT

ii. ~ Growing Middle Class

A 2016 report from the Institute of Economic Affairs (IEA Kenya) notes that there has been an increase in
employment in formal and informal employment. In 2009, there were 10.9 million jobs which increased to 15.2
million in 2015, representing a 42% increase over the period.

The report further shows that only 23% of all waged employees earn monthly incomes between KES 50,000
and KES 100,000 per month. Additionally, a majority of Kenyans are self-employed and therefore unable to
obtain mortgages. Mortgages in Kenya traditionally target white collar workers as they seemingly had
stable/predictable salaries and job security. With the downturn in the global economy, traditional employment
doesn’t offer the same job security as it did in the past. This meant the mortgage companies also became more
prudent in their lending practices and made home ownership harder. The chart below from the Institute of
Economic Affairs further showcases the income breakdown of salaried individuals in Kenya.

Figure 3: Distribution of wage employees across income groups, 2015
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Kenya Institute of Public Policy Research and Analysis (KIPPRA) recognises the impact of population growth
and the growing middle class. For example, the employed to population ratio increased from 28% in 2009 to
32% in 2014, signifying a growing work force and an overall increase in disposable incomes. The latter also
signifies employment is growing faster than the population growth'?,

Despite the growing middle class, home ownership is still out of reach for a majority of the population,
especially in urban areas. Taking Nairobi as an example, the split between home ownership and renting is 9%
vs 85% (with the other 6% having alternative arrangements), according to the recently released 2015/16 Kenya
Household Survey. The challenge to home ownership is further highlighted by the relatively low number of
mortgages in the market. With a working population of more than 20 million, Kenya had 26,187 active
mortgages at the end of 2017*2. A major reason is the difficulty in obtaining home loans. Mortgages are hard
to obtain because institutions only lend to salaried workers, who only account for 10% — 15% of the total
working population, and the rest (self-employed) are forced to either build/purchase their own homes without
bank loans or rent. The result is that the vast majority of the population, especially in urban areas, only seek
properties for rent because it is affordable and available. This results in increased demand and hence prices
for rental housing.

10.3.2. Urbanisation

Emerging economies have always experienced rapid growth in urban areas with the rural population moving
to cities and towns in search of better economic prospects. Urban areas receive the most investment from the
government and offer the best opportunity for economic growth. Infrastructure development and investment,
for example, has historically been focused on capital cities and port cities. Kenya’s three major cities of Nairobi,
Mombasa and Kisumu have historically attracted the majority of rural-urban migration, as the rural population

11 Kenya Economic Report 2017 - KIPRRA
122017 Central Bank of Kenya Banking Sector Report
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seek opportunities for economic prosperity. Consequently, Governments will invest in infrastructure in these
cities because they form the centre of economic activity and neglect other smaller urban towns. The latter
increases the effect of urbanisation in the larger cities as people disregard the smaller towns and move to the
big cities.

Per the World Bank report on urbanisation®?, Nairobi will continue to grow considerably as a metropolitan hub.
The population of the City currently stands at 4.5 million and is projected to exceed 6 million by 2030*. Despite
the advent of devolution, urbanisation is still a driver of growth in Nairobi. The World Bank report also states
that urbanisation is still driven by rural push as opposed to industry pull in the urban areas. The table below
highlights the significance of Nairobi, as an urban hub, on the country’s economic activity.

Table 1: County Share of GDP (Average 2013-2017)"°
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Table 2: Kenya population growth?®
No. of urban % of urban to total Intercensal growth
Year Total population centres Urban population* population rate (percent)
1948 5,407,599 17 285,000 5.3
1962 8,636,263 34 747,651 8.7 6.3
1969 10,956,501 47 1,076,908 9.8 71
1979 15,327,061 91 2,315,696 15.1 7.7
1989 21,448,774 139 3,878,697 18.1 5.2
1999 28,159,922 180 5,429,790 19.3 34
2009 38,412,088 230 12,023,570 31.3 8.3

As per the above table, the percentage of the urban population has grown by a factor of 6 over the last 60
years. Urbanisation is expected to grow with approximately 50% of the population forecast to live in cities by

2050.

Figure 4: Urban vs. rural population growth

13 Kenya Urbanization Review, World Bank 2016
14 Kenya Urbanization Review World Bank 2016
15 Kenya National Bureau of Statistics, Gross County Product 2019
16 Kenya Bureau of Statistics 2009 Kenya Population and Housing Census Analytical Report on Urbanization
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Percentage of Urban Population Urban - Rural % Share of Population
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All the people moving to the cities have to find somewhere to live and this demand for housing has outstripped
the growth in supply driving up housing costs, a trend that has been highly visible in Nairobi. The Kenyan
National Housing Survey 2013 highlighted that Kenyan households spend 30% of their total income on
accommodation.

Urbanisation also drives demand for education in the cities as people from rural backgrounds seek increased
levels of education to equip them to maximise their economic opportunities in the cities. The result is that
there will be an increased proportion of the youth population seeking further education.

The other challenge of urbanisation is income disparity. Individuals migrating from rural areas tend to have
incomes much lower than their established peers in the urban areas, and this does not change in the short-
term. The result is they end up competing with low income urban residents for a limited supply of affordable
housing. This tends to drive up the price of cheap housing that students are also competing for, making it even
less affordable for students. The effect of urbanisation on supply of affordable housing is exacerbated by the
young median age of the Kenyan population as it is the young that are most likely to migrate to the cities,
seeking better opportunities in education and employment.

Urbanisation is putting pressure on the real estate market to provide affordable and good quality housing for
specific demographics: rural-urban migrants, low income urban residents and students. SKP’s extensive
research (discussed in more detail below) and analysis on the viability, availability and affordability of student
accommodation was based on factors such as urbanisation, and made it clear an opportunity exists in the
provision of affordable and good quality accommodation for students.

Acorn’s products, Qwetu and Qejani, cater specifically to students and focus primarily on the provision of
affordable, safe, secure, and good quality accommodation. With this understanding of the student
accommodation market, current and upcoming projects in high-demand areas, and operational expertise, the
Group intends to be the largest PBSA provider in the region with a 35% market share by 2025.

10.3.3. Education Trends

The importance of education to the Kenyan household is another factor that increased the number of students
in the system. The 2015/16 Kenya Integrated Household Budget Survey draws attention to the importance of
education in the section on income. The survey analysed the reasons households access credit and how they
spend their funds. The table below highlights the reasons households access credit. The emphasis on education
is apparent with 20.9% of credit accessed being utilized to pay for education/school fees.

Table 3: Use of credit
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A 2017 report on Education in Kenya'” highlighted the following key trends:

The number of universities (public and private) increased from 67 in 2014/15 to 70 in 2015/2016 and
to71in 2016/17

There has been increased enrolment of students pursuing university education in both public and
private universities with student numbers standing at 421,000 in 2014/2015; 540,000 in 2015/2016;
and 628,000 in 2016/17, an increase of 20+% year on year

The expansion of post-secondary education created a supply challenge for the government. One quick and
innovative move was the elevation in status of some institutions from colleges to universities. The effects are
seen from 2016 when the number of public universities increased by 30%, 23 to 30. The trend has continued
with certain public and private institutions getting promoted to full university status to accommodate more
university students.

Based on information from the Economic survey, university admission increased from 27,000 students in 1990,
to 564,507 in 2016, a CAGR of 13%. However, the strong growth seen in the tertiary education sector slowed
down as a result of the policy changes initiated and implemented by the former Cabinet Secretary for
Education.

The purpose of the reforms was to streamline the education sector by eliminating fraud in the system, shutting
down universities offering sub-standard programs, admit all students who attain a passing grade to
universities, refresh the curriculum and exam managementin primary and secondary education, and an overall
streamline of the education system. The result for tertiary education was a number of schools were shut down,
and the number of students attaining passing grades to university also dropped. The latter was a result of
weeding out fraudulent teachers and students and refreshing the format and delivery of examination material.
The overall result of the “Matiangi reforms” is the number of admissions to public universities dropped from
120,000 in 2016 to 90,000 in 2017.

Table 4: Tertiary student numbers
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The table above shows the impact of the reforms. The enrolment numbers clearly highlight a drop in University
attendance from 2016 to 2017, and the increase of 32% and 36% of TIVET and TTC enrolment in 2016 and 2017
respectively. The reason for the drop in university enrolment was the number of students attaining a C+, the
minimum grade of entry to a public university, dropped significantly after the reforms. Consequently, there
were more students with grades below C+ that were absorbed by TIVET and TTC institutions, hence the
increase in enrolment over the last few years. The government also realised there was a skill gap after some
vocational schools were turned into universities e.g. Kenya Polytechnic University College. The reforms

17 Education Sector Report for the Medium-Term Expenditure Framework 2018/19 — 2020/21
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encouraged more students to attend vocational schools and obtain valuable skills as an alternative to
University.

Despite the growing number of students, student accommodation has not grown significantly over the past 20
years. The alternatives being offered to students who don’t get campus accommodation is to either look for
hostels, stay with their parents, or share a flat. Hostels are generally small operations often some distance from
universities with poor sanitation, security and safety. Where available, campus accommodation is often of a
similarly poor standard. Staying at home is also a challenge with many students living far away from campuses
and having a long commute to school or coming from other parts of the country and overseas. The flat or house
sharing option becomes increasingly expensive as urbanisation drives up rents. Acorn’s experience shows that
a significant number of students currently stay at home not out of choice but because of the lack of decent and
affordable alternatives. SKP’s research has shown the most important factors in a student’s choice of
accommodation are security, location, quality and affordability.

Universities do not have the capital to build significant amounts of student accommodation and will need to
continue investing in their academic facilities to accommodate the increasing growth in student numbers. The
national government has recognised the situation and has begun establishing Public Private Partnerships
(PPPs) to develop student hostels for public universities. So far, this initiative has been slow to take off as it
faces challenges of finding investors/ financiers willing to invest within public university properties due to the
inherent risks of student opposition, damage, unrest and other related issues, since tertiary education is still a
sensitive quasi political subject in Kenya. Furthermore, managing student accommodation and maintaining it
to a high standard in the long run is a highly specialised business, which universities often have limited capacity
to provide.

At the beginning of 2018, the National Treasury held a conference to court potential investors with a KES20
billion PPP program. The program aims to leverage private sector expertise to build accommodation for public
universities. The government has already commissioned the construction of 30,000 beds for 3 public
universities’®. However, the scale of the shortfall of well located, good quality, secure and clean
accommodation is such that there will still be a significant mismatch between demand and supply creating a
market opportunity in the student accommodation sector.

10.3.4. Property ownership (rent vs own)

Property prices have increased, but the uptake has only increased in the rental market with most individuals
unable to own homes and choosing to rent instead. This is a very different trend from regions such as Europe
and America, which have a high percentage of home ownership, both rural and urban. European home
ownership rates average 60 — 70%*°, which is much higher than Africa with home ownership rates lower than
40%. Also, it is important to note home ownership is more prevalent in the rural areas in Kenya. Kenya is no
exception to the trend of rental vs home ownership in rural vs urban areas as the table shows?°:

Table 5: Rural vs urban areas

Owners Renters
National 5,900,720 3,279,997
Rural 4,810,531 81.5 680,836 20.8
Urban 1,090,189 18.5 2,599,161 79.2

Source: Kenya National Housing Survey 2012/2013

Using Kenya as the base, a multitude of factors drive the rental discussion:

18 https://www.constructionkenya.com/5263/kenya-student-hostels-project/

19 European Union — Eurostat Analysis 2014
20 2015/2016 Kenya Integrated Household Budget Survey
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= Household incomes: A survey by Ipsos showed households in Kenya earning more than KES50,000 per
month accounted for 2% of the total population. This is a very small percentage when you consider
Kenya has over 10 million households. Ordinarily, these would be the individuals who could afford to
take mortgages/own homes in urban areas, but even with an income of KES50,000 a month, there
aren’t many homes in urban areas they can afford.

I KES

4,324,089 ...WALLET SHARE...

® -

559,965
0

2,930,950

S

The 2015/2016 Kenya National Household survey
identified rent and utilities as the biggest budget item
for urban dwellers with a 35.4% spend on rent nationally

50% I

Urban income pyramid — 2010 annual household income (updated to 2014)%!

= Cost of credit: Mortgages are still out of reach for a majority of the population, pricing is still high at
13%, and there is a high level of self-employment with most individuals choosing to purchase their
homes with cash or Sacco loans.

= Interest rate cap: The Government had hoped the rate cap would increase demand in the mortgage
sector with the pricing capped at Central Bank Reference Rate plus 4%, but this hasn’t been the case.
Banks became even more conservative in their lending practices as they instead put funds in treasury
bonds.

= Property prices: Residential property prices have grown 2x over the last 15 years driven by even more
expensive land prices. Land prices grew exponentially due to speculation. Consequently, this drove up
the all-in construction cost of the homes, pushing affordability even further out of reach.

= Mobility: Urban households are more mobile due to the price and quality volatility in the residential
market. The result is that households are constantly looking for affordable options for housing as they
try and maintain a standard of living.

The result is that a majority of urban families, nearly 70% in Kenya, have no choice but to rent their homes.
The issues above push households to be even more prudent in the use of theirincome. Young adults are forced
to stretch their earnings further as they seek affordable housing arrangements, and parents seek practical and
affordable options of accommodation for their children.

Despite the increased demand for affordable student housing, the sector still suffers from a number of issues.
A recent report from JLL stated the main concerns when searching for accommodation were security,
availability of amenities and infrastructure e.g. gym, WiFi and affordability. With the industry being relatively
new, there is still a very limited supply of serviced student accommodation. An additional challenge is that a
large number of accommodations currently available doesn’t meet the criteria of security, availability of
amenities, and affordability. The result is that good accommodation is overpriced and doesn’t meet the
student’s minimum criteria.

The alternatives students are faced with is to either live at home or with relatives or share accommodation in
a rented space. The challenge with the latter is that students end up paying more transport because most
affordable locations are not near schools, and they also incur additional costs because they have to purchase
their own furniture and appliances.

21 Kenya Bureau of Statistics
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10.4. PBSA in Africa

South Africa has the largest PBSA market in Africa and provides an overview of the potential growth of the
sector.

Demand and Supply in the South African PBSA Market

The Centre for Higher Education Trust (2009-2015) and JLL Research estimated that in 2015, 985,212 students
were enrolled in public higher education institutions across South Africa. Forecasting the total number of
students enrolled in 2018, JLL took the CAGR between 2009 and 2015 (i.e. 2.34%) and applied that rate going
forward. By doing so they estimated that advisory, a total of 1,056,092 students will be enrolled in public higher
education institutions in South Africa.

JLL, based on analysis and research, estimate that by 2018 of the estimated 1,056,000 students that will be
enrolled in public SA Universities, only ¢.107,000 will be housed on campus in PBSA beds provided by public
universities. This is only about 10.13% of the total demand for accommodation at public universities in South
Africa. Below is a list of the top 10 PBSA providers in South Africa.

Table 6: Top 10 PBSA providers in South Africa

Rank Top 10 PBSA Providers in SA Estimated No. of Beds
1 South Point 10,000
2 Respublica 7,250
3 Campus Key 4,000
4 Pulse Living 4,290
5 Feenstra Group 3,500
6 Citiq 3,000
7 Stag African 3,000
8 Varsity Lodge 2,500
9 HIS 2,000
10 Lapalaka 2,000
Total 41,540

Based on additional research on the segmentation of PBSA in South Africa, JLL estimate that relatively small to
medium sized student accommodation providers (or non-PBSA providers) are providing c. 384,000 beds to
public higher education students in South Africa. This means that there is ample room for the top 10 largest
PBSA providers to take away market share from the non-professional or unsophisticated student
accommodation providers that are currently operating in this ever-growing market segment. Major PBSA
developers and providers can also target a large and growing private sector higher education market.

Market Information

Major transactions in Sub-Saharan Africa concerning PBSA have generally comprised REIT buy-outs or
acquisitions on majority shareholdings in ring-fenced portfolio SPVs with complicated corporate ownership
structures. This is evidenced by the Redefine/Respublica and the PIC/South Point transactions in South Africa
over the medium term, both anecdotally concluded at prices reflecting yields on the portfolios’ current income
of c. 10%. The ongoing attempts by Inkunzi to list on the JSE provides some evidence of pricing activity in the
market. However, most students in PBSA have their rent government funded, hence there is significant political
risk associated with future PBSA income streams in South Africa, which is reflected in the high yields.

10.5. Summary of Market Opportunity

The changing demographics, urbanisation, and recent trends in the education sector make a strong business
case for investment in the student accommodation sector. The youth bulge will provide a large and predictable
increase in the tertiary education age population over the next two decades and the youth population is
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predicted to continue growing thereafter, with forecasts of 20 million by 2050 compared with 10 million in
2017.

The middle class will also increase in size as the country continues to experience economic growth of 5% — 7%
year on year, and more jobs are created in the formal sector, leading to increasing numbers who can afford
tertiary education and student accommodation, which is a high priority for household expenditure.

Urbanisation in Kenya will likely push the rural-urban population split to 50:50 by 2050 driving demand for
affordable housing. Despite the efforts of the Government, it is almost certain that supply of affordable housing
will be unable to keep pace with the demand created by population growth and urbanisation leading to long
term rental increases, increasing the price of shared flats and houses, one of the main alternatives to PBSA.

Demographic changes and reforms in the education sector have already increased the number of students by
an average of 13% per year from 1990 to 2016.
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PART 11: STATUTORY & GENERAL INFORMATION

11.1.

12.1.1.

12.1.2.

12.1.3.

12.1.4.

12.1.5.

12.1.6.

12.1.7.

12.1.8.

12.1.9.

11.2.

12.2.1.

12.2.2.

12.2.3.

Meetings of Security Holders

The Trustee shall convene an annual meeting of the Security Holders within three months after the
relevant accounting reference date of the REIT.

A written notice of not less than 21 days, inclusive of the date in which the notice is deemed to be
served, and the day of the meeting, shall be given to the Security Holders of the general meeting.
This provision shall not apply to the notice of an adjourned meeting.

The failure by a Security Holder to receive a notice shall not invalidate the proceedings at any
meeting.

The Trustee, the Acorn D-REIT Manager or Security Holders, as the case may be, may convene an
extraordinary meeting of Security Holders at any time but not later than six weeks after receipt of a
requisition. A requisition shall-

12.1.4.1. State the objects of the meeting;
12.1.4.2. Be dated;

12.1.4.3. Be be signed Security Holders who, at that date, are registered as the Security Holders
representing at least ten percent (10%) of the Units issued at the date of the calling of
the meeting; and

12.1.4.4. Be delivered to the Acorn D-REIT Manager.

No business shall be transacted at any meeting of Security Holders unless the requisite quorum is
present at the commencement of the meeting. The quorum of the meeting shall be the holders of
at least ten percent (10%) of the Units issued at the date of the calling of the meeting present in
person or by proxy except in the case of a meeting to pass a Special Resolution in such case the
quorum shall be a minimum of Security Holders present in person or by proxy representing the
holders of at least twenty five percent of the Units issued at the date of the calling of the meeting.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting
shall be dissolved and shall stand adjourned to such a day and time not being less than seven days
thereafter and to such a place as may be appointed by the chairman if any has been appointed or
otherwise by the Trustee or the Acorn D-REIT Manager.

If at such adjourned meetings a quorum is not present within fifteen minutes from the time
appointed for the meeting, the Security Holders present shall comprise the quorum.

Notice of any adjourned meeting of holders shall be given and such notice shall state that the holders
present at the adjourned meeting whatever their number and the number of Units held by such
holder or holders shall form a quorum.

The Trustee shall keep or cause to be kept minutes of every meeting in a minute book.
Voting Rights of the Security Holders

At any meeting a resolution put to the vote shall be decided on a show of hands unless a poll is,
before or on the declaration of the results of the show of hands, demanded by the Trustee or by
Security Holders not less than one tenth of the Units in Issue present in person or by proxy.

On a show of hands, every Security Holder who, being an individual is present in person or being a
corporation, is present by its representative duly authorized in that regard, shall have one vote. If
the number of votes recorded in favour or against a resolution on a show of hands is not conclusive
evidence of a unanimous vote or by a particular majority or lost, a poll may be demanded.

Votes may be given either personally or by proxy and the voting rights attached to each shall be such
proportion of the voting rights attached to all of the Units in Issue.
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12.2.4.

12.2.5.

12.2.6.

12.2.7.

12.2.8.

12.2.9.

12.2.10.

12.2.11.

11.3.

In the case of joint Security Holders of a Unit, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint Security Holders
and for this purpose, seniority shall be determined by the order in which the names stand in the
register of Security Holders.

A Security Holders entitled to attend and vote at a meeting of the Acorn D-REIT is entitled to appoint
another person to attend and vote in his place whether such a person is a Security Holder or not.
Every notice calling a meeting of the Security Holders in Acorn D-REIT shall contain a prominent
statement citing this fact.

The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney
duly authorized in writing or if the appointer is a cooperation, under the hand of an officer or
attorney duly authorized. A proxy need not be a Security Holder.

An instrument appointing a proxy shall be in the usual common form or such form as may be
submitted with the notice convening the meeting.

The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll.

An instrument appointing a proxy or any other document necessary to show the validity of or
otherwise relating to, the appointment of a proxy shall be required to be received by the Acorn D-
REIT Manager or the Trustee, as the case may be, at least 48 hours before the meeting or adjourned
in order that the appointment may be effective. In default the instrument of proxy shall not be
treated as valid.

Resolutions shall be passed by a simple majority of the votes validly cast at a general meeting of
Security Holders except for Special Resolutions as provided under the Act.

Connected parties are not permitted to exercise voting rights in respect of Units held by them

Taxation

From a fiscal perspective, the Acorn D-REIT is an efficient and optimal vehicle for its intended objectives. As a

REIT, it

will enjoy many tax advantages that make it attractive for investors who are seeking long term,

sustainable and optimised returns. We have analysed the various tax implications that would be triggered by
the operation of the Acorn D-REIT below: -

Value Added Tax (VAT) - The transfer of partnership interests to the Acorn D-REIT would be exempt
from tax.

Stamp Duty - The transfer of real estate to the Acorn D-REIT would be exempt from stamp duty subject
to the transferor being allocated Units in the Acorn D-REIT as consideration.

In addition, the transfer of real estate from one trustee to another trustee would be exempt from
stamp duty. This will be applicable, where Acorn D-REIT transfers completed PBSA properties to Acorn
I-REIT.

Income Tax - The income of a D-REIT and that of its investee companies is exempt from income tax.
This is subject to Section 20 of the Income Tax Act (ITA), which provides that the income of a real estate
investment trust and that of its investee company which are registered by the Commissioner will be
exempt from income tax except for the payment of withholding tax on interest income and dividends
to its Security Holders or shareholders who are not exempt persons.

Further, Section 20(2) provides that all distributions of income, and all payments for redemption of

Units or sale of shares received by Security Holders or shareholders shall be deemed to have been
already tax paid. Consequently, the Security Holders and shareholders will not be liable to pay any tax
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on the income received from the Acorn D-REIT, on payment from redemption of Units and on the sale
of shares.

In order for the Commissioner to register a D-REIT and its investee company as per Section 20, the D-
REIT and its investee company require to meet certain qualifications as outlined below: -

a. Undertake its portfolio investment in accordance with the policies and guidelines under the
Capital Markets Act;

b. Carry on investments on behalf of its Security Holders and shareholders;
After six months of commencement, no Security Holder shall own or be capable of holding
more than twelve and one-half percent of the Units or shares in the Acorn D-REIT or in its
investee company, and

d. It will, within six months of commencement and thereafter, maintain at least twenty-five
Security Holders.

The CMA drafted the Income Tax (Real Estate Investment Trust) Rules, 2020 which outline the Rules
that the REIT needs to comply with in-order for its income to be exempt from tax. Once the Rules
become law, the qualifications reflected under c. and d. above will no longer apply to REITs when
seeking income tax exemption under Section 20 of the ITA.

11.4. Material contracts
The Trustee and the REIT Manager have entered into an Agreement dated 16" December 2020 for the
provision of REIT Management services by the REIT Manager to the Acorn D-REIT.

The REIT Manager has entered into a contract with AMSL, a property manager, dated 16" December 2020 for
the provision of Property Management services to the REIT.

The Promoter and the Project Manager Certifier entered into an Agreement dated 10" September 2020 for
the provision of project management certification to the Trustee and the REIT Manager.

In addition to the above, refer to section 6.2 of the legal opinion.

11.5. Consents

The following advisors to the Transaction have given their consent to being named and/or the inclusion of their
respective expert opinions in the Offering Memorandum in the form and context in which their names appear:

Acorn Holdings Limited Promoter

Renaissance Capital Kenya Limited Lead Transaction Advisor, Sponsoring Broker & Placing Agent
Viva Africa Consulting LLP Tax Advisors

Triple OK Advocates LLP Legal Advisors

Gowling WLG International Legal Advisors

The Co-operative Bank of Kenya Limited Trustee

PricewaterhouseCoopers LLP Reporting Accountants

Acorn Investment Management Limited REIT Manager

Acorn Management Services Limited Property Manager
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Tysons Limited Valuer
Aegis Development Solutions Limited Project Manager Certifier
11.6. Documents available for inspection

On giving fourteen days’ written notice to the Trustee, copies of the following documents will be available for
inspection on any business day for a period of not less than three years from the date of the approval of the
Offering Memorandum by the Authority, at the registered office of the Trustee or such other address as the
Authority may approve and subsequently shall be made available [in a digital format] by the Trustee for
inspection for a period of not less than eight years from the date of approval.

a)
b)
c)

d)
f)

8)
h)

j)

the Trust Deed;
the Investment Policy;
each contract disclosed in the Prospectus, including:
e agreement with the REIT Manager
e agreement with the Property Manager
e and in the case of a contract not reduced to writing, a memorandum setting out the parties, date
and full particulars;
all valuation reports obtained in respect of the real estate assets;
legal opinions;
reporting accountant report;
certification from the project manager certifier;

audited financial statements for the Trustee and REIT Manager for whichever is the later of the three
years prior to the date of approval of the Offering Memorandum or from the date of formation of the
entity;

all reports, letters, opinions or other documents and statements by any expert, any part of which is
extracted in or summarized in or referred to in the Prospectus and where an extract or summary is
included the corresponding full report shall be made available for inspection;

signed and dated consents given by any experts and copies of any withdrawals of consents (if any);
copies of any court orders or other documents relating to court actions commenced against the Trustee
or the REIT Manager in the previous three years relating respectively, to the conduct of their duties as a
Trustee or REIT Manager;

approvals (and all exemptions therein) from the Authority;

copy of the approved Offering Memorandum for the Acorn D REIT;

Offering Memorandum for the Green Bond programme together with all the pricing supplements for
the different tranches;

The two sale agreements for LLP named Ashvale Properties LLP (Ashvale LLP); and

All the title documents where the properties have been transferred to the relevant LLPs
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PART 12: LEGAL OPINION

1

Ouwr Ref: 3/3338/047 You Ref: TBA Date-  16% December 2020

The Co-operative Bank of Kenya Limited,
Co-operative House,

Hzile 5elassie Avenue,

P.0. Bow 48231-00200

HAIROB]

|as the Trustee of the Scorn D-REIT)

Dear Sirs,

RE: LEGAL OPINION OM RESTRICTED OFFER OF THE ACORN STUDENT ACCOMMODATION DEVELOPMENT REAL
ESTATE INVESTMENT TRUST [ACDRN D-REIT)

Backgrownd

11

12

We have acted 2= legzl advisers to Acorn Holdings Limited in its capacity as the Promoter of the Acorn D-REIT
and the restricted public offer pursuznt to the Offering Memorandum to which this legal opinion " 0pinicn™)
is annexed.

We are Advocates of the High Court of Eenya, practidng and gualified as such and do render our advice upon
the laws of Kenya and pursuant to Regulation 17 (1) {j] of the Capital Markets {Rezl Estate Investment Trusts)
|Collective Investment Schemes) Regulations, 2013 (the “Regulations~).

Definitions

2.1

22

L3

24

L5

26

7

1B

259

“Beorn Group” means the Promoter, the Acorn D-REIT Manzger, the &corn D-REIT Development Manager
and the Scorn D-REIT Property Manager.

“Additional Documents" means the documents fisted in Paragraphs 6.2 and 6.3,

“Documents” means the doouments listed in Schedules 1 and 2.

“Existing ATPZ Partnership Deed” means the Parinership Deed between S&corn Holdings Limited and Acorn
management Services Limited dated 1st November 2018 in Acorn Project {Two] Limited Liability Partnership:
“Existing B=ech Partnership Deed” means the Partnership Deed between Acorn Holdings Limited and Acorn
Management Services Limited dated 1% February 2009 in Beech Properties LLP;

“Enisting Linden Partnership Deed™ means the Partnership Deed between &corn Holdings Limited and Acorn
Management Services Limited dated 1% February 2009 in Linden Properties Limited Liability Partnership;
“Existing Partnership Deeds” means the Existing Rowan Partnership Deed, the Existing Linden Partnership
Deed, the Existing Spruce Parinership Deed, the Existing ATP2 Deed and the Existing Beech Partnership Deed.
“Existing Rowan Partnership Deed” means the Partnership Deed between Barika Limited and Acorn Holdings
Limited dated 27*" September 2017 in Bowan Properties LLP;

“Enisting 5Spruce Partnership Deed” means the Partnership Deed between Acorn Project (Two) Limited
Lizbility Partnership and &corn Management Services Limited dated 1st July 2019 in Spruce Properties LLP;

2.10 “Searches" refers to official searches conducted at the relevant public registry.
2.11 Terms and expressions defined, and the rules of interpretation contained in the Trust Deed shall, unless

otherwise expresslhy defined in thiz Opinion, bear the same meanings when used in this Opinion.
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2.12 The headings in this Opinion do not affect its interpretation.

2.13 Terms defined or given a particular construction in the Documents and Additionz] Documents have the same
mieaning in this Dpinion unless a contrary indication appears.

2.14 References to paragraphs and Schedules are to paragraphs of, and Schedules to this Opinion.

Documents examined and engquiries made

3.1 For the purpose of furnishing this Opinion, we have examined the Documents, Additional Documents and
made and refied on the Searches and enguiries listed in Schedule 3.

3.2 We have not undertaken any other Szarches or enquiries in respect of the matters referred toin this Dpinion
and have not examined other documents save as stated above. In addition, except where otherwise expressly
stated in this Opinion, we have not carried out any further investigations in relation to the business or the
assets of the Promoter or any Investes LLP nor have we undertaken any independent verification of the
information and documents provided to us by third parties and persons.

Aszumptions qualifications and limitetions

4.1 The opinions in this letter are strictly limited to the matters stated in paragraphs 5 and 6 and do not extend
to any other matters.

4.1 The opinions in this letter zre subject to the qualifications set out below and to any other matters not
disclozed to 1s and are given on the basis of the sssumptions that: -

421 noneof the Documents have been amended and all Documents remain in full force and effect in the
same form reviewed and/or prepared by us and none of the Parties has taken any action or entered
inte any agreement, document or arrangement which is inconsistent with any of the Documents to
which it is 2 Party or any of its rights and obligations thereunder;

421  each of the undated Additional Documents referred to above are final in all respects a5 at the date
of this Opinion and original copies have been duly executed by the relevant Parties, stamped and

registered where necessary.

423  Inrelation to each of the Documents, sach Party to the Documents has the capadty and power to:
4231 execute and deliver the Documents; and
4232  exercise its rights and perform its obligations under the Documents.

424  inrelation to each of the Documents, each Party to the Documents has tzken all necessary corporate
or other action required to authorize:
4241  execution and delivery of the Documents; and
4242  the exercise of its rights and performance of its obligations under the Document;

415 In relation to each of the Additional Documents, each Party to the Additional Documents {other
than each member of the Acorn Group, Barika Limited [“Barika®] and each Investee LLP) has the
capacity and power to:

4251 execute and deliver the Additional Documents; and
4252  ewercise its rights and perform its obligations under the Additional Decuments.
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426

437

418

4:189

4.2.10

4211

4.zx12

4213

4.z.14

4215

4216

in relztion to each of the Additional Documents, each Party to the Additional Documents [other

than each member of the &corn Group, Barika and each Investes LLP) has taken all necessary

oonporate or other action reguired to suthorize:

4261 execution and delivery of the Additional Doecuments; and

426.F the exercise of its rights and performance of its obligations under the Additional
Document:

each of the Documents and the Additional Documents has been duly executed and unconditionally
delivered by each Party to it and has been entered into by the Parties thereto:

4271  ingood faith and for the purpose of carrying on its business;
4272 onarms length commercial terms;
4273  inthe belief that the same would benefit such Party; and

4274 in furtherance of the objects in the partnership deed, memorandum and artickes of
association, by-laws and other constitutional documents;

the registry Searches conducted at the Registrar of Limited Lizbility Partnerships at the Companies
Registry reflects the sccurate and current partnership interests in each of the Investes LLPs;

the penuineness of all signatures, the auvthenticity of all Documents and Additional Dooumnents
submitted to us as originals, the conformity with authentic originzls of all documents submitted to
us as oopies, the identity of all individuals acting or purporting to act as corporate officers, and the
identity and capacity of all individuals acting or purporting to act as public officials;

the information contained in the copies of the Certificate of Titke documents provided are aoourate
and reflect the accurate records held by the Titles Registry at the Ministry of Lands and Physical

Planning:
the accuracy snd completeness of all information prowvided to us by offices of public record;

the Documents (except the Existing Partmership Deeds) constitute legal, walid, binding and
enforceable obiigations of each of the Parties thereto in acoordance with their terms under zll

applicable laws;

the execution and delivery of the Documents [eacept the Existing Partnership Deeds) and the
performance of ezch obligation under the Documents is not illegal or contrary to public policy inany
place within or outside of the Repubfic of Kenya in which that oblization is to be performed;

the &dditionz] Documents constitute legzl, valid, binding and enforceable obligations of each of the
Parties thereto (other than each member of the Acorn Growp, Barika and each [nvestee LLP) in

accordance with their terms under all applicable laws;

the execution and delfvery of the Additional Documents and the performance of each obligation
urder the Documents (other than by each member of the Acorn Group, Barika and each Investes
LLP} is not illegzl or contrary to public policy in any place within or cutside of the Republic of Kenya
in which that obligation is to be performed;

the representations and warranties ziven by any of the Parties to any of the Doouments are and will
be when made true and accurate in all respects and such representations and wanranties sre at all

relevant times true snd aocurate;
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= |

4217

4218

4219

4230

4231

4232

4223

4224

the representztions snd warranties given by any of the Parties to any of the Additional Documents
[other than each member of the Acorn Group, Barika and each Imvestee LLP] are and will be when
made true and aocurate in @l respects and such representations and warranties are at zll relevant

times true zind aocurate;

rio Party has entered into any of the Documents or any transaction thereunder in its capacity as
aEent or trustee save for the Trustee and the Acorn D-REIT Manzger acting in that capacity:

the Documents and the Additional Documents are executed by each Party (other than each member
of the Acom Group, Barika and each Investee LLP) prior to the commencement of any insoheenoy or
bankruptcy proceedings {amy similar proceedings under the relevant applicible laws) in respect of
that Party and that no Party was at the time of entering into the Documents, or immediately
thereafoer, unable to pay its debts (as the cse may be) within the relevant zpplicbles lzws;

none of the Documents [except the Existing Partnership Deeds) are woid, woidzable or unenforcezble

by reason of non-compliznoe with the spplicable law;

all material statements of fact, opinions and views expressed to us by or on behalf of any member
of the Acorn Group, Barika and any Investee LUP by the relevant Party's partners, directors,
shareholders, employees, lawyers and managers |as applicable) and relevant to this Opinion were
honestly held by them and that all such opinions expressed were made and continwe to be based on
reasonable assumptions and all statements of fact by any of the foregoing persons were made znd
continue to be true, socurate and not miskeading in any way;

there are no agreements, documents or arrsngements other than the Documents and the Additional
Documents expresshy referred to herein as having been examined by us which materially affect,
amend or vary the suthorization of the A&cormn D-REIT or restrict the powers and authority of the
partners of the Investes LLPs or the directors of Promoter or the Acorn D-REIT Manager in any way
contrary to the Regulations:

no Farty to the Documents or Additional Doouments Party (other than each member of the Acom
Group. Barika and each Imvestee LLP) has been, is or will be engaging in misleading. deceptive or
unconscionable conduct or seeking to condwct any relevant trensaction or any associzted activity in
2 manner or for a purpose not evident on the face of the Documents or otherwyise known to us which
might render the Documents Additional Documents or any transactions contemplated thereby or
associated activity illegzl. void or voidable; and

there is no other fact, matter or document which would, or might. materizlly affect this Opinion and
which was not revealed by the Documents and Additionzl Documents exzmined or the Searches znd
enquiries made.

Regulation 17 (1) {j} {i) reguires & Promoter and Trustee, in making an application for authorization of a

Echeme, to submit to the Authority 2 legal opinion in respect of the title, encumbrances, terms of contracts
and status of registration of the Rezl Estate and other assets vested in or setout in the Offering Memorandum
that are to be vested in, acguired or trarsferred to the Trustee a5 REIT Assets;

Based on and subject to the sssumptions in paragraph 4 above zind the reservations set out in paragraph 9

below, we are of the opinion that:
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Capacity

3.2

53

54

33

3.6

3.7

5.B

3.9

The Acorm D-REIT Manager, the Acorn D-REIT Development Manager and the Acorn D-REIT Property Manager
are duly registered under the laws of Kenya and have all reguisite corporate poewer under their respective
Memorandum and &rticles of Association to enter into and emecute the Additional Documents and the
transactions contemplated therein;

The Promoter is duly rexistered under the lzws of Mauritius znd has all requisite corporate power under its
Constitution to enter into and execute the Additional Documents and the transactions contemplated thereing
Ezch Investee LLP is duly registered under the laws of Kenya and has 2l requisite corporate power under their
respective partnership deeds to enter into @nd ewecute the Additiona]l Documents and the transactions
contemiplated thersin;

Barikz is duly registered under the laws of Kenya and has all requisite corporate power under its
Memorandum and Articles of Association to enter into and execute the Additional Documents and the
transactions comtemplated thersin;

There is no provision in the Constitution of the Promoter or any existing Mauritian law applicable to
companies generzlly which has been or shall be contrawvened, breached or defaulted by the execution and
delivery by the Promoter of the Additional Doouments or the perfformance or observance of any of the terms
thereof or the consummation of the transactions contemplated by the Promoter;

There is no provision in the Memorandum and Articles of Association of the Acorn D-REIT Manager, the Acorn
D-REIT Development Manager, Barika the Acorn D-REIT Property Manager or any existing Kenyan law
applicable to companies generally which has been or shall be contravened, breached or defaulted by the
marcution znd delivery by each of the Acorn D-REIT Manager, the Acorn D-RET Development Manager, the
#oorn D-REIT Property Manager of the Additional Documents or the performance or observance of any of the
term:s thereof or the consummation of the transactions contemplated by each of the Acom D-REIT Manager.
the fcorn D-REIT Development Manager, Barika and the Acom D-REIT Property Manager;

There is no provision in the partrership deed of any Investes LLP or any existing Kenyan law applicable to
partnerships generzlly which has been or shall be contravened, breached or defaulted by the execution and
delivery by each of the Investee LLPs of the Additional Documents or the performance or observance of any
of the terms thereof or the consummation of the transactions contemplated by each Investes LLP;

The execution and delivery by each member of the &com Group, Barika and each Imvestee LLP of the
Bdditionzl Documents to which it is a party do not. and the performanoe by each member of the Aoomn Growp
and each Imvestees LLP of its obligations thereunder and the consummation of the transactions contemplated
therehy will not (2] result in any vislations of the provisions of the constitutional documents of any member
of the Acorn Group and any Investee LLP or [b] result in the violation of any Kenyan law or statute or any
judement, order, rule or regulation of any court or arbitrtor or povernmental or regulatory avthority in
Kenya;

5.10 Ezch Investes LLP has the neceszary power to execute, where relevant defiver, exercize its rights under and

perform its obligations under each Additional Document to which it is & party and has @ken all necessary
action to permit such execution, delivery, exercise and performanoe and no such execution, delivery, esercise

or performance is contrary to any law or any provision of its parteership desd.

5.11 Each of the Acorn D-REIT Manager, the Acorn D-REIT Development Manager, Barika and the Acorn D-REIT

Property Manager has the necessary power to execute, where relevant deliver, exercise its rights under and

perform its obligations under each Additional Document to which it is & party and has t@ken all necessary

Page | 129



Acorn Development REIT

action to permit such execution, delivery, exercise and performanoe and no such execution, delivery, exercise

or performance is contrary to any law or any provision of its Memorandum and Articles of Azoodation.

5.12 The Promoter has the necessary power to execute, where relevant defiver, exerdse its rights under and
perform its obligations under each Additionz] Document to which it is 2 party and has taken all necessary

action to permit such execution, delivery, esercise and performance and no such execution, delivery, exercize

or performance is contrary to any law or any provision of its constitutionzl document.
5.13 The contractuzl oblizations of each of member of the &corn Growp, Bariks and each Investes LLP under each

Additionzl Document towhich it is 3 party are legzl, valid, binding and enforceable obligations.

5.14 [Each of the Existing Partnership Deeds constitute legzal, valid, binding and enforceable obligations of each of
the Parties thereto in accordance with their terms under all applicable laws.

515 The execution of the Documents the Existing Partnership Deeds and the performance of each obligation
under the Existing Partnership Deeds is not illegal or contrary to public policy in any place within the Republic
of KEenya in which that obligation is to be performed.

516 MNoneofthe Existing Partnership Deeds are woid, voidable or unenforceable by rezson of mon-compliznee with
the applicable law.

The Properties

5.17 Regulation ¥ requires that all REIT Assets be held in the name and under the control of the Trustee for the
benefit of Securities Holders while Regulation 76 restricts the Trustee of a D-REIT to, inter alia:

5171

irvest in Eligible Real Estate zssets through investment in an Investes Company incorporated in

Eenya which directly owns the Eligible Real Estate and which is wholly beneficially owned and
controlled by the Trustes in its capacity as the Trustee of the D-REIT; or

5.17.2

imvest in @ wholly owned and controlled company which conducts Real Estate related activities.

5.18 Although the Act and the Regulations only refer to investment by REITs through Investes Companies and
state that an Investee Company must meet the requirements of Regulation 76 in respect of o D-REIT, we are
of the considered opinion that Emited liability partnerships, being body corporates distinc: from their
miembership |Section 6, Limited Liability Partnership &ct, 2011} in the same manner that companies sre body
corporate distinct from their shareholders, are equally viable investment vehicles provided that they mest

the eligibility criberia set out in Regulations 76. 'We have summarized the reguirements for Investee

Companies and the corresponding spplication to Investes LLPs in the table below:

rustee has the power to appoint remove directors;

[oeseecompary | Temeerr |

Trustez has the power to sppoint) remove partners;

directly cwns the eligible real estate

directly owns the eligible rezl estate

whaolly beneficially cwned and controlled by the
Trustee in its capacity as the trustee of the REIT

wholly beneficially owned and controlled by the
Trustes in its capacity as the trustee of the REIT

There exists 3 Shareholders Agreement between the
Trustee, the company, directors & sharehobders

There exists & Partnership Deed between the
Trustee and its nomines partner.

The REIT Manager is appointed as the manager of
the inwestments of the Investes Company

The REIT Manager is appointed a5 the manager of
the investments of the Investee LLP

The Memorandum and Articles of Aszociation of
the investes company and the Shareholders
Agreement limit the objectives & powers of the

The Partnership Deed of the Investes LLP imits the
objectives & powers of the Investes LLP & impase
the zame cbligations on the Investes LLP and
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company & impose the same obligations on the
company and directors as if the company was a REIT
& an authorzed Scheme under the Begulations;

partreers == if it was a REIT & zn authorized Scheme
under the Regulations;

Provisions of the Regulations on valuation, reporting
& audit apply to the company as if it was a REIT & an

Provisions of the Regulations on valuztion, reporting
& audit apply to the Investee LLP 25 if it was a REIT &

authorized Scheme under the Regulations; an authorized Scheme under the Rezulations;

53.19

Further, there is precedent in the Authority approving investment by a REIT through an investes LLP since the:
Buthaority approved the acquisition by Stanlib Fahari |-REIT of the REIT asset known as 67 Gitanga Plaos in the
month of May 2048, which it acguired through purchasing the entire partnership interest in an investee LLP
named Stzrling Park Properties LLP. Stading Park Properties LLP is 99% owned by the Stznlib Fahari |-REIT and
1% by Greenspan Mall Limited which holds the 1% partnership imterest in trust on behalf of the Stanlib Fahari
-REIT.

5.20 'With respect to the proposed Investee LLPs, they each meet the eligibility requirements set gut under

.21

5.22

Regulztion 76 [1) (b)] and the Authority has approved the investment of Eligible Real Estate assets through
investment in an Investee LLP &5 set out in the Trust Deed and the Offering Memorandum.

Regulztion 76 (4] provides that the Promoter of & D-REIT and the REIT Manager shall propase and spacily,
in the Offering Memorandum, at least one real estale asset that is already vested in or proposed to be
acquired and vested in the trust and Tor which all legal registration reguirements will have been
completed within one hundred and eighty (180 days of the closing of the Initial Offer. As part of the Initial
Bzzets, six (6] Rezl Estate properties on which seven projects will be underzken hawve been earmarked to be
transferred by the Promoter to the Trustes or to be wested in the Trustee through the Investes LLPs within
180 darys of the closing of the Initial Offer in aocordance with Regulation 76 (4), namely:

5211 Land Reference Number 930955 (Original Mumber 9509/24) situate near the United States
International University (USIU);

5.21.2 Land Reference Mumber 39326 situste near USIW;

5.21.3 Portionof Land Reference Mumber 208/22306 [Original Number 209,/5663/2) situate at Hurlingham;

5214 Portionof Land Reference Number TE20Y3 (Original Number TE20/1) situate along Bogani EzstRoad,
Karen on which two |2} projects will be undertzken;

5.21.5 Land Reference Mumber 2089,/346/49 situate at Chiromo; and

5216 Land Reference Mumber 209/346/ 50 situate st Chiromo.

Regulaticn 77 (1) then provides that where an investment in a particular real estate identified in the

Offering Memorandum &8 an Initial Asset has not been completed in accordance with Regulation 76
4] within omne hundred and sighty (180) days. the Trustee shall @il a2 meeting of the Securities Holders
within twenty eight [28) days of the expiry of the period for investment for the purpose of:

5221 considering the report by the REIT Manzger on the reason for the delay in completion;
5222 theimplications for the Security Holders;
5223 determining. by special resolution whether:

5.22.3.1 the period for registration chould be extended and the period of extension; or

5.22.3.2 all monies paid into the Fund together with any interest or earnings should be refunded

within fourteen (14) days of the date of the mesting; and

5.22.3.3 what other action should be taken by the Trustee or REIT Manager.

Page | 131



Acorn Development REIT

.23

.24

5.25

526

It is not clear from the wording of Regulation 77 |c] [ii) whether the refund of all monies paid into the Fund
by inwestors in the REIT securities refers to a refund of all manies paid into the Fund Tor the acquisition
of the particular real estate identified in the Ofering Memorandom as an Initial Asset that has not been
oompleted within ane hundred and eighty [180) days or to a refund of all manies paid into the Fund
lindluding monies allocated to the scguisition of any other real estate identified in the Offering
Memorandom as an Initial Asset that has already been completed within one hundred znd eighty {180]
darys).

Failure by the Trustee to complete the proposed investment in real estate shall not constitute an offence.
However, failure by the Trustes to il the required meeting or to refund monies within the specified period
shall constitute zin offence on the part of the Promoter, the Trustee and the REIT Manager.

Subject to the reservation at paragraph 913, it is owr considered view that it is not the intent of
Regulzticn 77 (c) (i) to require the Trustes to refund monies allocated already utilized to scguire any other
real estate identified in the Offering Memorandum as an Initial Asset that has already beesn completed
and trandferred to the REIT in accordance with Regulation 76 (4), rather, to refund monies paid into the
Fund for the scquisition of the particular real estate identified in the OMering Memoranduem ad an Initial
Azt that had not been completed in accordance with Regulation 76 [4).

Based on and relying upon the shove and pursuant to the matters contained in Regulation 17 [1) {j) cited in
the preceding paragraphs we render gur opinions on the following matters:

5.26.1 title of the Investee LLPs over the Real Estate properties;
526.2 eligibility of the Real Estate properties owned by the Investes LLPs;

5.26.3 the encumbrances registered sgainst the Tithes held by the Investee LLPs and their effect on their
ownership thereof, and

5.264 the cbligations in contracts to which the Investee LLPs are Parties to which hawve a bearing on the
Real Estate properties owned by the Investes LLPs.

Title and Registration Status of the Titles

5.27

5.28

.29

Section 24 of the Land Registration Act, No. 3 of 2012 [LRA] is the key instructive prowvision on the effect of
registration of a person as 3 proprietor of an interest in land. The section provides that the registration of a
person as the proprietor of lsnd shall vest in that person the absolute ownership of that land together with
all rights and privileges attached to that land. 'Where the interest held is leasehiold, it vests in that person the
lezzehold interest described in the lease, topether with all implied and expressed rights and privileges
belonging to the lezse subject to all implied or expressed agreements, lizhilities or incidents of the lease.
Looording to section 26 of the LRA, the issuance of 3 Certificate of Title by the Registrar of Titles upon
registration, or to @ purchaser of land upon a transfer or transmission by the proprietor shall be conclusive
evidence that the person named as proprietor of the land is the absolute and indefeasible owner. This is
howewer subject to the encumbrances, easements, restrictions and conditions contained or endorsed in the
Certificate of Title. The title of that proprietor shall not be subject to challenge eiacept, on the ground of fraud
or misrepresentation and where the Certificate of Title has been acquired illegzily, un-procedurally or through
a corrupt scheme.

We have examined the Documents and copies of Certificates of Title of the Real Estate properties listed in
thiz paragraph znd Searches listed at Schedule 3 obtained from the Land Title's registry at Nairobi and
established as follows:
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5.28.1

5.258.2

5.28.3

5.28.4

5.28.5

5.20.6

Land Reference Mumber 3508/55 [Original Number 9505/44) situste near the United States
International University {USIU) is registered in the name of an Investes LLP named Rowan Properties
LLP |Rowsn LLP) a5 Lessee from the Gowernment of the Bepublic of Kenya pursuant to & Transfer
registered on 18.9 2007 against a Certificate of Titde Number LR 41709 and wpon which lind Rowan
LLP is in the process of developing the project known as Qwetw USIU 3. The unespired term of the
lease is approvimately 66 years;

Land Reference Number 58393/26, also situate near the USIU is registered in the name of an Investes
LLP named Linden Properties Limited Lisbility Partnership (Linden WP} as Lessee from the
Gowernment of the Republic of Kenya pursuant to 2 Transfer registered on 29.12. 2017 sgainst Grant
Number |.R 61036 (The Inland Registry number on the Certificate of Tithe shall be vpdated once the
Tithe issued upon completion of the change of user prooe=ss) for the remainder of the term of Ninety-
Nine (98] years from the 1% of June 1993, that is to say 72 years and wpon which land Linden LLP
intends to dewvelop a project known as Owetu USIU 4. The unespired term of the lease is
approvimately 73 years;

Land Reference Wumber 209/23306 [Original Number 209/5663/2) situate in Hurdingham is
registered in the name of an Investee LLP named Beech Properties LLP |Beech LLP) a5 proprietor in
few simple pursuant to 3 Transfer registered on 25.1. 2008 azainst the Certificate of Tide Number IR
222287 and upon which upon a portion of which Beech LLP is in the process of developing the project
known a5 Owetu Hurlingham Phase 1. This is a freehold tithe;

Land Reference Number 78203 (Original Mumber 7E20/1) situate along Bogani East Rozd, Karen is
registened in the name of an Irvestes LLP named Sproce Properties LLP |{Spruce LLP) as a Lessee from
the Government of the RBepublic of KEenya pursuant to 2 Transfer registered on 24.5. 2005 azainst the
Certifizte of Titke Number |.R B946 [The Inland Registry number on the Certificate of Titde shall be
updated once the Titde issued upon completion of the change of user process) for the remainder of
the term of Ninety-Nine {99] years from the 1% of January 1950, that is to say 29 years and upon a
portion of which Spruce LLP intends to develop the projects known a5 projects Owetw Bogani East
Phase 1. The unexpired term of the lease is sppronimately 30 years;

an Irwvestes LWLF named Ashwvale Properties LLP [Ashwale LLP), pursuant to vald, binding and
enforceable agreements for Sale dated 31% January 2019 is in the process of acguiring Land
Reference Humber 209,/346/49 held under Certificate of Title Number LB 216153 for the remainder
of @ lease term of fifty (0] years from 1% November 2010, that is to say 20 years and situate at
Chiromo from David Ksgema Mureithi in his capacity as benefidzl oswner of the property, 25 named
in the will of loshua Wamithi Mureithi (decessed) dated 14" November 200 wpon which land
Bshvale LLP proposes to carmy on 2 project called Oejani Chiromo. The unexpired term of the lease
is approximately 41 years; and

an Irwestes LWLP named Ashwvale Properties LLP [Ashwale LLP), pursuamt to valid, binding and
enforceable agreements for Sale dated 31% January 2019 is in the process of acguiring Land
Reference Humber 209/345/50 held under Certificate of Title Number LR 216152 for the remainder
of 3 lease term of fifty [30) years from 14 September 2011, that is to say 41 years and situate at
Chiromo frem David Esgema Mureithi, in his capacity as beneficiz] owner of the property, as named
in the will of Joshua Wamithi Mureithi (decessed) dated 14 November 2008 wpon which lznd
Ashvale LLP proposes to carmy on 3 project called Owetu Chiromo. The unexpired term of the lease
is approximately 42 years.

Page | 133



Acorn Development REIT

5.30 k is our considered opinion therefore that:

5.30.1 by virtwe of the registration of Rowan LLP, Linden LLP, Beech LLP and Spruce LLP as the respective
proprietors of the Real Estate properties as set out in Parsgraphs 5.29.1 to 5.29.4 shove, each of
Rowan LLP, Linden LLP, Beech LLP and Spruce LLP has good and marketable title over the Real Estate
property it owns. There are no interests registered sgzinst the titles held by Rowan LLP, Linden LLP,
Beech LLP and Spruce LLP over their respective parcels of land challenging their ownership or other
enoumbrances save for the registered securities listed in paragraph 0 as sgainst the titles held Rowsan
LLP. Linden LLP, Beech LLP and Spruce LLP, it is our opinion that Rowan LLP, Linden LLP, Besch LLP
and Spruce LLP hawve marketable titles;

5.30.2 As the process of transferring Land Referenos Number 208934649 situate at Chiromo from Dawid
Kagema Muriithi in his capacity as benefidal owner of the property, as named in the will of Joshua
Wamithi Mureithi {deceased] dated 14 November 2008 to Ashvale LLP is still outstanding, Sshvale
LLP does mot currenthy have zood and marketzble title ower Land Reference Number 209/346/48;
and

5.30.3 As the process of transferring Land Referenoe Number 208/346/50 situate at Chiromo from David
Kagema Mureithi, in his capacity as beneficial owner of the property, as named in the will of Joshua
Wamithi Mureithi {decezsed] dated 14 November 2008 to Ashvale LLP is still outstanding, Ashvale
LLP does not currently have good and marketable title over Land Reference Number 209/346,/30.

5.31 The description of the ownership of the Initial Assets and of the Investes LLPs" interest in and of any lease in
respect of the Initial Assets as set out in Paragraphs 5.29 and 5.30 is accurate in all materizl respects as
informed by the titles held by the Investes LLPs and the official S=arches procured from the Land Title's
registry at Mainobi.

5.32 Ac of the date of this Opinion, there are no matters known to us which leads us to believe that the Offering
Memorandum contains any untree statement of 3 materizl fact relating to the Initial Assets as set out in
Paragraphs 5.28 and 5.30 or otherwise omits to state a materizl fact in relation to any Initial Asset setout in
Paragraphs 5.289 and 5.30 which is necessary to be disclosed in the Offering Memorandum in order to make
the statements therein, in the light of the droumstances under which they were made, not misleading. We
are not Fw=re of any matter relating to zny Initial Asset set out in Paragraphs 5.29 and 5.30 which is loely to
or could have a material adverse effect on the fAcom D-BEIT which & not disclosed in the Offering

Memorandum.

Eligibility of the Real Estate properties owned by the Investes LLPs

5.33 The Regulations define Eligible Real Estate in respect of Real Estate situated in Kenya to mean only Real Estate
where the form of tenure which applies to the land is:

5.33.1 freehold and indudes the chares in any manzagement company anrd Ny common Management
company established in respect of the freehold title that have been or are transferred or acgquired
by the Trustes at the same time;

5.33.2 leasehold in respect of which either 3 Certifite of Title or a Certificate of Lease has been issued or
iz 2 long-term leaze, as defined in the Land Act, Mo. 3 of 2012 which has 2 registered separate tithe
number and where, in the case of 2adh leasehold title —
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5.33.2.1 as at the [atter of the date on which the kezsehold is transferred to or soquired by the
Trustee, Investee LLP or Trustee of the Investee Trust and the date on which the scheme
is authorized by the Authority, the lezsehold has an unexpired residual term of 2t least
twenty-free (25) years;

5.33.2.2 the shares in the management company znd any common mManagement company
estzblished in respect of the lessehold have been or are transferred or aoquired by the
Trustee ot the same time; or

5.33.3 issued under the Sectional Properties Act—

5.33.3.1 as at the date on which it is transferred to or acquired by the Trustee or Investee LLP and
the date on which the Scheme is authorized by the Authority, there is an unexpired
residuzl term of at least twenty-five [25] years: and

5.33.3.2 a Corporation has been constituted under section 17 of the Sectional Properties Act in
respect of the sectional plan registered under the Act.

5.34 Regulation 79 restricts partial ownership of Real Estate acguired as assets of 3 D-REM. The Regulation

2.3

n

5.36

5.37

provides that interests in Rezl Estate acquired as assets of 3 D-REIT shall:
5311 not consist of partial ownership of Real Estate assets;

5.34.2  inthecase ofa Real Estate which is on freehold land, be wholly owned and controlled, from the time
of soquisition, by the Trustee who shall exercise all rights, interests and benefits normally enjoyed

by an owner without interference; znd

5.34.3 inthe case of Real Estate which is on leasehold lsind, then from the time of the commencement of
the lease entered into by the Trustes on behzlf of the Scheme, the Trustee shall have sole rights,
imtenests or benefits normally enjoyed by a lessee subject only to the terms of the lease and the
rights of the lessor.

The limitation on partial cwnership of Real Estate does not apply to assets soquired through the purchase of
shares in o property comparny or Units permitted under the Regulations and which are not Investee
Compamnies or Investee LLPs. The limitation shall also not apply to a D-REIT in the case of Real Estate which
the D-REIT has dewveloped and constructed and sold part of the interest in the completed project to ancther
person; or has partial ownership as 2 consequence of the D-REIT entering into 2 term or instalment sale or
other transaction of a similar nature; or where in connection with an soguisition or sale, sub-division of the
Rezl Estate is in progress. These exceptions are clearhy set out in Regulations 79 (3] and (2]

lzand Reference Mumber 208/22306 [Original Mumber X09/5663,/2) registered to Beech LLP is the only
freehold Real Estate property to be vested in the Trustee. The rest of the Real Estate properties are Leasehold
tenancies whose residual terms are not kess than twenty-five [ Z5) years as required by the Regulations. The
Rezl Estate properties are wholly owned by the respective Investee LLPs (save for the Real Estate properties
being acguired by Ashvale LLP) and in our opinion all the sbove listed Real Estate properties will gualify as
Eligible Rezl Estate properties within the meaning of Regulation 2 a5 at the latter of the day on which each
Ineestee LLP that owns them is transferred to the Trustee.

The titles to two of the Real Estate properties namely Land Reference Mumbers 208/22306 [Original Number
209,/5663,/2) owned by Beech LLP and Land Reference Number 7E20/3 (Original Number 7E20/1) owned by
Spruce LLP zre to be split into tao (2] by way of 2 long-term Leases and one portion containing the phase 1
development sub-leased to the respective Investee LLPs.

Page | 135



Acorn Development REIT

5.38 The official S=arches conducted on the Investee LLPs that are intended to trensfer Real Estate sssets to the

5.39

Trustee as set out in parsgraph 3.29 to establish their ownership show that the partnership in:
53E.1 PRowan LLP is betwesn thie ATPZ and Barika Limited;

5.38.2 Linden LLP is betwean ATP2 and AMSL;

5.38.3 Beech LLP is between ATPZ and AMSL;

5.384 Spruce LLP is betaeen ATP2 and AMEL; and

5.38.5 Ashvale LLP is between ATP2 and AMSL

In addition to the Investee LLPs that own Real Estate sssets, the Promoter imtends to transfer and assign the
entire partnership interest in the following specizl purpose wehicles, sach of which does not have any Real
Estate assets, any other assets or properties nor any lisbilities or encumbrances save under the MTH
Programme [hereinafter defined], and each of which is imtended to be utilized a5 the corporate entity fully
owned by the Trustee to acquire and hold future Eligible Real Estate acquired by the Acorn D-REIT:

5.39.1 Mahogany Creek LLP;
5.39.2 Juniper Properties LLP;
5.39.3 Scotchpine Properties LLP;
5.39.4 Hemlock Properties LLP.

{together referred to as the “Additional LLPs")

5.40 The official Seanches conducted on the above Additional LLPs to estzblish their ownership show that the

541

542

543

S44

pairtreership in:

54001 Mahogany Creek LLP is betweesn ATPZ and AMSL;
5.40.2 Juniper Properties LLP is between ATP2 and AMSL;
5403 Scotchpine Properties LLP is betwesn ATPZ and AMSL:
5404 Hemlock Properties LLP is betwesn ATPZ and AMSL.

The official Searches conducted on ATPZ and AMSL to establish their ownership show that both ATPZ2 and
AMSL are wholly owned and controlled by the Promoter.

The Promoter intends to transfer its and AMSL's entire partnership interest in ATP2 which fully owns 2l the
ather [nyestee LLPs (except for Rowan LLP) to the Trustes and AMSL's nominee partnership interest in each
Investes LLP to the Trustee's Momines in consideration of 3 mix of commensurate Units and a cash payment
as set out in the Offering Memorandum. The Trustee shall thus hawve full control of the Real Estate properties
owned by the respective Investee LLP upon acguiring effective control of each Imvestee LLUP once the entine
partreership imterest in ATP2 and AM5L's nominee partnership interest in ezth Investes LLP is transferred to
the Trustee and its nominee in complianos with Regulation

In order to expedite the timely transfer of the entire partnership interest in Rowan LLP to the Trustes, the
Promater has procured Bariks's consent to enter into an Purchase and assisnment Agreement with the
Trustes totransfer Barika’s entire parmership Interest in Bowan LLP to the Trustes or the Trustee’s nomines.
Clzuse B.1 of the Existing Rowan Partnership Deed provides 3 “drag along right’ to the Promoter, as the
Managing Partner to force Barika to sccept 3 sale of the partnership once it, [the Managing Partner] spproves
such sale, menger, consolidation, conversion or amalgamation and Bariks is reguired towote in favour of. and

eaecute all relsted documentation to support the sale as reguested by the Managing Partner.
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545 The procedure to be followed by the Managing Partner under the Existing Rowan Partnership Deed in
enforcing the drag slong right would be as follows:

5.45.1

5452

5.45.3

5.45.4

5455

5.43.6

5.45.7

5.45.8

5.45.9

5.45.10

Clause 8.1 of the Existing Rowan Partnership Deed provides that the Managing Partner may propose
the sale of Rowan LLP to an entity indwding unincorporated businesses/REITs. In this case the
fManaging Partner would give Barika notice of such intention to sell Rowan LUP to the Acorn D-REIT
['LLP Imterest Transfer Motice’].

board of representatives meeting convened within fourteen |14) days of the issuance of the LLP
Interest Transfer Motice to agree in pood fRith, on the reserve price of Rowan LUP and thereafter
jointly market the LLP to interested parties.

Where the partners do not sgree on the reserve price within fourteen |14) days of issuance of the
LLP Interest Transfer Motice, they shall jointly sppoint an independent wvaluer to determine
the reserve price within a further fourteen [14) days. Where Partners cannot agree on an
independent valuer within 7 days, each Partner shall sppoint 2 valuer at its own cost and the two
valuers shall appoint another valuer who shall act as vmpire within 7 days. The panel of valuers shall
be required to present the reserve price within a period of 14 days from the date of sppointment of
thie umpire.

Where the partners fail to agres on the price within sinty (60} deys from issuance of the LLP Interest
Transfer Motioe, then Bariks will hawe the rizht (but not the obligation) to place a sealed offer for the
LLP within thirty (30) days with the LLF's suditors. The Managing Partner shall simultaneoushy be
entitled to market and seek altemative offers for the sale of the LUP within six (6] months — in this
case, with the ready buyer being the Trustes.

At any time after Barika has placed its sealed offer and within & months of the period abowe, the
MManaging Partner shall convene 2 board meeting where the Trustee's offer together with Barika's
offer shall be opened simultaneously by the suditors. The Partners will then accept the highest offer.
Where the Trustese's offer is higher than Barika's offer, the Deed's drag along provisions [Clause 8.2)
shall zpply.

Provided that in this case the Trustee’'s offer is higher than Barika’s offer, the sale of the LLP may
be effected and the Deed’s drag along provisions [Clause 8 2) shall apply.

In @ooordance with Clavse B.2. of the Existing Rowan Partnership Peed ['Drag Along Clause’], where
the Managing Partner approves the sale of the LLP pursuznt to an agreement that that Clause applies
to the transaction ['Drag Motice”) then the partners agree that wherne their approwval is required, they
chall vote all their partnership interest in fawvour of such sale.

Where any Partner fails to transfer its interest in the LLP pursuant to the Drag Along Clause, the
fManaging Partner may nominate any representative to execute and deliver on the partner’s behalf
the necessary instruments of transfer of its partnership interest. The Managing Partner shall then
cause the name of the transferee to be entered into the register of members as holder of the
relevant Partnership Interest.

By enforcing the drag along rights under the Existing Rowan Partnership Deed, as Managing
Partner may effect the sale of Barika’s Partnership Interest to ATPZ.

However, a5 stated in paragraphs 5.43, the Promoter has, procured Barika's consent to transfer its
partnership imterest to the Trustee or the Trustes’s nominee upon suthorization of the Acorn D-REIT

and does not intend to invoke the drag along right summarized above.
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546 The Trustee shall thus hawe full control of the Real Estate properties owned by each Investes LLP in
oompliance with Regulation 76 (b).
We have summarzed the above findings on eligibility of the Real Estate assets in the form of the table
below:

LEGAL

OWHNERSHIP

PROJECT MAME

Lsnd Reference 66 years Eligible Real Estzte
HNumber 9508,/55 Properties LLP
{Original LR N
a509/24)

2_| Land Reference Leasehold Linden Ot UISIL 2 T3 years Eligible Real Estate
Number 8393/26 Properties LLP

3. Portion of Land Leasehold Spruce Orwetu Bogani 28 years Eligible Real Estats
Reference Number Properties LLP | Ezst Phase 1
TE20/3 [originzl
number TERL)

4. Portion of Land Leazehold Spruce Cejani Bogani 20 years Eligible Real Estate
Reference Humber Properties LLP | East Phase 1
TE20/3 [original
number TEZ0V1)

5. land Reference Leasehold Diawid Oejani Chiromo | 30 years Eligible Real Estate
MNumber 209/346/49 Iiaicrrn’

6. | Land Refer=nce Leasehold David KEzgema | Owetw Chiromo | 41 years Eligible Real Estate
Number 209,/346,50 Mureithi’

7. Portion of Land Freehodd Beech Orwretu N#A Eligible Real Estats
Reference Number Property Hurfingham
209/22306 [Original Phase 1
Number 209/5663,2)

5.47 On ownership of the Investes LLPs:

[Mote] Acormn Management Services Limited holds all partnership interast in the Investas LLPs listed in
the table below as nominee for the Promoter.

NO. INVESTEE LLP OWMNERSHIP ELIGIBILITY STATUS
1. &corn Project [Two) Limited Acorn Management Services Limited Eligible Investes LLP
Lizhility Partnership Acomn Holdings Limited
2. Ashvale Properties LLP Acorn Project {Two) LLP Eligibde Inwestee LLP
Acorn Management Services Limited
3. Rowan Properties LLP Acorn Project {Twao] LLP Eligible Investes LLP
Bariika Limited
4 Linden Properties Limited Acorn Project {Twao) LLP Eligible Investee LLP
Lizhility Partnership Acorn Management Sarvices Limited
5. Spruce Properties LLP Acorn Project {Two] LLP Eligible Investes LLP
Acorn H:n:ﬁemrrt Services Limited

! Pending Completion of transfer to Ashvale LLP
* Pending Completion of transfer to Ashyale LLP
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(8 Beech Properties LLP Acorn Project {Two] LLP Eligible [nvestee LLP
Acorn M:n:E\emen't Services Limited

1. Mzhogany Cresk Limited Acorn Project {Twao) LLP Eligible nveastes LLP
Lizhility Partnership Acorn MiniEem:rrt Services Limited

B Hemlock Properties LLP Acorn Project {Two] LLP Eligible [nvestee LLP
Acarn Man:E\:mcn‘t Services Limited

9. Juniper Properties LLP Acorn Project {Two) LLP Eligible nveastes LLP
Acorn Management Services Limited

10. | Scotchpine Properties LLP Acorn Project {Two] LLP Eligible [nvestee LLP
Acorn Management Services Limited

Encumbrances Registerad against the titles held by the Investes LLPs over the Real Estate properties

5.48

5439

In this section, italicized capitalized terms are defined in the Trust Deed dated 16 Aupust 2019 between,
among others, Acom Project Two Limited Liability Partnership (lsswer), Scorn Heoldings Limited (AHL),
GuarantCo Limited, the Project Entities and the Note Trustee pursusant to which the lssuer established the
MTN Programme, a5 amended by the deed of smendment entered into by the parties dated 19 December
2019 ['MTHN Trust Deed”] and have the same meaning in this Opinion unbess 3 contrary indication appears.
All encumbrances, charges and restrictions on & property are completed by their entry into the relesant Lands
Registry relating to the property. A Search revesls all entries noted on the register relating to the partioular
property subsisting at the time of the Seanch, which entries may not appear on the property’s original title
documents issued at the time of soquisition. The Searches we conducted showed that

5491 Each of the Certificates of Title held by Rowan LLP, Linden LLP, Beech LLP, Spruce LLP are charged to
the Ropat Trust Company Limited [as Security Trustee] under the BTN for the sum of Kenya Shillings
Five Billion (K=hs 5,000,000, 000 to secure the obligations of the Issuer Group to the Secured Parties;

5482 the Certificate of Tithe currently held by David Kagema as the registered proprietor under acquisition
by Ashvale LLP revezled that the Real Estate property is unencumbered; and

5493 theCertificate of Title currently held by David Kagema Mureithi as 25 the registered proprietor under
acquisition by Ashvzle LLP revealed that the Real Estate property is unencumbered.

5.30 Paragraphs 5.49.2 and 5.49.3 notwithstanding. Ashvale LLP is a Project Entity under the MTN and is party to

the MTH Trust Deed which defines 3 Change to mean:

“amch of the kgl charges created in fovour of the Secuwrity Trustee in respect of the
propertias to be acgwired by the project entities fior the project developments.™

5.31 'While the legal changes are yet to be registered, Ashvale LLP has executed a Composite Debenture in favour

of the Security Trustee under the MTM to secure the obligations of the Issuer Group to the Secured Parties to
a mamimum principal amount of Kenya Shillings Five Billion [Kshs.5,000,000,000]. It is therefore dear that
upion registration of Ashwale LUP a5 proprietor of the Real Estate properties under aoguisition, & charge in
fawour of the Security Trustee shall be registered against each of their Certifiites of Tithe.

5.32 The special conditions contained in each of the Leases held by the Investee LLPs and the Freehold grant in

the zse of Beech Properties LLP specify the user of the property. The user for Land Reference Number 782043
[Original Number 7TE20/1) iz in the process of being changed to “studenthostels” in line with the development
to be erected on the said property. The following are the steps to be undertzken before 2 fresh tithe is issued
with the desired user:

5521 Application of the changer of user using 2 registered physical planner using form PPAL;
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5.52.2 Publishment of public notices regarding the proposed change of user in two daily newspapers,
inviting objections from the public within a period of not less than fourteen (14) days;

5.52.3 Preparation of the planning brief/report for the site is by the physicl planner. The brief will explain
why the change of use i in line with the policy and why it will not hawe any negative effects on the
land and the neighbouring properties. The process could take from one (1) day to seven [7] days
depending on the smile of the project

5.52.4 Submission of the brief to the County Government's Department of Physic! Planning for approval.

5.52.5 The County Government then receives submissions from the general public on any oppesition to the
change of use. This process could take up to 14 working days;

5.52.6 TheCountyGovernment will then review the Change of Use proposal/brief with the public objections
received if any and will pass a resolution, recording rezsons, regarding its consideration or non-
consideration for the change. This process takes a minimum of 20 days and could extend depending
on the reguirements the County Government wants fulfilled;

5.52.7 The suthority shall, i it finds that the changes sought are relevant to planning principles and are in
pubdic interest and are not in contravention to any other statute, give permission for the same by

issuing a form PPA2 (Notification of approval of Development];
5.52.8 Obtaining approwval from the National Land’s commission for the change of user
5520 Obtaining approval from the director of Survey;
5.52 10 Conducting 2 preliminary survey of the property;
5.52.11 Obtaining new Deed plans from the director of Survey;
5.52.12 Execution ard submission of the Surrender and Grant or Lease to the Land administrator;
5.52.13 Submission of duly sizned and sesled deed plans to the Land administrator;
5.52.14 Surrender of the original title to facilitate preparation of a new title reflecting the new user

5.52.15 Registration of the Discharge of Charge on the surrendered title and registration of the Replacement
Charge on the newly isswed title.

5.53 Apart from the other special conditions usually contained in each lease and matters specified in the
Memorandum contained in each of the title documents issued by the Registrar of Titles to the Investes LLPs

as set out herein, there are no other enoumbrances or reservations noted on the Certificates of Title and,
unless ptherwise identified herein, there sre no encembrances incleding but not limited to any mortgage,
charge, lien, option, security, restriction, covenant or pledge in relation to any Investes LLP or the Real Estate
assets owned by any Ineestes LLP.

Contract Terms affecting the registration status Real Estate properties owned by the Investes LLPs

5.53 The Inwestee LLPs have executed the Documents outlined below |as fully described in Scheduwle 1 and 2 of this

Opinion) whose contractual obligations on their part have a bearing on the extent of their dealing with the
Rezl Estate properties they own, and which are to be transferred to the Trustee. These contracts are:

5.54.1 the Existing Parinership Deeds;
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5542 thelegzl Charges:

5543 Composite Debentures;

5544 the MTH Trust Deed

5545 the Guarantoo Guarartes;

5.54 6 Guarzntco Recourse Desd:

5.54.7 Partnership Interest pledpe;

5.54.8 Agreement for Sale esecuted by Ashvale LLP for the acquisition of Land Reference Number
209/346/49; and

5549 Apreement for Sale esecuted by Ashwale LWLP for the acquisition of Lland Reference Number
2097346,/50.

The Existing Partnership Deeds

5.55 Ezch Inwestes LLP is duly incorporated == a limited lability parinership (LLP} under the Limited Lizhility
Partnership Act, 2011 [LLP Act). &n LLP is a separate legal entity that owns all the Partnership assets, both
legally and beneficizlly. Its members have no direct begal or beneficizl interest in those assets. Instead, its
members have only those rights which its membership confers, rights which are ascertained in acoordance
with section 12 of the LLP Act and the relevant partnership szreement (if any) and if there is no such
agreement, by the First Schedule of the LLP Act.

5.56 Ezch of the Imvestze LLPs (other than the Additional LLPs which are powerned by the First Schedule of the LLP
#rt) have Existing Partnership Deeds [as particularized in Schedule 2] and in furtherance of the terms of the
ATPZ Agreement for the Purchase of the Partnership Interest in ATP2:

3.56.1

5.56.2

each of the existing Pariners in each Imeestee LLP [other than the Additional LLPs), the respective
Investes LLP {other than the Additional LLPs) and the Acorn D-REIT hawve entered into separate and
distinct Deeds of Termination to terminate the existing Partnership Agreements relating to the
respective Investes LLP in their entirety in order to permit the Trustees and its nomines to continwee
the respective Invesiee LLP and enter into revised partnership deeds in scoordanos with Regulation
T6 (1) (b] (i} == applicable to LLPs in the manner set out in parazraph 5.18.

Subsequent to the Agreement for the Purchase of the Partnership Imterest in ATPZ and the
respective Deeds of Termination, the Trustee and a2 newly formed limited Ebility company
incorporated wunder the laws of Kenya owned by the Trusiee, being Asar Nominees Limited,
Registration No. PVT-AJUS3VE and of Post office box number 13759 — 00100, Nairobi [“Azar”) have
entered into 3 revized Partnership Deed in relation to each Investee LLP a5 set out in Paragraphs
6.2.7 to 6.2 16 which limit the objectives of each Investee LLP znd the powers of the Investes LLP
and impose the same obligations on each Imvestee LLP and its partners & if each Investee LLP was
a D-REIT and an authorised Scheme as per Begulation 76 [1) (b){i).

The Legal Charges

53.57 Uause 4.1.11 of the respective Charge documenis executed by Linden LLP, Beech LLP, Spruce LLP and Rowan
LLP contains the following provision:
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“thee Chargor will not without the prior consent in writing of the Secunity Trustee part with the possession
of, transfer, assign, sell, lease or give 2 license to utilise or otherwise dizpose of any interest in the Changed
property or amy part thereof or attempt or agree todo s0.”

5.58 The intenced split of tithe by way of 2 long-term lease of the Titles held by Spruce LLP and Beech LLP stated
at parszraph 5.37 is therefore subject to the consent of the Security Trustes under the respective Charges.

5.59 The Promoter has sought and shall obtzin the consent of the Security Trustee to proceed with the split of the
tithe hield by Spruce LLP and Besch Properties LLP which is intended to be completed within one hundred znd
eighty (160} days of the Initizl Offer in acoordance with Regulation 76 (4)3 and Beech LLP which is undensay,
the replzcement Charge and Discharge of Charge having been submitted for registration atthe Lands Registry.

Compaosite Debenture

5.60 Clause 3.2 of the Composite Debenture prohibits the parting with possession of the Charged Real Estate
property, selling. transferring. leasing or otherwise dispesing without the prior written consent of the Security

Trustes.

MTH Trust Deed

5.61 Czuse 12.6 of the MTHN Trust Deed provides for conditions to be met by any Investee LLP wishing to split 2
Certificate of Title and discharge the security over @ portion of that Certificate of Tithe that is to be remosved
from the MTN Programme prior to the granting of the consent by the Security Trustee to split the Title.

5.62 The Promoter has sought for and shall obtain the consent of the Security Trustes to proceed with the split of
Certificates of Title held by Spruce LLP which is intended to be completed with one hundred and eighty (180)
days of the |nitizl Offer in accordance with Regulation 76 (2)4 and Beech LLP which is ongping 2= set out in
paragraph 5.59.

Guarantco Guarantes

5.63 Czuse 12.6 of the MTMN Trust Deed provides for conditions to be met by any Investee LLP wishing to split 2
Certificate of Title and discharge the security over @ portion of that Certificate of Tithe that is to be remosved
from the MTN Programme prior to the granting of the consent by the Security Trustee to split the Title.

5.64 The Promoter has sought for and shall obtsin the consent of Guaramtoo to proceed with the split of
Certificates of Title held by Spruce LLP and Beech Properties LLP which is intended to be completed with one
hundred and eighty (180} days of the Initial ffer in accordance with Regulation 76 (45 and Besch LLP which
iz ongoing a5 set out in paragraph 5.59.

Guarantco Recourse Deed:
5.65 Uause 17.5 of the Recourse Deed mandates holds the change in ownership of any of the Investes LLP without
the consent of Guarantoo as 3 default event under the Dead.

1 ponsents from the Security Trustee under the MTH to the Promoter have been issued in principal.
* consents from the Security Trustee under the MTH to the Promoter have been issued in prindpal.
% ponsents from the Security Trustes under the MTN to the Promoter have been issued in principal.

Page | 142



Acorn Development REIT

5.66 The Promoter has sought for and shall obtzin the consent of Guarantoo to transfer its ownership of the

Irwestes LLPs to the Trustes®,

Partnership Interest Pledge

5.67 Clause 5.1.9 of the Partnership Interest Pledge prohibits the Partners in the Investes LLPs to make or agres

to make any varation or amendment to the Existing Parinership Deeds without the prior written consent of
the Security Trustee.

5.68 The Promoter has sought for znd obtained the consent of the Security Trustes and the MTH Note Holders to

transfer its ownership of the Investee LLPs as set out in Paragraph 5.42 to the Trustee”.

5.69 All consents reguired to be obtzined in connection with the MTN Programme. including but not limited to in

relztion to the transfer of the Initial Assets to the Acorn D-REIT, the change of user relating to Linden LLP,
Beeech LLP and Spruce LUP and the splitting of titles relating to Beech LLP and Spruce LLP have been obtzined,
are not subject to any condition and are in full force and =fect.

agreaments for 5ale executed by Ashwvale LLP for the aoquisition of Land Reference Numbers
209,/346/29 and 209/ 346,50

53.70 Clawse 17.3 of both Agreements for 5ale mentioned abowe contains a termination provision &s & remedy to

571

5.72

3.73

the Yendor for breach of the Purchaser’s obligations in the acquisition of the Real Estate property.

The terms of contract outlined abowe towhich Ashvzle LLP is 2 party, are legal, valid, binding and enforceable.
This is owing to the exercise by Ashvzle LLP of the necessary corporate sction to permit the execution and
delivery of the contract documents and the exercise and performance of the obligations therein. The
euecution, delivery, exercise or performance is not contrary to any law or any provision in the First Scheduls
of the LLP Act which governs Ashvale LLP in sooondsnce with section 12 (2] as it does not have o partnership
aAgrERmEnt

The Agreement for Sale of Land Beference Mumber 205/346/4% was executed by David Eagema Muriithi as
the beneficial owner of the property named in the will of Joshua ‘Wamithi Mureithi (deceased) dated 14th
November 2008 while the Lgreement for 5ale of Land Reference Mumber 208/336,/50 was executed by Agnes
Mureithi as the beneficizl owner of the property held jointly with Joshuz Wamithi Mureithi [deceasad) upon
whose death the property was to vest in David KEzgema Muriithi as the benefidal owner of the property
named in the will of Joshua Wamithi Mureithi (deosased) dated 14th November 2008.

The Certificate of Confirmation of Grant of Probate with 'Will annexed required 1o enzble the executors of the
will of Jloshua ‘Wamithi Mureithi [deceased) to transfer the property to each of the wvendors in their capacity
as executors by Assent was issued on the 1Bth of November 2008 to Peter Ndegwa Mureithi and David
Kagema Mureithi. Subsequent to the issuing of the Certificate of Confirmation of Grant of Probate with Wil
annexed, the Land Registry issued new Certificate of Title in the joint names of respective vendors and the
earcutors of the will of loshua Wamithi Mureithi [decezsed) as follows:

5.73.1 an original Certificate of Tithe over Land Reference Number 200¢346/50 to Agnes Mureithi, Peter
Hdegwa Mureithi and David Kagema Muriithi [as executors named in the will of loshua Wamithi
IMureithi [deceased]) on the Znd of October 2005:; and

% consent from Guarantoo under the Guarantoo Recourse Deed to the Promoter has been issued in principal.
" consents from the Security Trustee under the MTH to the Promoter have been issued in prindpal
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5.73.2 an original Certificate of Title ower Land Reference Mumber 209/346/4% to Peter Ndepwa Mureithi

and David KEagema Mureithi [as enecutors named in the will of loshua Wamithi Mureithi (deceased)
dated 1&th Novemnber 2008 on the 2nd of October 2019.

5.74 Subsequent to the issuznce of the original Certificate of Title referred to in paragraphs 5.73.1 and 5.73.2, the
respective Original Certifigtes of Title for both properties and the Certifigte of Confirmation of Grant of
Probate with Will were lodged at the Lands Registry on 30th July 2020 for registration of transfers from the
eurcutors named in the will of loshua Wamithi Mureithi {decezsed) by transmission which hawe now been
repistered to David Kagema Mureithi as the legzl and beneficial owner.

5.75 The Completion modalities under both Agreements for Sale are now proceeding with the respective Original
Certificates of Tite for both Properties lndged for registration at the Lands Registry to the name of Sshvale
LLP zind it is the Promoter’s estimate that this process will be completed within sinty (60) days of the date of
this Opinion.

5.76 It is material that 2l contracts to which the Irvestee LLPs are parties to remain intsot despite the neocessary
amendments to accommod ate the aoquisition of the partnership interest in each Investee LLP by the Trustee,
however subject to the requisite consents to be obtained from the relevant Parties.

compliance of the Trust Dead with the Regulations

5.77 Declarstion of the Acorm D-REIT Scheme:

5.77.1 Regulation 17 {1} (j) {ii] requires 3 Promoter and Trustee, in making an application for suthorization
of a Scheme, to submit to the Suthority 2 kegal opinion on the compliance of the Trest Deed with the
Rezulations.

5.77.2 The Acorn D-REIT is duly structured as & commaon law unincorporated trust, in accordance with the
Iz, which is divided into Units and is duly authorized by the Authority s 3 development real estzte
investrment trust.

5.77.3 The Acomn D-REIT has unlimited duration subject to the Perpetuities and Accumaulations Act [Chapter
161 of the Laws of Kenya) as provided for in Clause 2.4 of the Trust Deed.

5.77.4 The Trust Deed establishing the Acorm D-REIT was duly executed by the Promoter, the D-REIT
Manager and the Trustee on the 16 of December 2020 and is legal, valid, and enforoeable, complies
with the Regulations and constitutes legzl, valid and binding obligations of the Promoter, the REIT
IManager and the Trustee, and enforceable by the Trustes.

5.77.5 The Authority suthorized the Acom D-REIT vide an Authorization Letter dated 8 December 2020
5.78 The Trust Deed sets out the following matters specified in the First Schedule of the Regulations:

5.78.1 Estzsblishment of the Acorn D-REIT and vesting of property;

5.78.2 Appointment of Trustee and duty of Trustee;

5.76.3 Requirement for segregation of assets and acknowledgement that the Trustee has no daim on the
REIT Assets;

5784 Security Holders as Beneficiaries;

5.76.5 Initizl role of the Promoter and obligations;

5.76.6 Fromoter's Covenants;

5.78.7 Appointment of the D-REIT Manager and duties of the D-REIT Manager;

5.76.8 Appointment, retirement, removal and replacement of the D-REIT Manager:

5.78.9 Objectives of the fcorn D-REIT and Eligible Assets;
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5.78.10 Trustese's powers;

E.78.11 Trustee's borrowing capacity and ability to charge the REIT Assets as security and right to indemnity;
5.78.12 Trustese's covenants;

5.78.13 Appointment, retirement, removal and replacement of the Trustee;
5.78.14 D-REIT Manager's covenants;

E.78.15 Joint covenants of Trustes, Promoter and the D-REIT Manager;
5.78.16 Income and capital gains entitlements and distributions;

5.78.17 Initial issue of Units;

5.78.18 New issues of Units;

5.78.19 Right to redemption of Units;

5.78.20 Appointment of Valuers and valuation of assets;

5.78.21 Trustee's costs, fees and expenses;

5.78.22 D-REIT Manager's costs, fees and expenses;

E.78.23 Amendments to the Schems Documents;

5.78.24 Connected Person Transactions;

5.78.25 Me=tings of Securities Holders;

5.78.26 Tramsfers and restrictions on transfers;

5.78.27 Termination and winding up of the Acom D-REIT.

Licensing and Appointment of the REIT Manager and Trustee

5. 79 The Acormn D-REIT has a Trustee who is independent of the Acom D-REIT Manager and the Promoter and
satisfies the reguirements of Regulation 43 and 44.

580 The Trustee is The Co-cperative Bank of Kenya Limited, a limited liability company duly incorporated under
thie laws of Kenya and licensed to carry on the business of a REIT trustes and & duly sppointed to be the REIT
trustes of the Acormn D-REIT.

5.81 The D-REIT Manager iz Acomn Investment Management Limited, a limited liability company duly incorporated
under the laws of Kenya and licensed to carmy on the business of a REIT manager and iz duly appointed to be
thie REIT Manager of the Acorm D-REIT. The Acorn D-REIT Manager satisfies the requirements of Regulation
EE;

582 The D-REIT Managemsnt Agreement is legally walid, binding and enforcesble and complies with the
Regulations.

Compliance

583 The dizdosures made in the Offering Memorandum comply with the Regulations with respect to a
development real estate investmeant trust. There are no matters known to us which lead us to believe that
the Offering Memorandum contains any untrue statement of a material fact relating to the Initial Asssts or
otherwize omits to state 2 material fact in relation to an Initial Asset which is necessary to be disclosed in the
Ciffering Memorandum in order to make the statemsnts therein, in the light of the ciroumstances under which
thiey were miade, not misleading. We are not aware of any matter relating to an Initial Asset which is likely to
or could hawve a material adwerse effect on the Acorn D-REIT which is mot disclosed in the Offering
Penmorandunm.

Licences and Consents
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5.84 All suthorizations, approvals. consents, licenses, exemptions. filings or registrations of or with any
governmental or public bodies or authorities of or in Kenya required in connection with the Initial Assets have
been obtained in proper form and are in full force and effect.

5.85 All zuthorizations, approvals, consents, licenses, ewemptions. filings or registrations of or with any
povernmentzl or public bodies or authorities of or in Eenya required in connection with the carmying on of
the business of REIT Manager and REIT Trustee by the Acorn D-REIT Manzger snd the Trustes nespectively
have been obtzined in proper form, and are in full force and effect. There sre no further consents and for
approvals from gowernmental or public bodies or authorities of or in Kenya required in connection with the
mying on of the business of REIT Manager and REIT Trustee by the Acorn D-REIT Manager and the Trustes
respectively that need to be obtained.

Authorized and Issued Units:

5.86 The authorized Units as =t the date hersof are [#] and hawe 2 nominal value of Kenya Shillings taenty (Kohs.
20) per Unit as stated in Clause 2.5 of the Trust Deed.

5.87 As stipulated in Clause 241 of the Trust Deed, there are no isswed Wnits of the Trust as of the date this Dpinion
was issued.

5.68 The Promoter is subject to the lock-in provisions set out in Regulation B4 as it intends to transfer the afore
mentioned Real Estate properties it owns to the Acom D-REIT by transferring its ownership in each Investes
LLF that directly owns each eligible Real Estate property to the Trustee as set out in Paragraph 5.42.
Regulaticn B4 provides inter aliz that 2 promoter who sells or transfers any real estate or proposes to transfer
or sell any real estate to the trustee of 3 D-REIT within = period one year of the establishment of the D-REIT
shall maintain an investment of 2t least 10% of their investment for two years from the close of the initial
offer. In sddition, the Promoter has undertaken to maintain an investment of at lesst 305 in the Acorn D-
REIT wntil 3 Liquidity Evernt occurs or until the Anchor Investor ceases to hold Units, subject to the provisions
of the Trust Deed.

5.B9 The beneficial interest and rights generzlly of Security Holders zire limited to the right to participate pro rote
in Distributions paysble to Security Holders when and s dedared by the Trustee in socordance the Trust
Deed and Distributions payable to Security Holders upon the termination of the Acorn D-REIT in accordance:
the Trust Deed.

53.50 The lizbility of the Security Holders as investors in the &com D-REIT is limited to their interest in the Units
held.

5.51 The Units Offered under the Acorn D-REIT Scheme will only be transferrable to another Professional Investor
in compliance with the Regulations and the Scheme Dooumenits.

Material Matters
We note the following material matters:

Material Litigation

E.1 The Acom D-REIT. the Investes LLPs and the Rezl Estate properties are not, to the best of our knowledge afoer
due and careful inguiry, subject or Party to any material litigation and none is threatened as ot the date of
thiz Dpinion.
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6.2 Matenal Contracts
The following are the Sdcheme Documents as at the date of this Opinion:
6.21 the Offering Memorandum dated 16" of December 2020;

622  the Trust Deed between Acom Holdings Limited, Acomn Investment Management Limited and the
Co-operative Bank of Kenya Limited dated 16% of December 2020-

6.2.3  the D-REIT Managemsnt Agreement between the Acorn D-REIT, acting through its Trustee, the Co-
operative Bank of Kenya Limited and Acorn Investment Management Limited dated 18 of
December 2020;

_— T F

6.24  the Property Management Agreement between the Acom D-REIT, acting through its Trustee, Acomn
Investment Management Limited and Acom Management Services limited dated 16* of December
2020,

625  the Development Management Agreement between the Acorn D-REIT, acting through its Trustee,
Acomn Investment Management Limited and Acorn Management Services limited dated 18% of
Diecember 2020;

6.26  the Project Manager Certifier Agreement between Acorn Holdings Limited and Asgis Development
Solutions Limited dated [+];

6.27  The Acorn Project {Twe) Limited Liakility Partnership Partnership Deed between the Acorn D-REIT,
acting through its Trustee and Asar Mominees Limited dated [#];

628  The Linden LLP Partnership Deed between the Acorn D-RET, acting through its Trustee and Asar
Mominess Limited dated [#];

6.29  The Beech LLP Partmership Deed between the Acormn D-REIT, acting through its Trustes and Asar
Mominess Limited dated [#];

6.2.10 The Spruce LLP Partnership Deed between the Acorm D-REIT, acting through its Trustee and Asar
Morminess Limited dated [#];

6211 The Ashvale LLP Partnership Deed between the Acom D-REIT, acting through its Trustes and Asar
Mominess Limited dated [#];

6.2.12 The Rowsan LLP Partnership Deed between the Acorn D-REIT, acting through its Trustee and Asar
Mominess Limited dated [#];

6.213 The Hemlock Properties LLP Partnership Deed between the Acom D-REIT, acting through its Trustes
and Asar Mominees Limited dated [*];

6.214 The Scotchpine Properties LUP Partnership Deed betwesn the Acorm D-REIT, acting through its
Trustee and Asar Mominees Limited dated [#];

6.2.15 The Mahogany Creek Partnership Deed between the Acorm [-REIT, acting through ts Trustee and
Azar Nominess Limited dated [#];

6.216 The Juniper Properties LLP Partnership Deed between the Acorn D-REIT, acting through its Trustes
and Asar Mominees Limited dated [*];

6.3 Other material documents and contracts:
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6.31 The Administrative Services Agreement between Acorn Youth Howsing and Acomn Investment
Marnagement Limited dated 16" of December 2020;

6.3.2 The Trademark License Azreement between the Soorn D-REIT, acting throwgh its Trustee and Aoorn
Management Services limited dated 16 of Decernber 2020;

6.33 The Service Level Agreement between, [»] Acorm Holdings Limited and Acorn Investment
Management Limited for the provision of the OTC s=rvices;

6.34 The Agreement for the Purchase of the Partnership Interest in Acorn Project (Two) Limited Liability
Partnership between the Acorn D-RET, acting through its Trustee, the Co-operative Bank of Kenya
Limited, &com Holdings Limited and Acorn Management Services Limited dated [+];

6.35 The Agreement for the Purchase of the Partnership Interest in Rowan Properties LLP between the
Acorn D-REIT, acting through its Trustee, the Co-operative Bank of Kenya Limited znd Barika Limited

dated [#];

6.36 The Deed of Termination between Acorn Project (Tweo) Limited Lizbility Partnership, the Acorn D=
REIT, acting through its Trustee, the Co-operstive Bank of Kenya Limited, Acorn Holdings Limited and
Acorn Management Services Limited dated [=];

6.3.7  The Deed of Termination between Linden LLP, the Acorn D-REIT, acting through its Trustee, the Co-
pperative Bank of Kenya Limited, Acorn Project (Two) Limited Liability Partnership and fcomn
Management Services Limited dated [»];

6.3.8 The Deed of Termination betwesn Beech LLP, the Acorn D-REIT, acting through its Trustes, the Co-
operative Bank of Kenya Limited, Acom Project [Two) Limited Lizbility Partnership and fcorn
Management Services Limited dated [»];

6.3.9 The Deed of Termination between Spruce LLP, the Acorn D-REIT, acting through its Trustee, the Co-
pperative Bank of Kenya Limited, Acom Project [Two) Limited Lizbility Partnership and Acorn
Management Services Limited dated [];

6.3.10 The Deed of Termination between Rowan LLP, the Acorn D-REIT, acting through its Trustee, the Co~
operative Bank of Kenya Limited, Scorm Project [Two] Limited Lizhifity Partnership and Acom
Management Services Limited dated [=];

6.3.11 The Consent and Relezse Agresment between Acorn Project (Two) Limited Lizbility Partnership,
Acorn Holdings Limited, the Acorn D-REIT, acting through its Trustee, The Co-operative Bank of Kenya
Limited, Guarantco Limited, the Partnerships and Ropart Trust Company Limited dated [«]

6312 The H5ES Monitoring checklist; and
6.3.13 The PIDG Annual H5ES Reporting Guideline.

B4 {ther than Scheme Documents and the other Material Contracts listed abowe and entered into by the Acorn
D-REIT Mamnager for purposes of and in the ordinary course of setting up the Acorn D-REIT, the Acorn D-REIT
has not entered into any materiazl contracts which are not disclosed in the Ofering Memorandum. As at the

date of this Opinion, the Acom D-REIT is not in breach of any materal contractual obligations.

Material Borrowings
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6.5

The &corn D-REIT does mot have any borrowing 2= at the date hereof but the Truster has approved the
existing indebtedness of APT2 under the MTN Programme for the sum of Kenya Shillings Five Billion
|Eshs. 5,000, 000 000) and secured by the Real Estate properties owned by each Investes LLIP which will
continue to subsist after the transfer of effective control of each Imvestee LLP to the Trustee.

Compeatition regulation control

6.6

6.7

6B

R ]

Section 43 (1) of the Competition Act, Actno. 12 of 2000 requires each underizking to a Merger’, as defined
in section 41 of the Competition Act, to notify the Competition Authority of Kenya (CAK) of the ‘proposed
Merger” in the prescribed manner. Under section 41 {1} of the Competition Act, 2 merger occurs when one
or more undertakings directly or indirectly soquire or estsblish direct or indirect control over the whole or
part of the business of another undertaking.

On 6% December 2019, the Competition [General] Rules, 2019 containing the Merger Threshold Guidelines
{Merger Threshold Guidelines) were gazetted into law and are mow in effect pursuant to the provisions of the
Statutory Insruments Aoz, 2013, Under Part C, pars 3 (1) (2] of the Merger Threshold Guidelines, 3 merger
where the combined turnover of the merging parties is between Kenya shillings five hundred million [Eshs.
500 Million) and Eznya shillings one billion [Kshs. 1 Billion) is an Exduded transaction which reguines approval
of the Authority., while 3 menger where the combined turnover of the merging parties is less than Kenya
shillings fiwe hundred million (Kshs. 500 Million) is an Exduded transsction which does not requine the
approwval of. or notification to the CAK.

Ahthough the combined turnover of the merging parties is less than KEenya shillings five hundred million (Kshs.
500 Million), paragraph 12 [3] of the Merger Threshold Guidelines provides that the CAK may require parties
to any transaction which has been excluded from seeking approval, even if it falls beneath the exdusion
thresholds, to seek spproval where it is likely that it will substantially prevent or lessen competition, restrict
trade or raize public interest concermns.

Pursuant to paragraph 13 of the Merger Threshold Guidelines, an underizking may seek an advisory opinion
from CAK on whether it needs to notify the transaction in sccordance with s=ction 43 (1] of the Competition
#Act Az 3 result, the Promoter and the Trustee may seek an sdvisory opinion from CAK or in the alternate,
apply to the CAK for Exclusion of the acquisition of the partnership interests in the Investes LLPs by the Acomn
D-REIT under the Menzer Threshold Guidelines. The grant of this Exclusion is 3 condition precedent to the
transfer of the entire partnership interest in ATP2 from the Promoter and AMEL to the Trustee, the transfer
of Barika's entire partnership interest in Bowan LLP to the Trustee/ the Trustee's nomines and the transfer
of AM3L s nominal partnership interest in each Imvestes LLP to the Trustee's nomines.

6.10 In accordance with section 43 [3) of the Competition Act, no Merger, as described in section 41 of the

Competition Act carried out in the absence of an suthorizing order from the Competition Authority, shall
hawe any legal effect, and o oblization imposed on the participating parties by any agreement in respect of
the merger shall be enforceables in legzl proceedings. The Acom D-REIT may howewver make 2 down payment
that does not enceed twenty (20%) of the agreed full purchase price for the transfer of the entire partnership
interest in ATP? from the Promoter and AMSL to the Trustee, the transfer of Barika's entire partnership
interest in Rowan LLP to the Trustee/ the Trustee's nominee and the transfer of AMSL's nominal partnership
interest in each Investee LLP to the Trustee's nominee prior bo an suthorizing order from the Competition
Buthority in accordance with Section 42 [4) of the Competition S

6.11 The steps below outline the process of obtaining the Exclusion/ authorization from the CAK with respect to

the proposed acguisitions of the Investes LLPs by the Acorm D-REIT:
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6.11.1 HNotification of the proposed Merger by the Investes LLPs and the Trustes to CAK through the
prescribed form (endosing inter alia, copies of the signed Szreement for the Purchase of the
Partrnership Interest in ATP2 and the authorization of the Acorn D-REIT by the CRAA);

6.11.2 Acknowledgment of receipt by CAK of 2 Merger application within 3 days, upon receipt of the same
in CAK's offices;

6.11.3 Checking for completeness of information by CAK and [where necessary] the CAK may request for
further information within 30 days after receipt of the Merzer notification;

6.11.4 Determination by CAK of whether the proposed Merger is a relevant Merger in termis of section 2
and 41 of the Competition &ct and whether the proposed Merger falls within/ below the threshold
for Exclusion as provided for in the Merger Threshold Guidelines; in making a determination, the
CAE may seek further clarification of any information submitted through meetings, phone calls,
official betters, emails, or 3 conference hearing, if it deems it necessary;

6.11.5 Assessment by CAK of the nature of confidentizlity sough {if any) as provided for under section 20
of the Competition Act and subsequent grant of any such confidentizlity throwsh 3 letter; and

6.11.6 CAK shall consider and make a determination on the proposed Merger within 2 maximum duration
of fourteen (14) days after receipt of complete information for an application for Exclusion or
within ten {10) days of sn Advisory opinion application.

Other Material Matters

£.12 To the best of our knowledge, there sre no other materizl items omitted from the Offering Memorandum of
which we are aware regarding the legal status of the Acorn D-REIT, the Initial Assets, the Imvestes LLPs and
the restricted offer contemplated in the Offering Memorandum.

7 Conszent

7.1 'We consent to the inclusion of this Opinicn in the Offering Memorandum to be issued for the Restricted Offer
in the form and context in which it sppears. We confirm that we have given and, as at the date of isswe of the
Offering Memoranda, have not withdrawn our consent to the inclusion of owur Legal Opinion being this
Owpinion in the Offering Memorandum.

B  Registration and Approwals
E1 The Ofering Memorandum has obtained requisite spproval of the Capital Markets Authority. The Offering
Memorandum does not reguine to be registered in any registry.

9 Reservations

Owr apinion is gualified by the following reservations and other matters of fact not disclosed to us:

5.1 'We pointout that reconds at the Lands Registry are not meticuloushy kept and Searches and registrations at
thie relevant Land Registry can take inordinate amounts of time. We would also point ouwt that the Lands
Registry is undergoing a digitization of records at the Ministry of lands in Mairobi which process is intended
to improve the property registration processes. As the digitization of reconds process is currenthy undereay,
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0.2

5.3

o4

5.3

oE

property files may sometimes not be available for Searches or registrations as the scanning prooess is
conducted an mass.
The Searches with the Begistrar of Limited Lizbility Partnerships referred to in Schedule 3 are not capable of

revealing conclusively whether or not:

921 a dissolution of the Partnership has been made or 2 resclution passed for the dissclution of a
Partmership;

922 an sdministration crder has been made: or
923  anadministrator, guidator, receiver or administrative receiver has been sppointed

az notice of these matters may not be filed with the Registrar of Limited Liability Partnerships

immediately and, when filed, may not be entered on the public record of the relevant limited

liability partrership.
The Searches with the Registrar of Limited Lizhility Partnerships referred to in Schedule 3 are not capable of
revealing conclusively what interest or share 3 member has in an LLP as the LLP A&ct does not contzin a
definition of an LLF member’s intenest or share in the LLP and there are no statubory restrictions on how an
LLP may divide its undertaking into shares or interests.
It should be noted that section 582 of the Insolvency Act [No. 18 of 2015) (the Insolvency Act) allows an
administrator to make 3 distribution to the creditors of & company (which includes 3 limited lizbility
partnership). Section 471 and the S5eoond Schedule of the Insolvency Act apply to a distribution in relation to
the lguidation of 2 company |which includes a limited Hability partnership). The same also provides for a dlass
of preferential creditors wheo will rank in the case of administration, winding up or liquidation of a company
{which includes a limited liability partnership) shead of any other unsecured creditors and the holders of
security by way of floating charge, which preferential creditors and rights thereof comprise the following:
first priority claims which include all expenses of the liguidation which are payable in the following order:

951 theremuneration of the liguidator and the fees and supenses properly incurred by that liguidator in
performing the duties imposed and exercising the powers conferred by or under the Insolvency Act;

952  the reasonzble costs of the person who spplied to the Court fior the order placing the company in
liquidation; and

953  in the case of 2 creditor who protects or preserves assets of the company for the benefit of the
creditors of the company by the payment of money or the giving of an indemnity (i} the amount
received by the liguidator by the rezlisation of those assets up to the value of that creditor’'s
unsecured debt; and (i} the amownt of the oosts incurred by that creditor in protecting, preserving
the value of, or recovering those assets.

second priority claims up to a limit of two hundred thousand shillings ezch for every employee in respect of
the following-

961 all wages or salaries payable to employess in respect of sendoes provided to the bankrupt or
company for four months prior to the relevant date;

96.2 any holiday pay paysble to the employees on the termination of their employment before, or

becuse of, the commencement of the liguidation;

963 any compensation for redundancy owed to employees that accrues before, or beczuse of, the

commencement of the liquidation;
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964

9.6.5

amounts deducted by the company from the wages or salaries of employees in respect of their

obligations to other persons [induding income tax); or

any reimbursemient or payment that does not relate to any mather specified in the Labour Relations
Bct, 2007 in respect of wages or other money or remuneration lost during the four months before

the commencement of the liguidation.

8.7 iin addition to the claims under paragraph 9.6 above, 2l amounts that are by any other written law reguired
to be paid in aocordance with the priority established by subparagraph 3{1) of the S5econd Schedule of the
Insobvency Act paid by 2 buyer to 2 seller on aocount of the purchase price of goods;

B.B the following third priority claims to the extent that they remain unpaid:-

951

982

983

9.54
985

9.556

tan deductions made by the company under the pay as you earn rules of the Income Tax Act [Cap
470 Laws of Eenyal:

non-resident withholding tan dedwcted by the company under the Income Tax Act;
resident withholding tax dedwcted by the company under the Income Tax &ct; or
duty payable within the meaning of section 2{1) of the Customs and Excise &ct.

Accordingly, any sssets subject to a floating charge must be used to satisfy preferentizl debts in
priority to the creditors secured by the floating charge.

In addition, section 474 (2) of the Insolvency Act provides that when realizing assets secured by
floating charges, the administrator, liquidator or provisional liguidator of the insolvent company is
reguined to set aside twenty percent of the proceeds of realization to cater for the debts due o
unsecured creditors.

B85 Section 30 of the Business Laws Act deleted sections 37(1) and section 38 of the Companies Act 2005 and
effectively does away with the execution of documents by a company under common seal while section 7 [2]
of the LLP &ct requires limited lizhility partnerships o maintain 2 common seal and to use the seal to execute
all docurments that by law sre required to be sezled;

5.10 Where obfizations are to be performed in a jurisdiction outside Kenya, they may not be enforceable in Kenya
to the extent that performance would be illegal under the laws of that jurisdiction.

5.11 Oblizations to make payments that may be regarded as penalties like, for example, the obligation to pay
default interest which if held to constitute 2 penalty will not be enforceable.

B.12 'We reserve our opinion a5 to the extent to which a Kenyan court would, in the event of any relevant illegality,

sever any offending provision of the Documents and enforce the remzining provisions of any of these

nobwithstanding any express provision in that regard.

5.13 Where the provisions of 3 statute, regulation or legislative measure is unclear, Kenyan Courts will typically

apply the principles below in interpreting the statutory instrument purposively snd in & contextusl manner:

9131

9132
8133

In construing 2 statwbory provision, the first and the foremost rule of construction is that of literal
constrisction. All that the Keryan Courts has to see ot the very outset is, “what does the provision
say.” If the provision is unambiguous and if from that provision the legislative intent is chear, the
other rules of construction of statutes need not be called into 2id. They are called into sid only
when the legislative intention is not dlear;

Kenyan Cowrts are constrained by the language used;

Kenyan Courts may not impose a meaning that the text is not reasonably capable of bearing, in
other words, interpretation should not be “unduly strained;”
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8134 Kenyan Courts would avold excexchve peering at the language to be imterpreted and would bring
Infc view @l provisions besring upon a partioular subject and irterpreted as o effectuats the
groater purposa of the instrumant;

13,5 Kenyan courts will normally preseme that Parament intends it lkegisletion to be interpreted ina
mieaningls and purposive way ghing effect to the basic objeaives of the legisiation;

9136 wo resene our opinion s 10 the extent to which a Kenyen Court would not be justified in so
siraining the language of the statutary prowsion as to asoibe the meaning which annar be
waarranied by the words amglayed by the Legafature,

9,14 50 far &% we are aware, thore is no case ke In Benya that has peneraly onsdarad the elfpctisnesy or
enforceability of contractual subordinetion provisians. in cur view, a court in Kerya iz Beely 10 ke periiaded

oy decisions of the wourts af England and recognized Erglish comman law principles & b the effectivengss
antd enforceabiity of contractal subandination prosisons

o

P'mr-ln',
Tripleiilme Advooatus LIP
Malrobi
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10,
11.
12,
13.
14
15.
16.
17.
1%,
19,
20.
21.
22,
23,
24,
25.
26.
27.

2E.

29,
30.

31
3.

33.
34,
35.
36,

37.

SCHEDULE 1

& copry of the certificate of Incorporation and the Memorandum and Artides of Associztion of the Promoter
in force a5 ot the date of this Opinion certified as a true copy;

& copy of a Certificate of Incumbency with respect to the Promaoter issued on [#] by the [Registrar of
Companies Mauritivs];

The minutes of the meeting of the Board of Directors of the Promoter;

A copy of the certificate of Incorporation and the Memorandum and Articles of Association of the D-REIT
Manager in force as at the date of this Opinion certified as a true copy;

& copy of the certificate of Incorporation and Memorandum and Articles of Association of the Trustes in
force as at the date of this Qpinion certified as a true copy;

& copy of the Banking Licence of the Trustee in force on the date of this opinion, certified as 3 true copy;

& copy of the Trustee's Licence to Conduct Business 25 2 Trustee No. 089 daved 26 June 3014 and certified
=5 3 trie copy;

& copy of the &corn D-REIT Manager's Licence to Conduct Business as a REIT Manager Ko. [+] dated [+] and
certified 25 2 true copy;

The Annual Returns for the last three years for the REIT Manager and the Promoter;

Certified copies of the partnership deeds and certificates of registration in respect of each Investee LLP;

A copy of the Extraordinary Besolutions of the MTH Noteholders dated [«];

& copy of the consent letber from Bopat Trust Company Limited dated [=];

& copy of the consent letber from GuarantCo Limited dated [=];

& copy of the written resolutions of the board of the Promoter dated [+];

& copy of the written resolutions of the board of representatives of APTZ;

& copy of the written resolutions of the board of representatives of Linden LLP dated [+];

& copy of the written resolutions of the board of representatives of Beech LLP dated [#];

A copy of the written resolutions of the board of representatives of Rowan LLP dated [«];

A copy of the written resolutions of the board of representatives of Spruce LLP dated [«]

A copy of the written resolutions of the board of representatives of Ashvale LLP dated [+];

A copy of the written resolutions of the board of representatives of Mahogary Creek LLP dated [+];

& copy of the written resolutions of the bosrd of representatives of Hemlock LLP dated [=];

& copy of the written resolutions of the bosrd of representatives of Juniper LLP dated [=];

& copy of the written resolutions of the board of representatives of Sootchpine LLP dated [=];

& copy of the written resolutions of the board of directors of Barika dated [«];

& copy of the written resolutions of the board of directors of AMSL dated [«];

& copy of the written resolutions of the board of representztives of APT2 on behalf of the Project Entities
under the MTH programme approving resignation of Aczcia Wale from the programme dated[=];

A copy of the writhen resolutions of the board of representztives of APT2 on behalf of the Project Entities
under the MTN programme approving resignation of Acacia Vale spproving the split of the tithes held by
Beech Properties LLP and Spruce LLP [«];

A Certified copy of the memorandum and articles of association and the certificte of incorporation of AMSL
& copy of the Certificate of Title in respect to Land Reference Mumber Original LR NO. 3509/, The
Certificate of Tithe for Land Reference Mumber 950955 shall be issued once the change of user process is
completed;

& copy of the Certificate of Title in respect to Land Reference Kumber Land Reference Number 8393,/26;

& copy of the Certificate of Tithe Land Reference Mumber [Original Number TEX/ 1 The Certificate of Title
for Land Reference Mumber T820¢3 shall be issued once the change of user process is completed;

A copy of the Certificate of Title Land Referenoe Number 209722306 [Original Numbser 2089,/5563/ 2);

A copy of the Certificate of Title Land Reference Number 208/346,/49;

A copy of the Certificate of Title Land Beference Number 2087346, 50;

The Scorn Project (Two) Limited Liability Partnership Deed between Acorn Holdings Limited and fAcorn
management Services Limited dated 1% November Z201E;

the Rowan LLP Partnership Deed between Barika Limited and Scom Heldings Limited dated 27th September
207
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SCHEDWULE 2

. Survey Due Diligence dated 10F" May 2017 by Datum Surveys and Land Consultants for Land reference
MNumber 209/22306 |Original Number 209/5663,2) topether with the Search of the Title;

. Sureey Due Diligence dated 25 January 2018 by Datum Surveys and Land Consultants for Land reference
MNumber 5509/55 (Original L.R MNO. 9509/44) together with the Search of the Title;

. Sureey Due Diligence dated 17 July 3017 by Detumn Surveys and Land Consultants for Land reference
Mumber E393/26 together with the Search of the Title;

. Sureey Due Dilizence daved 17 Qcvober 2018 by Datum Surveys and Land Consultants for Land reference
MNumber TEXYI (Driginal Number 7E2071) together with the Search of the Title;

. Surwey Due Diligence dated 16% January 2019 by Datum Surveys and Land Consultants for Land reference
MNumber 208/346,/35/2 together with the Search of the Title.
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MR P

SCHEDULE 3

Search for Land Reference Number 8509/55 [Original L.B MO, 95009,/44) dated 17 October 2019
Search for Land Reference Number 7820¢'3 (Original Number TE20/1) dated 207" February 2020;
Search for Land Reference Mumber 20922306 (Original Mumber 209556372 dated 16 November 2020;
Saarch for Land Reference Number B383/26 dated 2000 February 2030;
Searches for Land Beference Numbers 209/346/52 being the mother title for dated 2080 February 2020.
Fresh Searches the newly issued Certificates of Title for Land Reference Numbers 209/326/4% and
209,346,/50 are in the proocess of being obtained from the Land’s Titles Regsitry:
Search dated 18% December DD obtzined by s from the Registrar of Limited Liability Partnerships at the
Companies Registry in relation to &com Project (Two) LLP;
Searches dated 29 October J01% obizined by us from the Registrar of Limited Liability Partnerships at the
Companies Registry in relation to:

a) Linden Properties LLP,

b] Spruce Properties LLP,

c]  Juniper Properties LLP,

d} Hemlock Properties LLP,

#] Scotchpine Properties LLP,

f]  Ashvale Properties LLP,

gl Mahogany Creek LLP,

h] Beech Properties LLP: and

i} FRowan Properties LLP
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PART 13: PRO-FORMA FINANCIAL INFORMATION

“FOR ILLUSTRATIVE PURPOSES ONLY BASED ON A NUMBER OF ASSUMPTIONS THAT MAY
OR MAY NOT EVENTUATE.”
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pwec

The Directors

Acorn Holdings Limited
2" Floor, Acorn House
James Gichuru Road
Nairobi, Kenya

Independent auditor’s reasonable assurance report on the proforma financial information of
Acorn Student Accommodation Development Real Estate Investment Trust

Opinion

We have undertaken a reasonable assurance engagement on the compilation of the accompanying
proforma financial information of Acorn Student Accommodation Development Real Estate Investment
Trust (the “REIT” / “Acorn D-REIT”) set out on pages 4 to 23 comprising the proforma statement of financial
position at 31 December 2020 and 31 December 2021, the proforma statements of profit or loss and other
comprehensive income, cash flows and changes in unit-holder balances for the periods then ended, and
a summary of the underlying assumptions, in accordance with International Standards on Assurance
Engagements.

In our opinion, the proforma financial information has been properly compiled on the basis of the
assumptions set out in the Notes and the basis of accounting used is consistent with the accounting
policies set out in the Notes.

Basis for opinion

We conducted our reasonable assurance engagement in accordance with International Standard on
Assurance Engagements 3000, Assurance Engagements Other Than Audits Or Reviews Of Historical
Financial Information ('ISAE 3000, issued by the International Auditing and Assurance Standards Board.

We have complied with the independence and other ethical requirements of the International Code of
Ethics for Professional Accountants (including International Independence Standards) issued by the
International Ethics Standard Board for Accountants (IESBA Code), which is founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and professional
behavior.

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

Management’s responsibility for the proforma financial information

Management is responsible for the preparation and presentation of the proforma financial information,
including the assumptions and accounting policies set out in the Notes on which they are based. This
responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation of the proforma financial information that is based on the accompanying assumptions.

Auditor’s responsibility for the audit of the proforma financial information

Our responsibility is to provide the opinion required by Capital Markets (Real Estate Investment Trusts)
(Collective investment Schemes) Regulations, 2013. We conducted our reasonable assurance
engagement in accordance with International Standard on Assurance Engagements 3000, Assurance
Engagements Other Than Audits Or Reviews Of Historical Financial Information ('ISAE 3000"), issued by
the International Auditing and Assurance Standards Board.

PricewaterhouseCoopers LLP. PwC Tower, Waiyaki Way,/Chiromo Road, Westlands
P O Box 43963 — 00100 Nairobi, Kenya
T: +254 (20)285 5000 F: +254 (20)285 5001 www.pwc.com/ke

Partners: E Kerich B Kimacia M Mugasa A Murage F Muriu P Ngahu R Njoroge S O Norbert’'s B Okundi K Saiti
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Independent auditor’s reasonable assurance report on the proforma financial information of
Acorn Student Accommodation Development Real Estate Investment Trust (continued)

Auditor’s responsibility for the audit of the proforma financial information (continued)

That standard requires that we comply with ethical requirements and plan and perform our proceduras to
obtain reasonable assurance about whether the Directors have properly compiled, in all material respects,
the proforma financial information on the basis of the assumptions and accounting policies set out in the
Motes,

This reasonable assurance engagement, performed in accordance with ISAE 3000, involved performing
procedures to obtain evidence that the proforma financial information was properly compiled by the
Diractors on the basis of the assumptions set out in Motes 1, 3 and 4 and that the basis of accounting used
is consistent with the accounting policies of the Acorn D-REIT set out in Mote 2

The nature, timing and extent of procedures selected in an ISAE 3000 engagement depend on the
practitioner's judgment, including the assessment of the risks of improper compilation, whether due fo
fraud or error, of the proforma financial information, In making those risk assessments, we considered
internal contral relevant to the Directors’ preparation of the proforma financial information. Our procedures
included evaluating whether the accounting policies applied in the preparation of the proforma financial
information are consistent with International Financial Reporting Standards and whether the proforma
financlal information had been properly compiled on the basis of those accounting policies and
management's assumptions. We also considered the overall presentation of the proforma financial
information, including the disclosure of the assumptions on which it is based.

Inherent limitations

The proforma financial information has been prepared for the purpese of inclusicn in the offering
memorandum issued by Acom Holdings Limited in respect to the issue and subscription of the units being
issued by the Acom Student Accommeodation Development Real Estate Investment Trust in a restricted
public offer. The proforma financial Information has been prepared using a set of assumptions that include
hypothetical assumptions about future events and the Directors' actions that cannol be confirmed and
verifiad in the same way as past results and that are not necessarily expected to occur. Consequently, we
express no opinion on the validity of the assumptions on which the proforma financial information is based
or on how closely the resulis actually achieved will compare with the proforma financial information.

Even if the events anticipated under the hypothetical assumptions described above occur, actual results
are still likely to be different from the projection since other anticipated events frequently do not ocour as
expected and the vanation may be material. Further, we emphasise that the proforma financial infermation
is not intended to, and does not, provide zll the information and disclosures necessary to give a fair
presentation in accordance with International Financial Reporting Standards (IFRSs).

Intended users and purpose

The proforma financial information has been prepared for the purpose described above, and may,

therefore, not be appropriate for another purpose. Our report is intended solely for inclusion in the offering

memorandum issued by Acom Holdings Limited in respect to the issue and subscription of the units being

issued by the Acorn Studant Accommodation Development Real Estate Investment Trust in a restricted

public offer. We do not, in giving this opinion, accept or assume responsibility for any other purpose cor to

any other person to whom this report is shown or into whose hands it may come save where expressly
d by our prior consent in writing.




Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Proforma statement of profit or loss and other comprehensive income

Note Period Year
ended 31 ended 31
December December
2020 2021
Shs’000 Shs’000
Revenue
Gain on disposal of property 4.3 - 184,231
Rental income 4.1 - 142,953
Rental expenses
Property management fees 4.2 - (8,148)
Marketing fees 4.2 - (2,395)
Other operating costs 4.2 - (45,902)
Net rental income - 86,508
Other expenses
Set up costs 4.4 (112,167) -
Management fees 4.4 - (106,061)
Administrative expenses 4.4 - (64,456)
Finance costs 4.9 - (102,629)
(112,167) (273,146)
Loss before income tax (112,167) (2,407)
Income tax expense 4.5 - -
Loss for the period/ year (112,167) (2,407)
Other comprehensive income, net of tax - -
Total comprehensive loss for the period/ year (112,167) (2,407)




Acorn D-REIT

Proforma financial information

At 31 December 2020 and 31 December 2021

Proforma statement of financial position

ASBETS
Mon-current assets
Invastment praparty

Current assats

Cash at bank
Trade and other receivables

Total assets

LIABILITIES
Mon-current liabilities
Bommawings

Current liabililes
Trade and other payablas

Total liabilities

Unit-holder balances
Unit-halders’ contributions
Accumulated losses

Total unit-holder balances

Total unit-holder balances and liabilities

Note

46

47
4.8

44

410

411

The proforma financial information on pages 4 to 23 was approved for issue by the Board of :hmqara on

Edward Kirathe
Director

and signed on its behalf by:

2020 2021
Shs'000 Shs'000
5,355,940 6,836,210
171,355 244 645
= 8,798
5527 295 7.080 653
1,252 281 2,996,225
171,355 184 5&5
1,423 838 2,790,783
4,215,826 4,414 444
(112 187} {114,574)
4 103,859 42509 870
5,527 295 7.090 653
.-' ;"
) Vil |
_,_l'—r—_ : 5
. I — e
¥ s ia—
f kennﬂh Luusa
J-J Director



Acorn D-REIT
Proforma financial information

At 31 December 2020 and 31 December 2021

Proforma statement of changes in unit-holder balances

Period ended 31 December 2020

At start of period

Transactions with unit-holders
Proceeds from offer

Total comprehensive loss for the period

At end of period

Year ended 31 December 2021
At start of year

Transactions with unit-holders
Proceeds from offer

Total comprehensive loss for the year

At end of year

Note

411

411

Unit-holders’ Accumulated Total
contributions losses

Shs’000 Shs’000 Shs’000

4,215,826 - 4,215,826

- (112,167) (112,167)

4,215,826 (112,167) 4,103,659

4,215,826 (112,167) 4,103,659

198,618 - 198,618

. (2,407) (2,407)

4,414,444 (114,574) 4,299,870




Acorn D-REIT
Proforma financial information

For the period ending 31 December 2020 and year ending 31 December 2021

Proforma statement of cash flows

Cash flow from operating activities
Loss before income tax

Gain on disposal of investment property
Interest expense on borrowed funds
Changes in working capital

Trade and other receivables
Trade and other payables

Net cash flows from operating activities

Cash flows from investing activities

Purchase and development of properties
Proceeds from sale of property

Net cash flows from investing activities

Cash flows from financing activities

Proceeds from borrowed funds
Repayment of borrowed funds
Interest paid on borrowed funds
Unit-holders’ contributions

Net cash flows from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at start of period/ year

Cash and cash equivalents at end of period/ year

Note

4.3

4.6
4.3

4.9
4.9

4.11

2020 2021
Shs’000 Shs’000
(112,167) (2,407)

- (184,231)

- 102,629

- (6,798)

171,355 23,203
59,188 (67,604)
(5,355,940) (3,045,919)
- 1,746,879
(5,355,940) (1,299,040)
1,252,281 2,120,050

- (776,105)

- (102,629)

4,215,826 198,618
5,468,107 1,439,934
171,355 73,290

- 171,355

171,355 244,645




Acorn D-REIT

Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes

1 General information

The Acorn D-REIT shall be domiciled in Kenya and the address of its registered office shall be:

Acorn Student Accommodation Development REIT
Acorn House, 2" floor

97 James Gichuru Rd, Lavington
P.O Box 13759 — 00100

Nairobi

Acorn D-REIT build plan

The Acorn D-REIT build plan comprises 11 properties which will be at various stages of construction over
the foreseeable future. The properties are for student accommodation under the Qwetu and Qejani brands.

The Qwetu student accommodation is the middle-income brand. Qejani student accommodation will be
offered at a lower price point but still provide the essential standards of quality, security and cleanliness as
the Qwetu product. The following table shows the year in which the projects were started or expected to be

started.
Year 2017 2019 2021 Total
Qwetu Qwetu USIU Rd 3 Qwetu Bogani East 1 Qwetu Hurlingam 2 7
projects Qwetu USIU Rd 4 Qwetu Chiromo 1 Qwetu 2021
Qwetu Hurlingham 1

Qejani Qejani Bogani East 2 Qejani 2021 4
projects Qejani Chiromo 1 Qejani 2021

Total 3 4 4 11

There were no projects commenced in 2018 and 2020.

Of the 11 properties, the projects estimated to be complete by the end of 2021 are:

° Qwetu USIU Rd 3 — Completion date of November 2020
° Qwetu USIU Rd 4 — Completion date of April 2021
° Qwetu Hurlingham 1 — Completion date of August 2021

Project funding

The projects shall be funded from four sources: funds raised from the offer (unit-holders’ contributions),
Medium Term Note (MTN), bank loans and net proceeds from sale to the Acorn Student Accommodation
Income REIT (I-REIT).




Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)

1 General information (continued)

Project funding (continued)

i) Funds raised from the offer/unit-holders’ contributions

The total proceeds expected from the Acorn D-REIT issue by 2021 is Shs 4,417,678,000 as per the table
below. The proceeds shall be used to fund the development of real estate properties and initial set up costs.

Total raise 2020 2021
Shs’000 Shs’000 Shs’000
D-REIT issue 4,414 444 4,215,826 198,618

Following the initial capital raise of Shs 4,215,826,000 in 2020, the next capital raise is planned for
Quarter 2 of 2021. The Promoter does not expect the unit holders from the Initial Offer to consider
subscribing to additional units soon after the Initial Offer. However, this option can be availed if of interest
to unit-holders.

i) Medium Term Note (MTN)

In October 2019, Acorn Holdings Limited issued a Green Bond for Shs 5 billion. The total subscription
achieved was Shs 4.3 billion, out of which Shs 3.5 billion was to provide financing for 5 of the projects that
form the initial properties that are being taken over by the Acorn D-REIT. The remaining balance of Shs 0.8
billion funded Qwetu Wilson View which was launched in February 2020. Following the establishment of

the Acorn D-REIT, the Green Bond proceeds will form part of the debt financing in the Acorn D-REIT.

iii) Bank loans

There are no current agreements in place with respect to the bank loans and interest on the bank loans is
expected to be at the average market rate at the point of borrowing.

iv) Net sales proceeds from the I-REIT

Proceeds from the sale of completed properties to the I-REIT will be reinvested into the D-REIT.

The Acorn D-REIT’s funding is structured as follows:

Project Estimated Debt Debt Unit- | Net sales % of | Estimated
total project (MTN) (Bank) holders’ | proceeds |completion point of
cost to contribution as at Dec | transfer to
completion 2021* I-REIT
Shs’000 Shs’000 Shs’000 Shs’000 Shs’000
Qwetu USIU Rd 3 1,562,648 776,105 - 786,543 - 100% Jun 2021
Qwetu USIU Rd 4 1,312,469 560,896 - 728,273 23,300 90% Mar 2022
Qwetu Hurlingham 1 1,819,150 824,521 - 900,179 94,450 88% | June 2022
Qwetu Bogani East 1 1,082,743 - 533,979 438,027 110,737 65% Mar 2023
Qejani Chiromo 1,580,699 857,645 - 475,962 247,092 54% | June 2023
Qwetu Chiromo 1,659,287 805,758 - 651,507 202,022 61% Mar 2023
Qejani Bogani East 1 697,724 - 380,459 247,147 70,118 62% Mar 2023
Qwetu Hurlingham 2 1,295,940 - 745,388 74,639 475,913 21% Mar 2024
Qwetu 2021 1,295,940 - 745,388 - 550,552 16% | June 2024
Qejani 2021** 2,630,390 -| 1,519,518 - 11,110,872 15% Sep 2024
Total 14,936,990 | 3,824,925 | 3,924,732 4,302,277 | 2,885,056

*See utilisation of funds under note 4.6

**Qejani 2021 will comprise of two projects




Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
1 General information (continued)
Project funding (continued)

The funding to be utilised for developing projects and initial set up costs in the period ending 31 December
2021 comprises unit-holder contributions of Shs 4,414,444,000 less set up costs of Shs 112,167,000 (refer
to Note 4.11), MTN debt of Shs 2,840,635,000 less the amount repaid in 2021 of Shs 776,105,000 and
bank debt of Shs 531,696,000 (Refer to Note 4.9).

Period covered by the proforma financial information

The financial information presented is up to 31 December 2021 in line with the CMA requirement for
inclusion of proforma financial information, based on forecasts for the next full year of operation.

The information is an extract of the Acorn D-REIT’s 10-year investment model which has been availed and
shared with investors. As per the investment model, it is projected that 2 of the projects will be completed
in 2022, and 4 projects to be completed in each of 2023 and 2024. The first distribution/dividend payment
to unit-holders is projected to made in 2023.

Impact of COVID-19

The COVID-19 pandemic has disrupted learning for students worldwide. To curb the spread of the virus in
learning institutions, the Government of Kenya closed all learning institutions starting the week of 16 March
2020. Since the outbreak of the pandemic, Kenya’'s economic growth has been negatively impacted by
COVID-19, directly and indirectly affecting the ability of parents and students to afford education-related
expenditure both now and in the near future. The Government has urged universities to roll out online
classes. As a result, online learning through Zoom meetings, Google Classroom and Cisco Webex is
successfully picking up, mostly in leading private universities such as the United States International
University-Africa and Strathmore University, as well as in some departments at higher-ranking public
universities, such as the University of Nairobi, Kenyatta University, Jomo Kenyatta University of Agriculture
and Technology, and Egerton University.

COVID-19 disrupted the construction plan due to social distancing measures, with only a few contractors
being available on site and more costs being incurred due to the deployment of nurses on site, to monitor
the health status of the contractors. As at the date of the report, some universities had opened for physical
classes hence an increase in the occupation rates.

In preparing the proforma financial information, the Directors have assumed that occupation of Qwetu USIU

Rd 3 will start in January 2021. The Directors do not, therefore, expect a significant adverse impact on
projected revenue.

10



Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
2 Significant accounting policies
a) Basis of preparation

The proforma financial information has been prepared by management on the basis of the assumptions set out
below and in accordance with International Financial Reporting Standards (IFRSs) and The Capital Markets Act
Cap 485A (The Capital Markets Real Estate Investment Trust) (Collective Investment Schemes) Regulations,
2013.

The preparation of financial information in conformity with IFRS requires the use of certain critical accounting
estimates. It also requires management to exercise judgement in the process of applying the REIT’s accounting
policies. The areas involving a higher degree of judgement or complexity, or where assumptions and estimates
are significant to the financial information, are disclosed in Note 3.

Measurement basis

The measurement basis used is the historical cost basis except where otherwise stated in the accounting policies
summarised below.

Under the historical cost basis, assets are recorded at the amount of cash or cash equivalents paid or the fair
value of the consideration given to acquire them at the time of their acquisition. Liabilities are recorded at the
amount of proceeds received in exchange for the obligation or, in some cases, at the amounts of cash or cash
equivalents expected to be paid to satisfy the liability in the normal course of business.

For those assets and liabilities measured at fair value, fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction between market participants at the measurement
date. When measuring the fair value of an asset or a liability, the Acorn D-REIT uses market observable data as
far as possible. If the fair value of an asset or a liability is not directly observable, it is estimated by the Acorn D-
REIT using valuation techniques that maximise the use of relevant observable inputs and minimise the use of
unobservable inputs (e.g. by use of the market comparable approach that reflects recent transaction prices for
similar items or discounted cash flow analysis). Inputs used are consistent with the characteristics of the asset /
liability that market participants would take into account.

Fair values are categorised into three levels in a fair value hierarchy based on the degree to which the inputs to

the measurement are observable and the significance of the inputs to the fair value measurement in its entirety:

e Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active markets for
identical assets or liabilities.

e Level 2 fair value measurements are those derived from inputs other than quoted prices included within
Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived
from prices).

e Level 3 fair value measurements are those derived from valuation techniques that include inputs for the
asset or liability that are not based on observable market data (unobservable inputs).

The REIT recognises transfers between levels of the fair value hierarchy at the end of the reporting period during
which the change occurred.

b) Foreign currency translation
i) Functional and presentation currency
The financial information of the Acorn D-REIT is measured using the currency of the primary economic

environment in which the entity operates (the “functional currency”). The financial information is presented in
Kenya Shillings, which is the Acorn D-REIT’s functional and presentation currency.

11



Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)

2 Significant accounting policies (continued)
b) Foreign currency translation (continued)

i) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates
of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions, and
from the translation of monetary assets and liabilities denominated in foreign currencies at year end exchange
rates, are generally recognised in profit or loss.

All foreign exchange gains and losses are presented in profit or loss on a net basis within other gains/(losses).

Translation differences on assets and liabilities carried at fair value are reported as part of the fair value gain or
loss.

c) Revenue recognition

Revenue is measured at the fair value of the consideration receivable, and represents amounts receivable under
the agreed contract, stated net of value-added tax (VAT) and discounts.

The Acorn D-REIT recognises revenue when the amount of revenue can be reliably measured, it is probable
that future economic benefits will flow to the Acorn D-REIT and when specific performance obligations have
been met for each of the Acorn D-REIT’s activities as described below. The Acorn D-REIT bases its estimates
on historical results, taking into consideration the type of customer, the type of transaction and the specifics of
each arrangement.

Revenue is recognised as follows:

(i) Gains from the sale of properties to the I-REIT are recognised as revenue in the period in which the
transaction is completed.

(i) Rental, service charge and related fees are recognised when earned. These are recognised on a straight-
line basis over the lease term.

(iii) Interestincome is recognised on a time proportion basis using the effective interest method, in line with IFRS
9.

d) Investment property

Investment property is property held to earn rentals or for capital appreciation or both. Investment property,
which can include right-of-use assets, is initially recognised at cost including the transaction and borrowing costs
where applicable. Subsequently, investment property is carried at fair value representing the open market value
at the statement of financial position date determined by annual valuations carried out by external registered
valuers/directors.

Properties under construction and development sites with projected use as investment property are valued at
projected fair values taking into account current market conditions. Investment properties under construction for
which the fair value cannot be determined reliably, but for which the REIT expects that the fair value of the
property will be reliably determinable when construction is completed, are measured at cost less impairment
until the fair value becomes reliably determinable or construction is completed - whichever is earlier.

12



Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
2 Significant accounting policies (continued)
d) Investment property (continued)

Gains or losses arising from changes in the fair value are included in determining the profit or loss for the period
to which they relate. Subsequent expenditure on investment property where such expenditure increases the
future economic value in excess of the original assessed standard of performance is added to the carrying
amount of the investment property. All other subsequent expenditure is recognised as an expense in the year in
which it is incurred.

Valuations are performed as of the financial position date by professional valuers who hold recognised and
relevant professional qualifications and have recent experience in the location and category of the investment
property being valued. These valuations form the basis for the carrying amounts in the proforma financial
information.

Gain and losses on disposal of investment property are determined by comparing the proceeds from the
disposal with the carrying amount of the investment property and are recognised net in profit or loss.

e) Cash and cash equivalents

Cash and cash equivalents include cash in hand and deposits held at call with banks. For purposes of the
statement of cash flows, cash and cash equivalents comprise of cash and cash equivalents as defined above,
net of outstanding bank overdrafts.

f) Taxation

The Acorn D-REIT’s income is not subject to tax as it has been granted exemption by statute. Therefore no
provision for current income tax or deferred income tax is made in the proforma financial information.

g) Provisions

Provisions are recognised when the Acorn D-REIT has a present legal or constructive obligation as a result of
past events, it is probable that an outflow of resources will be required to settle the obligation and the amount
has been reliably estimated. Provisions are not recognised for future operating losses.

Provisions are measured at the present value of the expenditures expected to be required to settle the
obligation using a pre-tax rate that reflects current market assessments of the time value of money and the risks
specific to the obligation. The increase in the provision due to passage of time is recognised

as interest expense.
h) Payables
Payables are obligations to pay for goods or services that have been acquired in the ordinary course of business
from suppliers. Accounts payable are classified as current liabilities if payment is due within one year or less (or
in the normal operating cycle of the business if longer). If not, they are presented as non-current liabilities.
Payables are recognised initially at fair value and subsequently measured at amortised cost.
i) Tenant deposits

Tenant deposits consist of rent and service charge refundable deposits received from tenants. Tenant

deposits are classified as current liabilities and are recognised initially at fair value and subsequently at amortised
cost using the effective interest method.

13



Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
2 Significant accounting policies (continued)
j) Borrowings

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently
stated at amortised cost; any differences between proceeds (net of transaction costs) and the redemption value
is recognised in profit or loss over the period of the borrowings, using the effective interest method.

Borrowings are classified as current liabilities unless the REIT has an unconditional right to defer settlement of
the liability for at least 12 months after the end of the reporting period.

k) Borrowings costs

Borrowing costs, net of any temporary investment income on those borrowings, that are attributable to acquisition,
construction or production of a qualifying asset are capitalised as part of the asset. The net borrowing cost
capitalised is either the actual borrowing cost incurred on the amount borrowed specifically to finance the asset; or
in the case of general borrowings, the borrowing cost is determined using the overall weighted average cost of the
borrowings on all outstanding borrowings during the year less any specific borrowings directly attributable to the
asset and applying this rate to the borrowing attributable to the asset. Capitalisation of borrowing costs ceases
when all activities necessary to prepare the qualifying asset for its intended use or sale are complete. All other
borrowing costs are recognised in profit or loss in the period in which they are incurred.

[) Unit-holder contributions

Unit-holder contributions are recognised as the proceeds received, net of direct issue costs. Incremental costs
directly attributable to the issue of units, net of any tax effects, are recognised as a reduction from the
contributions.

m) Distributions

The Acorn D-REIT shall distribute earnings subject to the provisions of the Capital Markets (Real Estate
Investment Trusts) (Collective Investment Schemes) Regulations 2013.

Under the Regulations of CMA, the Acorn D-REIT is not required to make annual distributions to the unit-holders.
However, the REIT Manager may recommend to the Trustee and the Trustee may distribute any realized capital
gains to the Acorn D-REIT unit-holders if and when the capital gains are realized. The Acorn D-REIT intends to
make use of the cash raised from exiting completed, stabilized projects in two ways. For:

i) reinvestment into new schemes/projects; and
i) majority of the income for distribution to unit-holders.
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Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
2 Significant accounting policies (continued)
m) Distributions (continued)

It is the Acorn D-REIT’s intention to distribute all realized capital gains to unit-holders after taking into
consideration the required working capital and expenses for the Acorn D-REIT.

n) Financial instruments
Initial recognition

Financial instruments are recognised when, and only when, the Acorn D-REIT becomes party to the contractual
provisions of the instrument. All financial assets are recognised initially using the trade date accounting which is
the date the Acorn D-REIT commits itself to the purchase or sale.

Classification

The Acorn D-REIT classifies its financial instruments at amortised cost. Financial assets that are classified and
measured at amortised cost are held within a business model whose objective is to hold assets in order to collect
contractual cash flows, and for which the contractual terms of the financial asset give rise on specified dates to
cash flows that are solely payments of principal and interest on the principal amount outstanding.

Financial instruments for the Acorn D-REIT comprise of cash with banking institutions, trade and other receivables,
trade and other payables and borrowings.

Initial measurement
On initial recognition;

i) Financial assets or financial liabilities are measured at fair value.

ii) Trade receivables are measured at their transaction price.

i) All other categories of financial assets and financial liabilities are measured at the fair value plus or minus
transaction costs that are directly attributable to the acquisition or issue of the instrument.

Subsequent measurement

Financial assets and financial liabilities after initial recognition are measured at amortised cost. Amortised cost
is the amount at which the financial asset or liability is measured on initial recognition minus principal
repayments, plus or minus the cumulative amortisation using the effective interest method of any difference
between the initial amount and the maturity amount and, for financial assets, adjusted for any loss allowance.

Impairment

The Acorn D-REIT recognises a loss allowance for expected credit losses on financial assets that are measured
at amortised cost. The loss allowance is measured at an amount equal to the lifetime expected credit losses for
trade receivables and for financial instruments for which: (a) the credit risk has increased significantly since initial
recognition; or (b) there is observable evidence of impairment (a credit-impaired financial asset). If, at the
reporting date, the credit risk on a financial asset other than a trade receivable has not increased significantly
since initial recognition, the loss allowance is measured for that financial instrument at an amount equal to 12-
month expected credit losses. All changes in the loss allowance are recognised in profit or loss as impairment
gains or losses.

Lifetime expected credit losses represent the expected credit losses that result from all possible default events
over the expected life of a financial instrument. 12-month expected credit losses represent the portion of lifetime
expected credit losses that result from default events on a financial asset that are possible within 12 months
after the reporting date.
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Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)

2 Significant accounting policies (continued)
n) Financial instruments (continued)
Impairment (continued)

Expected credit losses are measured in a way that reflects an unbiased and probability-weighted amount
determined by evaluating a range of possible outcomes, the time value of money, and reasonable and
supportable information that is available without undue cost or effort at the reporting date about past events,
current conditions and forecasts of future economic conditions.

Presentation

All financial assets are classified as non-current except those with maturities of less than 12 months from the
balance sheet date, those which management has the express intention of holding for less than 12 months from
the balance sheet date or those that are required to be sold to raise operating capital, in which case they are
classified as current assets.

All financial liabilities are classified as non-current except, those expected to be settled in the Acorn D-REIT's
normal operating cycle, those payable or expected to be paid within 12 months of the balance sheet date and
those which the Acorn D-REIT does not have an unconditional right to defer settlement for at least 12 months
after the financial reporting date.

Derecognition/write off

Financial assets are derecognised when the rights to receive cash flows from the financial asset have expired,
when the Acorn D-REIT has transferred substantially all risks and rewards of ownership, or when the Acorn D-
REIT has no reasonable expectations of recovering the asset.

Financial liabilities are derecognised only when the obligation specified in the contract is discharged or cancelled
or expires.

Offsetting

Financial assets and liabilities are offset, and the net amount reported in the statement of financial position only
when there is a legally enforceable right to set off the recognised amounts and there is an intention to settle on
a net basis, or realise the asset and settle the liability simultaneously. The legally enforceable right must not be
contingent on future events and must be enforceable in the normal course of business and in the event of default,
insolvency or bankruptcy of the Acorn D-REIT or the counterparty.
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Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
3 Critical accounting estimates and assumptions

In the process of applying the accounting policies adopted by the Acorn D-REIT, the Directors make certain
judgements and estimates that may affect the amounts recognised in the Acorn D-REIT’s financial information.
Such judgements and estimates are based on historical experience and other factors, including expectations of
future events that are believed to be reasonable under the current circumstances. However, actual results may
differ from those estimates. The judgements and estimates are reviewed at each financial reporting date to
ensure that they are still reasonable under the prevailing circumstances based on the information available, and
any revisions to such judgements and estimates are recognised in the year in which the revision is made.

The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities are addressed below.

Valuation of investment property

Critical assumptions are made in determining the value of investment property. The fair value of the properties
of the Acorn D-REIT are determined by an independent professionally qualified valuer or the REIT Manager who
is qualified to perform such a valuation.

The best evidence of fair value is current prices in an active market for similar properties. Where such information
is not available, information is considered from a variety of sources including discounted cash flow projections
or capitalised income projections based on a property’s estimated net market income and a capitalisation rate
derived from an analysis of market evidence.

The properties have been valued on the basis of market value. The valuation model for Qwetu USIU Rd 3, Qwetu
USIU Rd 4 and Qwetu Hurlingham 1 considers the annual net rental incomes to be generated from the properties
taking into account expected rental growth, occupancy rates and other costs not paid by tenants. The fair value
is then derived using a reasonable capitalization rate.

The following assumptions have been made with respect to the valuations:

e an industry capitalisation rate (yield) of 8% was adopted in capitalising incomes to arrive at the market
value, and
e the occupancy rates and rental rates used were obtained by benchmarking with other similar developments.

The assumptions to which the valuations are most sensitive are:

o Capitalisation rate - The application of the capitalisation rate and sensitivity analysis is disclosed in more
detail in Note 4.3, and

e Occupancy rate - The average occupancy and the room rates used in the computation of revenue are
based on a curve developed through experiences of existing properties managed by Acorn Management
Services Limited. The impact of COVID-19 has also been taken into consideration in the assumptions
used by management in the expected occupancy for completed projects. The occupancy rate assumption
and sensitivity analysis are disclosed in more detail in Note 4.1.
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Proforma financial information

For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)

4 Assumptions used in deriving Proforma financial information

4.1 Rental income

Rental income is estimated based on the average occupancy rate, blended room rate and number of operating
months. The assumptions applied in arriving at rental income are tabulated below.

Qwetu USIU Qwetu USIU Qwetu Total
Rd 3 Rd 4 Hurlingham 1
Expected completion month Nov 2020 April 2021 Aug 2021
Residential
Number of beds 697 601 832
Number of rooms 518 450 583
Blended room rate (Shs) 30,370 29,361 30,799
2021 average occupancy 63% 66% 37%
2021 operating months 6 7 3
Residential revenue (Shs) 59,071,783 60,843,563 20,146,632 140,061,978
Retail
Average rent per month (Shs) 579,800 115,200 163,800
2021 average occupancy 63% 66% 37%
2021 operating months 6 7 3
Retail revenue (Shs) 2,177,149 530,496 183,784 2,891,429
Total revenue (Shs) 61,248,932 61,374,059 20,330,416 142,953,407

Sensitivity analysis - change to projected residential rental income for the year ending 31 December

2021

Changes in the following assumptions could affect the reported rental income for the year ending 31 December
2021. We have summarized in the table below the increases/decreases in rental income for each of the below
factors while holding all other factors constant.

A 5% change in the projected room rates
A 10% change in the projected average residential occupancy
Change in the expected completion time of the projects by 2 months, thus a change in expected operating

months
Base assumption Increase Decrease
Shs’000 Shs’000 Shs’000
Change in projected room rates: +/-5% 142,953 7,003 (7,003)
Change in the projected average occupancy rate:
+/-10% 142,953 14,006 (14,006)
Change in completion time; +/-2 months 142,953 (30,815) 22.123
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Notes (continued)
4 Assumptions used in deriving Proforma financial information
4.2 Project related expenses

These are expenses related to the projects that will be completed in 2020 and 2021.

Type of expense Rate applied | Comments

Property 5% | Property management fee is the fee to be paid to the property

management fees manager for management services. The fee is estimated at five
percent (5%) of gross income attributable to the housing units at the
project.

Marketing fees 1.5% | Marketing fees are meant to cover marketing expenses in letting of

the property and ensuring that the occupancy is maintained. Since
the properties do not have any marketing staff, the cost is borne by
the management company and recharged to the property at an
estimated rate of 1.5% of the revenue plus VAT.

Other operating costs include staff costs, utility expenses, consumer experience costs, central costs, cleaning
and consumable expenses. These are estimated based on the existing properties that are in operation. The
estimates are made according to the size of the property.

4.3 Gain on disposal of property

Qwetu USIU Rd 3 will be opened for rentals in January 2021, operated by the D-REIT for 6 months during the
stabilisation period and then sold to the I-REIT in June 2021. The REIT Manager has performed a desk-top
valuation of the property at the time of sale to the I-REIT, using the income capitalisation approach. Under this
approach, an overall capitalisation rate is applied to representative single period income. The capitalization rate
is derived from analysis of market transactions in relation to rental incomes for similar properties. The gain on
disposal is calculated as below;

Description Shs’000 | Comments

Net operating income (NOI) 139,750 | This is estimated net rental income (revenue less
operating expenses) for the immediate year following
transfer to the I-REIT.

Capitalisation rate 8% | This capitalisation rate estimates the potential rate of
return on the Qwetu USIU Rd 3 property. This is based
on the average market rate.

Valuation/ expected 1,746,879 | This is Net Operating Income (NOI) divided by the
proceeds from disposal capitalisation rate

Less total capitalised costs (1,562,648) | This is the total capitalised project cost as at 31 Dec
by 2021 2020 of Shs 1,312,836,000 plus costs incurred during

stabilisation, and the defects and liability period in 2021.

Gain on disposal 184,231

Sensitivity analysis - change to projected gain on disposal or the year ending 31 December 2021
Changes in the above assumptions could affect the forecasted gain on disposal for the year ending 31 December
2021. We have summarized in the table below the increases/decreases in gain on disposal for each of the below
factors while holding all other factors constant.

o A 0.5% change in the projected capitalisation rate
o A 5% change in the projected capitalised costs
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Notes (continued)
4 Assumptions used in deriving Proforma financial information (continued)
4.3 Gain on disposal of property (continued)

Sensitivity analysis - change to projected gain on disposal or the year ending 31 December 2021
(continued)

Base assumption Increase Decrease

Shs’ 000 Shs’ 000 Shs’ 000

Change in projected capitalisation rate: +/-0.5% 184,231 (102,758) 116,459
Change in the projected capitalised costs: +/-5% 184,231 (78,132) 78,132

4.4 Acorn D-REIT expenses

These comprise of the initial costs of the Acorn D-REIT offer and subsequent recurring administrative
expenses.

a) Set-up costs

These relate to the initial costs for the Acorn D-REIT offer and are based on contracted rates with service
providers. The set-up costs of the Acorn D-REIT will be paid upfront from the initial capital raise. However, these
costs shall be recovered from investors as they buy into the Acorn D-REIT over time. The costs will be recovered
as a one-time charge at the time of issue, by charging the expense per unit.

2020
Set up costs Shs’000
Other consultants 17,952
Transaction advisory fees 16,940
Placement costs 16,341
Leqgal fees 11,400
Trustee fee 9,612
CMA authorisation fee of REIT scheme 7,209
Approval fee of Offering Memorandum 5,407
Land transfer fees 5,700
Proiect manager certifier 4,524
Tax consultant fees 3,750
Medium Term Note (MTN) transfer legal expenses 3,272
Valuer fees 2,394
Registrar fee 2,332
Miscellaneous 2,000
Reporting accountant fees 1,653
Marketing 1,581
Printing fees 100
Total set up costs 112,167

b) Administrative expenses

The REIT Manager estimated administrative expenses for the Acorn D-REIT. These are based on contracted
rates with service providers.

2021

Shs’000

Trustee fees 39,325
REIT fees to CMA 8,773
Project Management certifier fees 8,208
Valuer fees 3.420
Auditor annual fee 2,565
Placement fee 1,925
Register of unit holders per dividend payment 240
64,456
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For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)

4 Assumptions used in deriving Proforma financial information (continued)
b) Administrative expenses (continued)

i. A placement fee of 0.85% of the gross proceeds is payable on for placing carried out by the Advisor.
i. Annual Trustee fees of 0.5% of the total assets of Acorn D-REIT as defined in the Trust Deed.
iii. Annual REIT fee of 0.15% of the Net Asset Value of Acorn D-REIT.
iv.  Valuer fee shall be charged at Shs 300,000 per property.
v. Project management certifier fee shall be charged at Shs 600,000 per month.
vi.  Auditor’s fees shall be paid per annual audit, increasing with inflation and number of properties operated
by the Acorn D-REIT.

¢) Management fees

Annual management fees are payable to Acorn Investment Management Limited (AIML) as the REIT Manager,
estimated at 2% of the net asset value of the Acorn D-REIT.

4.5 Income tax

The Acorn D-REIT will be registered with the Capital Markets Authority (CMA) and the Kenya Revenue Authority
(KRA) and consequently, exempted from income tax as per the amendment of Section 20 of the Income Tax Act
as per Finance Bill 2019, effective 7 November 2019.

4.6 Investment property

a) Complete and incomplete portfolio

The complete portfolio comprises projects where construction is expected to be completed by 31 December
2021 while the incomplete portfolio comprises projects where construction will be ongoing or not yet started as
of 31 December 2021. The fair value of the properties is based on an independent valuation carried out by
Tysons Limited, on the basis of open market value. The valuer is a registered valuer and has recent experience
in Kenya and the category of the investment property being valued.

Tysons Limited performed valuations for six properties as at November 2020 namely; Qwetu USIU Rd 3, Qwetu
USIU Rd 4, Qwetu Hurlingham 1, Qejani Chiromo, Qwetu Chiromo and Qwetu Bogani East. The property values
for the six properties are therefore based on the valuation reports plus incurred and estimated costs while the
property values for the remaining 5 properties are based on incurred and estimated costs. The table below
shows the breakdown of project values for complete and incomplete portfolio.

2020 2021
Shs’000 Shs’000
Completed portfolio by 2020
Qwetu USIU Rd 3 1,453,694 -
Completed portfolio by 2021
Qwetu USIU Rd 4 940,009 1,254,524
Qwetu Hurlingham 1 1,149,595 1,698,996
Sub total 3,543,298 2,953,520
Incomplete portfolio
Qwetu Bogani East 1 438,027 702,548
Qejani Chiromo 475,962 857,217
Qwetu Chiromo 651,507 1,014,013
Qejani Bogani East 1 247,146 435,517
Qwetu Hurlingham 2 - 268,903
Qwetu 2021 - 202,097
Qejani 2021 - 405,395
Sub total 1,812,642 3,885,690
Total 5,355,940 6,839,210

21



Acorn D-REIT
Proforma financial information
For the period ending 31 December 2020 and year ending 31 December 2021

Notes (continued)
4 Assumptions used in deriving Proforma financial information (continued)
4.7 Cash at bank

Cash at bank is driven by the operations of the Acorn D-REIT through changes in working capital, funds received
and investments in properties.

4.8 Trade and other receivables

Assumes that debtors and other receivables at the end of the period will amount to 30 days of retail rental
collections at the end of the reporting period.

4.9 Borrowings

The Acorn D-REIT debt will be through the medium-term note (MTN) and bank loans. The debt financing of the
projects is projected as below:

2020 2021
Project MTN Bank MTN Bank
Qwetu USIU Rd 3 589,277 - - -
Qwetu USIU Rd 4 298,530 - 533,225 -
Qwetu Hurlingham 1 364,474 - 757,593 -
Qwetu Bogani East 1 - - - 286,852
Qejani Chiromo - - 387,382 -
Qwetu Chiromo - - 386,330 -
Qejani Bogani East 1 - - - 210,026
Qwetu Hurlingham 2 - - - 34,818
Sub - total 1,252,281 - 2,064,530 531,696
Total 1,252,281 2,596,226

Interest expense on the MTN is calculated based on a coupon rate of 12.25% p.a.

4.10 Trade and other payables

The Acorn D-REIT creditors are based on the assumptions that the Acorn D-REIT cost as at the end of the
period are yet to be paid for. The creditors in Qwetu USIU Rd 3 are based on the assumption that the payment
of the expenses incurred by Qwetu USIU Rd 3 will be on the basis of a 30-day credit period being extended to
the Acorn D-REIT.

4.11 Unit-holders’ contributions

Unit-holders’ contributions are the proceeds received from the offer. Initial set up costs and placement costs for
the Acorn D-REIT shall be recognised as a reduction from contributions.

The unit holders shall contribute a percentage of the total property development cost. The property development
costs are based on the valuation reports as at November 2020 plus incurred and projected costs until 31
December 2020 and 31 December 2021.

The proceeds raised from the offer shall cover the elements below;

Total raise | Property development Set-up costs
Amount in Shs’000 4,414,444 4,302,277 112,167

Refer to note 4.4 for the breakdown of the set-up costs.
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Notes (continued)

4 Assumptions used in deriving Proforma financial information (continued)

4.11 Unit-holders’ contributions (continued)

The contributions of Shs 4,302,277,000 required for property development will be utilised as follows:

Project 2020 2021

Shs’000 Shs’000
Qwetu USIU Rd 3 864,416 786,543
Qwetu USIU Rd 4 641,479 728,273
Qwetu Hurlingham 1 785,112 900,179
Qwetu Bogani East 1 438,027 438,027
Qejani Chiromo 475,962 475,962
Qwetu Chiromo 651,507 651,507
Qejani Bogani East 1 247,147 247,147
Qwetu Hurlingham 2 - 74,639
Total 4,103,659 4,302,277

Refer to note 4.6 on investment property for more details.

000
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Acorn Development REIT Offering Memorandum

PART 14: PROMOTER FINANCIAL STATEMENTS

Below is an extract of the financial statements of Acorn Holdings Limited, the Promoter and Issuer, for the
years ended 31 December 2018 and 2019. The full form financial statements are available for inspection-see
section 11.6

EY

Building a better

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF

ACORN HOLDINGS LIMITED

Report on the Audlt of the Financial Statemants
Opinion

We nave audited the financial statements of Acorn Holdings Limited (the “Company™) and its subsidiaries
(aitogether, the “Group™) set cul oo pages 9 10 44 which comprise the statements of linancial position as at 31
December 2019, and the statements of profit or loss and other comprehensive income, statements of changes
in equity and statements of cash flows for the year then ended, and notes 1o the tinancial statements, inchuding
significant accounting poficies.

in our opinicn, the linancial statements give a tree and fair view of the financiat position of the Greup and the
Company as at 31 Decamber 2019, and of their financial performance and cash flows for the year then endad in
accordance with International Financial Reporting Standards,

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Qur responsitilities under
thase standards are further described in the Auditor’s Responsibilities for th Audit of the Financial Statements
secticn of our report. We are Independent of the Company in accordance with the International Ethics Standards
Board for Accountants’ Code of Eihics for Professional Accountants (IESBA Code) together with the ethical
requirements that are relevant to our audit of the financial statements of the Company and in Mauritius, and we
have fullilled our other ethicatl responsitéities in accordance with the IESBA Code. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our oinion.

Other Informalion

The directors are responsible for the other information. The other information comprises the report of the
directors and the statement of directors' responsibilities, but does not include the financial statéements and cur
auditor’s report thereon.

Our opinion on the financial statements does 1ot cover the other infarmation and we do not express any foem of
assurance conclusion thereon.

In connection with aur audit of the financial statements, our responsibility Is to read the other information and,
in going 5o, consider whether the other information Is materially inconsistent with the financial stetements or
our knowledqge obtained in the audit, or otherwise appears to be materially misstated, |f, based on the work we
nave performed on the other information obtained prior 16 the date of this auditor's repart, we conclude that
thera is 3 material misstatervent of this other intormation, we are required to repert that fact. We have nething
to reportin this regard,

Responsitilities of the Directors for the Financial Statements

The directors are respensible tor the preparation and (alr presentation of the financial statemants in accordance
with Intemational Financial Reporting Standards and the reguirements of the Cempanies Act 2001, and for such
internal control as the directors determine is necessary 1o enabie the preparation of financial statements thal
are free from material misstatement, whether due to fraud or error.

In peeparing the financial staterments, the directors are responsible for assessing the Company's abikity to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concezn basis of dccounting unless the directors sither infend to liquidate the Company or te cease operations,
or have no realistic alternative but to do so
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF

ACORN HOLDINGS LIMITED (CONTINUED)

Repart on the Audit of the Financial Statements (Continued)

Auditer's Responsibiities for the Audit of [he Financial Sralements

Our objectives are Lo obtain reascnatee assurance about whether the financial statements as a whole are free
from matarial risstatement, whethar due to fraud or error, and to issue an auditor's repodt that includes our
opinion. Reasonable assurance is o high level of assurance, but is not a guaraniee that an abdit conducled in
accordance with I5As wil always delect a material misstalemant whan it axists. Misstalements can aree from
fraud or error and are considered materlal if, individually or in the sgareqate, they could reasonably be expacted
ber Inflpece the economic decisions of users taken on thi basis of these financial statements.

&5 part of an audit in accordance with 154s, we exercise professional pdgement and maintain professional
scepticism throughout the audit. We alsa:

Identily and assess the risks of materal misstatemant of the financial staterments, whether due to drawd
or error, teslgn and perform audit procegenes Tesponsive to those risks, and obtain audit evidence Lhal s
sufficlent and approgiriale to provide a basls for our opinion. The risk of not defecling & material
misstatermen! resulting from fraud is higher than for one resulting frem error, as fraud may involve
cofhasion, forgery, Intentional omissions, miscopresentations, or the override of internal control.

Obtain an understanding of inlernal contred retevant to the sudit in order to design audit procedures thal
are approgriate in the circumstances; but not for the purpese of expressing &n opinion on (e affactivensss
af the Campany's internzl control

Ewnluata tha sppropristensss of sccounting pallcies iase anad the reasanahiennes nf aronunting estimates
and redzted discloswres made by 1 direcions.

Conclude on the approprialeness of the giractor's use of the going concern hasis of accounting and Based
on the audil evidence obtained, whethar a material uncertainty aaists related to evenls or conditions that
may cast significant doubt on the Cormpany™s ability to continue a8 a going concern, If we conclude that a
material uncertainty exists, we aré required to draw attention in cur auditor's regorl to the relate
disclosures in the financial staterents or. if such disclosures are inadequate, ta madify aur opinian. Our
conclusions are based an the audit evidence obtained up 1o the date of aur auditor's report.

Evaluate the overall presentation, strecture and confent of the financial statemments, including the
dlsciosures, and whether the financiel statements represent the underlying transactions fd events Ina
mannar that achisves lar presentation

Oftain sufficient approgrlate audit evidence regarding the finandial informaticn of the entities or business
aclivities within the Group and the Company bo axpress an opdnion an the Group and Company financial
statements. We are responsibie for the direction, supervision and performance of the group sudit, We
remain salely responsibée for our audl? opinion,
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF

ACORN HOLDINGS LIMITED (CONTINUED)

Report on the Audit of the Financial Statements {(Continued)

Auditor’s Respansibliities for the Audit of the Financial Staternents (Conlinued)

We communicate with the directors tegarding, among other matters, the planned scope and timing of the gudit
and significant audit findings, including 2ny signiticant deficiencies in internal control that we identily during aur
audit.

Use of aur report

This report & mane sciely for the Company's members, as & body. Our audit work has been undertaken so that
we might state to the Company's members those matters we are required to state to them in an auditor’s report
and for no ather purpose, To the fullest exteat permitted by iaw, we do not accept or assume responsibility 1o
anycne other than the Company and the Company's members, as a body, for cur aadit work, for this report; or
for the opinions we have formed.

(;A,z,fa /. Lo L DD

ERNST & YOUNG LI KUNE LAN POOKIM, F.C.A, F.C.C.A.
Ebkne, Mauritius Licensad by FRC
Date: 21m[m
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Acirn Holdings Limited

Consolidated Statement of Profit or Loss and other Comprehensive Locome

For the year ended 31 December 2009

Bent incone
Revenue frant servioes i loneols

Propery oporafing expenscs

Mol rendad incame

Walustion logs Brom contplered Invesoment propeise

Waloation gain{loss) from propertics ander constroction
Net guini{loss) on investment proaper iy

Oiher revenue
Administrolive exponses
Estabilisbmeni expenses
Chperating prafit
Chher mueoime

Finance costs

Exchange gain

Frndat o0 dispeaal

Frofif before inferest on subsrdmated sharehalider lsan
Iperess gast om subandinated shareholders” fopns

Lies before tax

Incoane tax expense

Laoxs for the year and toinl comprebensive boas for the year

Logs for the year and infpl comprebensive buss for the year ks
atirihotabie

Eipuiry halders of the parent

Maon-eomiralling inierests

The pates on pages 16 tx 44 form en msegrad part of thess financisl statements

M ivos:

e 018

Sk 000 KEhs GD0
1T1L.E07 1733937
767 2700

{143 148} 120,007
129,216 56,630
{163,373) (&8, 20%)
245,577 {27419
B304 (115728
&605 6
{503,313 {528,404
147,357) {29.2%6)
{223,735) {607,169}
36,432 15,397
[(176:231] {15447
{ Rt | 2T

34 556

[426.T&5) (&62,282)
(894,052} (557,155
(13RI (1,228,437
(5627 {7, 108)
(1326444 (1,236,543}
{1.300.081) {1,208 624}
{26303) {27810

. !Igédﬂ {1 236,543}
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Acorn Holdings Limifed
Company Statement of Profit or Loss and other Comprehensive Income
For the yvear ended 31 Decembar 2019

e 2018
Motes  KShs G0 KShs (HH
Administrative expenses i (33,773} {6,758}
Fuir value loss on investment in subsidiaries 10 {35,700} (Z18.921)
Piofit on disposal of a subsidiary * 0,493
Foreign exchange gain' (loss) 36,758 0,456
Lass before interest on subordinated shareholder loans [32,721) {154, 700)
Intesest expense on subordingied shareholder loans 18 (B84 052) (567,155)
Laoss before tax [%26,773) (721.855)
Income tax expense 9 . -
Laze for the year (926, 773) (T21,855)
Orther comprehersive income * i
Total comprehensive Inss for the year {926,T73) (721.855)
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Acorn Holdings Limited
Conselidated Statement of Financial position
For the year ended 31 December 2019

2019 2018
Mutes KSha (100 S 000
MNom-curreat asyell
Investment propesties 12 122927 3242, 149
Propecty and equipment 11{a) 118,247 £2268
Right of use a8l 1) 93 470 -
5334644 3324417
Cuarrent pesets
Inventory 1,184 1,323
Trada and other receivahles & 622,537 320,096
Tox recoverahli 2 T a8 -
Cash nnd cesh equivalens 14 1,108,753 515,938
1,737,327 38,447
Total asses 7071971 3,982 864
EQUITY AND LIARILITIES
Edjuity
Stasod capiial 20 i =
Capital eontribation ik 1074 439 -
Apeumlated losses [LBE.E07) {L,592.411)
Equity aftributahie to equity holders of the Farent 4,150,832 (1,593,411}
Noa-coninalling inherests 2I8.07R 154,471
Tatal equity 4.408.910 {1338 540
Mon-current linbilities
Interess bearing bomn and borrewings 17 1,984 586 1,044,573
Subordinated sharcholders” feans 12 . 3977844
Legse liahiliny 16 £7.704
L0200 5,022 557
Cuaryent liabilities
Tax payahle 9 - 2140
Lease Habllicy 16 | 3,641 -
Imierest bearing loans and bocrowings 17 $5.540 2,054
Teade and other payables 15 521,489 295,057
500,771 295 247
Total labilities 1663061 8.321,804
Total shareholders’ deficit and liabilites 1,071,971 3982 804

The Financial stwiements weee approved for Bsue by the board of directars

O B0 Sckoloer L 2000 md were signed on their behalf by

Page | 163



Acorn Development REIT

Acorn Holdings Limited
Company Smiement of Financial position
For the yvear ended 31 December 2019

2019 g

Muotes KSha 0@ KShs D6
ASSETS
Mam-current asseis
Investment in subsidiarics 10 5,401,767 1,229,160
Current asseis
Drther delbtors 13 413
Total assets 5402180 3 L0
EQUITY AND LIABILITIES
Equity
Stated capital i = .
Capital contritnsticn 20 1074459 -
Accumulnted losses {1,678 45%) {751,685)
Totzl squity 5,395,981 {781 685)
Mom-curreni linbilitics
Subordinated sharsholder bomns & = 31,977 084
Current linhilities
Cither payihles I3 6,159 2,560
Taotal linhilities 1 3,980,845
Tatnl shareholders' deficit and liablities 5,402,150 3. 229,160

The financinl statements weans gppoavid for lsswe by the board of directors

el L1 Geksker | 2020 and were signed an their behatf by
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Acorn Hobidings Limired
Statements of changes in equity
For the year ended 31 December 2009

i

Opening balance
Farinéry’ caninbetion
Partners” disinkubion

Losaftirbal comprebmniise doss Gon the ysar

At 31w December 2018

Oipening haliscs
IFRS |6 first doy adpasment

Peetnary’ detribulion

Capmal coninbutres {Mabe 201
aguie of shae capeital

Lossfhecsl comeretenave loss for ke year

Al Msi December 3019

Company

Men-
Capatnl Accemmlsced cenerolliag
Contributien  besses Tokal inlerests Tutal equity
Hihs B KShs
KShs 00% 0 KSks 0 Blshs HF
[AE4.TET) {384, T 455 Tes [REM N
i - 3730 1710
. - A {zan424)
(1I08524) (1209.628)  (ITHH (L2888
o (LIS} _(Lematn) _ 3sedT (L aassem
EL L T Rk ) 2HATI L 1IE 940
(144} 1145) - (145)
TOM AT . 7.[074 438 PRI i L
- Iy (LSS (26353) (1, 3264}

Cipsning balance

Loss'mtnl comprelisresive lozs for the year

At 31k December 2008

Ogening bahrce
Copeital comir i |Mote 20)
|s=ue of sare capital

Lossfinial comprehiensive loss for the year

At 3lat December 2018

)

ANBIEIT  MBATE 440EI10

Capital A cneulaiel
Contribution Insaes Tatal equity
EShs 000 KXhs 0D Kb (0
(25,830} (28, B30
(121,855) (TELAST)
(731685 {731,685
(THLEKS)  (7S0,685)
R R 7,074,430
= meTr  Ee
TR (LA7HASS) 5305841
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Acarn Holdings Limived
,r' Tabuted Sdouf Jnlca.“m
Far the year ended 31 December 2019

OPERATING ACTIVITIES
Lz befre 1ax

Adjustments fost

Interest income

Fair value (gain)loss on ravalumion of iny
Entemisl ¢t on subordizated shaneledders” |oens
Deeprecingsan and amartization changes
Depraciation of nght -of-use asset

Inierest on |ease labbliny

Gain on dispesal of assels

Froreign excharee differcnce

Uprerating losa before warking capital chygas

i progpartes

Increase in invenborics
Tncrense in trade and otler receivables

Incrense fdecresse] in irwle and otber payables
Dincepass in cash flows generated from operating activities

Inisresi recaived
Intesest pasd on sharehniders' [oan
Tux paid

et cash finws used in opernfing activities

INVESTING ACTIVITIES

Additions to investment properties

Dispasad af Propesty and equdpemestiovesiment pogecty
TMurchase of property and eguipment

Mer cash Mows genevated fromd (osed in) mvesting activitics

FINAMCING ACTIVITIES

Mrocssds from ingerest bearing loans and barrowengs
Hepayment of mberest-bearing loans and bomowings
Confribution fiom non=centrolling inbarasts

FPayment of lenr fizhility

Procesds from subordinased sharehobders' boars converied to share
capits!

Procecds from subordinased sharelolders’ boans

Met cash Mons gendrated from fnaociog activites

Ml movement in eash and eash cquivaleris

CASH AND CASH EQUIVALENTS AT THE
BEGINNIMNG OF THE YEAR

CASH AND CASH EQUIVALENTS AT THE ENI
OF THE YEAR

20mh rIE
Moges K5hz 000 K5hs (M0
{1,320,817 [1.279,037)
] (14,291} {15.35T)
12 133,604) 1i5,728
I &i_052 567,155
1 29,132 11,160
16,339 =
14,548 =
(4,468 .
{20,043) 1,565
[4ER,153) {532,224}
(B61) 1,323
kel {173,536
226434 {64 THE)
1561522} 178,885}
14,791 14397
. (132331)
¢ (10.618) (4,409
558,249} {000,268}
¥ (1,797,174) (762,429
fi, 300 £15,827
11 (AT, 145) {20209
(1857 816 EIRE
I7 991 204 37254
17 . {215,000)
. {216,699
(26,156} i

2,723 544
i 5 73,179
ENTTET Y 534
T13.827 51,255
14 335,928 283,673
1,189,755 335,028
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Acorn Holdings Limbed
Company Statement of Cash fipws
For the year ondod 31 December 20019

OPERATING ACTIVITIES
{Lossyprofit before tnx

Adjustmens for:
Inierest expense

Gain on disposal of a2 subsidiary

Foreign exchanpe differences

Fuir value [Iossigain on Investment m subsidiariss
Operating koes before working capiial chengs
Increases {Diecrease) in pther poyables

Increse in olbar receivablas

et cashflows used im operating aclivities

INVESTING ACTIVITIES
Repaymeni of acomued inderest
Privozed from dispodal of & subsidiery

[vestment in subsidiaries

MNet eash flows used in investing sctivities

FINAMNCING ACTIVITIES

FPracesds from subordinated shareholders' boans
canveried o share copital

Praceeds from subordinated shareholders' loans

Met eash Dows gencrated from financing acthvities

Mei movement in eaih and cush equivalemby

CASH AND CASH EQUIVALENTS AT THE
BEGIMMING OF THE YEAR

CASH AND CASH EQUIVALENTS AT THE
BEGINMING OF THE YEAR

el 3 2008
K5hs Do K%h= 00
Motes

(926,772) (721.83%)
18 B9 032 567.155
v (30893 %
{0, B30} [, 5600
10 35,704 218,921
{17,088y (K E3T}
1210 {92
{414 2
(14231} (A3, 77)
- (34,208
138577
10 (2.208313) {1,194, 3754
{2,208 31 3) (SO0

1272 54
- 973,778
1,221,544 973,778
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PART 15: REIT MANAGER FINANCIAL STATEMENTS

Below is an extract of the financial statements of Acorn Investment Management Limited, the REIT Manager,
for the years ended 31 December 2019. The full form financial statements are available for inspection -see

section 11.6

Note: The Security Holders in the Acorn D-REIT only have recourse to the assets of the real estate investment
trust and not to the assets of the REIT Manager.
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Ernst & Young LLP Tel: 4254 20 2886000
E Ceartified Pablic Avcountants Emad: inloWke ov.com
Aenya Re Towers WWW,aY.com
Building & better Upper Hill LLPf201SISE
working world Ot Bagatl Roac

.0, Box 44286 - U100
Nairots GO, Kerves

REPORT OF THE INDEPENDENT AUDITORS
TO THE MEMBERS OF
ACORN INVESTMENT MANAGEMENT LIMITED

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS
Opinion

We have audiled the accompanying financial statements of Acorn Investment Management Limited set
out on pages 7 to 21, which comprise the statement of financial position a5 al 31 December 2019, and
the statement of profit or loss and other comprehensive income, statement of changes in equity and
statement of cash flows for the year then ended, and notes to the financial statements, including a
summary of significant accounting policies.

In our opinion, the financial statements present fairly, in all material respects, the financial position of
Acorn Investment Management Limited as at 31 December 2019, and its financial performance and
cash flows for the year then ended in accordance with International Financial Reporting Standards and
the requirements of the Kenyan Companies Act, 2015,

Basis far Opinion

We conducted our audlt in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s Responsibilities for the
Audit of the Financial Statements section of our report. We are Independent of the Company in
accordance with the International Ethics Standards Board for Accountants’” Code of Ethics for Frofessionat
Accountants ((ESBA Code). We have fulfilled our other ethical responsibilities in accordance with the
IESBA Code, and In accordance with other ethical requirements applicable to performing audits of
financial statements in Kenys. We believe that the audit evidence we have obtained s sufficient and
appropriate to provide a basis for our epinion,

Other Information

The directors are respensible for the other information. The other information comarises the Directors'
Report as required by the Kenyan Companies Act, 2015. The other information does not inciude the
financial statements and our auditor's report thereon.

Qur opinion on the financlal statements does nol cover the other information and we do not express an
audit opinion or any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsisteat with the
financial statements or our knowledge obtained in the audit, or otherwise appears to be materially
misstated. If, based on the work we have performed, we conclude that there is a material misstatement
of this other information, we are required to report that fact. We have nothing to report in this regard,

Responsibilitles of the Directors for the Financia! Statements

The directors are responsible for the preparation and fair presentation of the financial statements in
accordance with International Financlal Reporting Standards and the requirements of the Kenyan
Companies Act, 2015, and for such internal contrel as the directors determine is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud
or efrer,

In preparing the financial statements, the directors are respensible for assessing the company’s ability
to centinue as a going concern, disciosing, as applicable, matters related lo going concern and using
the going concern basis of accounting unless the directors either intend to liguidate the company or to
cease operations, or have no realistic alternative but to do s0. The directors are respanisibie for
overseeing the Company's financial reporting processes.
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EY

Buiiding a better
warking workd

Audifar's Responsibilities for the Audit of the Financial Sfatements

Our objectives are to obtain reasonable assurance aboul whether the financial statements & a whole
are free from material misstatement, whether due to fraud or error, andg to issue an auditer's report
that includes our opinion. Reasonable assurance s a high level of assurance but is not a guarantse
that an audit conducted in accordance with iSAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material If, individually or in
the aggregate, they could reasenably be expected to influence the economic decisions of users taken
on the basis of these financial statements.

As part of an audit in accordance with 15As, we exercise professional judgement and maintain
professional skepticism throughout the audit, We also;

. Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive £o those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basls ter our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may Involve collusion, fergery, intentional omissions, misrepresentations,
or the override of internatl control,

. Cbtain an understanding of internal controf relevant Lo the dudit in order to desigh audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the company’s internal coniral.

. Evatuate the appropriateness of accounting policies used and the reasonableness of
acceunting estimates and refated disdosures made by the directors,

. Conclude on the appropriateness of the directors” use of the going concern basls of accounting
and based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditiens that may casl significant doubt on the company’s ability to continue as a
going concern, If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the refated gisclosures in the Tinancial statements or, if such
disclosures are Inadequate, to madify cur opinion. Our conclusions are based on the audit
evidence obtzlned up to the date of our auditor's report. However, future events or cenditions
may cause the company to cease to continue as 2 going concern,

. Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underiying transactions
and events in @ manner that achleves fair presentation.

We communicate with the directors regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit,

The engagement partner responsible for the audit resulting in this Independent auditor's repart is
Allan Gichuhi - practicing certificate number 1899,

6\("‘\5“54] YOun}_

Nairobi, Kenya
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ACORN INVESTMENT MAMAGEMENT LIMITED
STATEMENT QF FINANCIAL POSITION
AS AT 31 DECEMBER 2019

2019
Mote KShs 000
ASSETS
CURREMT ASSETS
Barik balances and cash 4 10,004
TOTAL ASSETS 10,004
EQUITY AMD LIABILITIES
EQUITY
Zhare capital 5 15,000
Retained earnings A=)
(2.224)
CLURRENT LIABILITIES
Cther payables =1 75
NON-CURRENT LIABILITIES
Shareholder laan T 5
S
TOTAL EQUITY AND LIABILITIES 10,004

The financial stabements wers approver by the Board of Dicectors on. 1. 1AM 3020
and signed an its behalf by:

Edward Kirat . uturl

Peter Hie'hu]a NW -

)
i
1 Directors
1
il

AC0ORN INVESTMENT MANAGEMENT LIMITED
STATEMENT OF PROFIT OR LO5S AND OTHER COMPREHENSIVE INCOME
AS AT 31 DECEMEER 201%

2019
Mt Kshs Q00

EXPEMSES
Administration cost B L6
LOSS BEFORE TAX 9 {TE)
Tax chargeforadit) 10 =
LOSS AFTER TAX (76
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ACORM INVESTMENT MANAGEMENT LIMITED
STATEMENT OF PROFIT OR LO55 AND OTHER COMPREHENSIVE INCOME
AS AT 31 DECEMBER 2019

Mt
EXPEMSES
Administration cost B
LOSS BEFORE TAX -]
Tax chargeforadit) 10

LOSS AFTER TAX

ACORN INVESTMENT MANAGEMENT LIMITED
STATEMENT OF (CASH FI OWS

FOR THE YEAR ENDED 31 DECEMBER 2019

OPERATING ACTIVITIES

Loss before tax

Operating foss before working capital changes
Increase other payadbles

Cash flows used in operating activities

FINANCING ACTIVITIES

Share capital
Shareholders loan

Net cash flows generated from financing activities

Net increase in cash and cash equivalents
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE YEAR
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR

20319
KShs Q00

Note

2019
KShs COC

(78)
15

10,000

10,004

10,004
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PART 16: TRUSTEE FINANCIAL STATEMENTS

Below is an extract of the financial statements of the Co-operative Bank of Kenya Limited, the Trustee, for the
years ended 31 December 2018 and 2019. The full form financial statements are available for inspection — see
Section 11.6.

Note: The Security Holders in the Acorn D-REIT only have recourse to the assets of the real estate
investment trust and not to the assets of the Trustee.

I STATEMENT OF FINANCIAL POSITION GROUP BANK
31-Dec-19 11-Dec-18 11-Dec-19 31-Dec-18
K5HS.'000 KSHS. 000 K SHS. T KSH5. 00
A ASSETS Auelived Aaneited Audited Audited
1 Cash (local and farelgn) 8,955,634 9,809,390 8,258,224 9,064,009
2 Balances due fram Central Bank OF Kemya 20,069,039 22669211 17135,079 20,820,071

3 Kenya Govermment and other securities held far deating purposes
4 Financtal Azseis a1 Fair Value through profit and losseviry - - - -
5.a.a Investment Securities: Held at Amortised Cost -
Kenya Gover nment Securilbes 76,871,525 9,707,030 76,719,661 49,544,242
ab Imvestment Securities: Held a1 Amaortised Cost - Other Securities -
b.a Investment Securithes: Fair Value throwgh ather
comprehensive Incoma [ 7o Kenya Government Securities - 40,931,155 30,572,358 40,031,155 30,572,358
bl Iy estmem Securities: Fabr Value through ather comprebensive

income(FYOLT)-Ouher Securilies 1,365,285 2,535,201 1,277,395 2.426,271
6 Deposits and balences due from local banking institutions 2,587,663 7.879,632 346,404 5,997,900
7 Deposits and balances due fram banking institutions abroad Tiz2.0a4 10,202,016 TETLE 10,558,377
B Tax recoverable 16,739 18,173 - -
O Loans and advances to customess {net) 266,712,696 245,410,302 P65 II2TTE 243,546,363
10 Balances due from banking institutions in the group - - - -
11 Investments in associales 2,008,354 2,161,473 TOE, 444 755,118
12 investmanis in subsidiary companies - - 2,512,020 2,512,920
13 Investmeant in point ventures - . - -
14 Investment in properties - - - -
15 Property, plant and equipment 11,421,236 6,614,048 10,519,106 5,971,546
16 Prepaid lease rentals 34,522 35132 34,522 35,132
17 Intangible assets 2,708,018 2,497,243 2,242 B4l 2,093,951
18 Delerred tax asset 3,274,888 2,044,017 31275430 3,129,344
19 Retirement benefit asset - - - -
20 Other assets 12,876,106 20,343,067 12,644,802 20,235,833
21 TOTAL ASSETS 4570089456 413 413,215 440616472 408,303,625
B LIABILITIES
22 Balances due o Central Bank OF Kerya - - - -
23 Customer deposits 332,823,917 06117046 329378302 303,753,161
24 Deposits nvd balamoes due o0 local banking institutions 176,975 443 260 T34, B0 B30,621
35 Depaosits and balances dise 1o banking institutions abroad - - - -
26 Dther money markel deposis - - - -
27 Borrowed funds 26,424 266 23 949,611 26,424,266 23,949,611
28 Balances due 1o banking institutions in the group - - - -
20 Tax payabie 41,092 321,453 29,805 294,555
30 Dividends payabile - - - -
A1 Deferred tax Ralility - - - -
12 Retirerment benefit labllity - - - -
13 Other labilities 16,685,807 11,364,739 1_5,55I_IIII 11,147,659
34 TOTAL LIABILITIES 376,152,056 342,196,110 372,520,487 330,984,607
L SHAREHOLDERS' FUNDS
35 Paid upsAssigoed capital 5,867.180 5867 1RO 5.B67,1B0 5,887,180
36 Share premism,/ [Eeoount) 1,511,925 1,911,925 1,911,825 1,911,925
37 Revaluation ressswe 1,388 031 129271316 1,351,679 1,188,143
38 Retained earnings’ Accumulated losses 62,402 380 53,976 280 60,096,268 52,376,127
39 SEalulory Loan Loss Reserve 1,639, 852 1,013,587 1,603,621 915,514
40 Other Reserves {185,720) {526,771} (53,782 (208,947
41 Propased dividends 5,567 18D 5,867,180 5.B67,180 5,867,180
42 Capdtal grants 443 474 461,890 447,414 461,800
43 TOTAL SHAREHOLDERS' FUNDS IE},]]EJH 69,564,008 7,087,985 68,319,018
43,1 Mon-Controing ntenest 1,521,708 1,353 048 == z
44 TOTAL LIABILITIES & SHAREHOLDERS' FUNDS 457,008,946 413,413,215 449,616,472 408,303,625
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Il STATEMENT OF COMPREHENSIVE INCOME

1.0 INTEREST INCOME
1.1 Loans and advances
1.2 Government securities
1.3 Deposits and placements with banking Institutlons
1.1 Dther Interest Income
1.5 Total Interest Income
2.0 INTEREST EXPENSE
21 Custemer deposits
.2 Depadits and placements from banking Institutions
2.3 Other Interest Expenses
2.4 Total Interest Expenses
3 NET INTEREST INCOME/[LDSS)
4 NON-INTEREST INCOME
4.1 Fees and cammissions on loans and advances
4.2 Other Fees and commisslons
4.3 Foreign exchange trading inconie] liks)
4.4 Dividend incoms
4.5 Other income
4.6 Tolal Mon-interest income
5.0 TOTAL DPFERATING INCOME
6.0 OTHER DPERATING EXPENSES
6.1 Loan loss provision
5.2 Staff costs
6.3 Directors' emoluments
6.4 Rentals charges
6.5 Degredation charge on property and equipment
Bof Armortisation charges
6.7 Other operaling expenses
6.E Tatal other operaling expenses
7 Profit/{ Loss) belore tax and exceptbodeal bems
B Exceptional items-Earky Retirement Tosts
B Exceplional items-Share of profit of associate

3 Profit/(Loss) before tax

10 Current tax

11 Deferred tax

12 Profit/{loss) afer tax and exceplional items
13.0 OTHER COMPREHENSIVE INCOME:
131 Gains/[Losses) from translating the financial statements

of fareign operations

13.2 Fair vabue changes in availabbe-lor-sale financial assets
133 Aevaluation Surplus an progerty, Plant and Equlpimend
13.4 Share of ather comprehensive income of associates

13,5 Incomse tax relating 10 components af other compiehensive moodms

14 DTHER COMPREHENSIVE INCOBE NET OF TAX
15 TOTAL COMPREHENSIVE INCOME

Basic Earnings per share

Diluted Earnings per share

Dividend per share

GROUM BANK
I1-Dec-19 31-Dec-18 31-Dec-19 31-Dec-18
KSHS.'DO0 KSHS 000 KSHS. 000 KSHS 600
Al ited Aasifited Aurdited Audited
31778,044 33,945,400 31,512,218 32,597,365
11,354,128 0,789,407 11,331,331 0,769,263
S06, 406 2BH 966 414,183 218,057
43639479 43024863 43,757,731 42,584,684
10,661,045 10,B90,477 10,621,407 10,851,097
110,551 133813 114,551 133,813
1,564,552 1,215,835 1,564,552 1,215,825
12,338,047 12,240,115 12298510 12,200,735
31,303,331 30,784,748  3I0,961,222 30,383,943
3,226,648 575,852 3177370 575,852
9,588,986 8,941 686 8,138,026 7,560,878
2,148,844 2,284 887 1,933,761 2,052,864
86,755 B3, 2B B6,755 81,288
2,103,429 1,007,790 2,029,735 B79.336
17,156,662 12,893,502 15,366,652 11,161,817
48,459,993 43,678,250 46,327,874 41,545,767
2,539,071 1,840,728 2,459 R0B 1825313
12,374,217 11,449,964 11,847,149 10,953,108
2,301 198,843 150,487 150,169
7218910 1,711,800 707,561 1,602,542
2545291 1,817,946 2,482 465 1,612,198
505,045 563 938 56654 485,001
8,717,000 8,110,316 7,785 594 7,326,673
B e 75,000,357 SR 3001
20,665,718 17985715 20,326,064 17,586,756
40,035 171,416 - -
20,705,753 18,157,131 20,326,064 17,586,756
6,547,494 5,043,318 6,282,523 5,604,303
{152,988) {518 673) {211,887) {510,623
14,311,247 12,732 487 14,255,428 12 409,075
225,020 253 863 245,660 326,671
153,536 - 153,536 -
39,886 {39,600} - -
418,442 214,260 399,196 326,672
14729689 12,046,747 14,654,637 12,735,747
2.48 18 2.43 xn
2.48 218 2.43 2.1
1.00 1.00 100 1.00
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Il OTHER DISCLOSURES GROUP BANK

31-Dec-19 31-Dec-18 I1-Dec-19 I1-Dec-18
KSHS. B00 KSHS.'D00 KSHS.' 000 KSHS. 000
Adidited Auelited Pusdited Aindited
1. NON PERFORMING LDANS AND ADVANCES

a) Grogs non-periorming loans and advances, 11,618,456 20,401,544 31,155,503 28,952 802
Less
b} Irlerest in suspense 5,103,895 4,109,519 5,031,184 4,100,519
) Total Mon-performing loans and advamees (a-13] 26,514,561 2502025 26,122,319 24,753,263
Less
d) Loan loss provisions 11,262,003 9045260 11,150,017 9,520,074
& Met Non performing loans je-d) 15,252,558 15256765 = 14,072,302 14,033,200
) Discouented Value of Securities _ 15353558 13797736 14072302 13797738
i) Mat MPLS Exposure (e-f) - 1,459,027 - 1,135,471
2. hnsider loans and advancoes
a) Directors, shareholders and associates £,454,598 2106 946 6,454,508 2,706,046
b) Empoyees 9117357 BAS6M  GIVISST  BAZSEM
) Totsl insider boans, advances and other lacilities 15,572,155 10,822, 580 15,572,155 10,822,580
3. Hf-Balance Sheel liems
a) Letiors of credil quaran tees, S0cepandes 35276,943 19,633, 9 25,276,943 19,633,009
b} Forwands, swaps and options 6,812,807 B35 T0E 6,812,807 B425 708
) Diher contingent liabilites - - - -
d) Tolal contingent Eabilities 32,889,750 IB,059,617 312,089,750 28,059,617
4. Capital strength
a) Core capital 67,310,007 90,272338 | 62,770,438 55,214,858
by Minirmum Statutory Cagital 1,000,000 (Fer o] 1,000,000 1,000,000
c) Excesad| deficiency) 66,310,007 58273 330 61,770438° 54,214 858
d) Supplementary capital 1,087,124 1,336,771 1,041,541 1,235,050
&) Total capital 68,297,131 606009,100  &4TILOTE 56,440,000
f} Total risk weighted assets 413660438 370529016 | 410,346,535 367430410
) Core capitaltolal deposh Rabilities 2D2% 19.3% 19.0% 18 1%
) Minimium Statutory Ratio R B.0% B.0% 8.0%
I Excess deficiency) 12,20 11.3% 11.0% PO 1%
[) Core capitalftotal sk welghted @sets 16.3% 16.0% 15.3% 15.0%
k} Minimium Statutory Hatio 10.5% 10.5% 10,58 10.5%
I Excess deficiencyfj-k) 5.8 5.50% 4.8 450
m) Total capialfintsl risk weighted assets 16.6% 16.4% 15.8% 15.4%
1) Minimuwm Statutory Ratio T4.5%. 14.5% T4.5% 14.5%
of Bxcesas| deficiency)im-n) b e 1.9% 1.3% 0.9%
i Adjusted Core Capital/Tofal Deposit Liabilities 20.2% 20.3% 18.0% 19.1%
o) Adjussted Core Capital/Total Risk Weighted Assets 16.3%. 1680 15.3% 15.8%
f) Adjusted Total Capitali/Total Risk Woighted Assets 168% 17.2% 15.8% 16.2%
5. Liquidity _
alLiquidity Ratio A46.2% 41.1% 44.0% 41.5%
b Minimum Staiubory Ratio 200 20.0% 20.0% 2h0%
¢ iExsess! (defdency)(a-b) I6.2% 21.1% 24.8% 21.5%
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PART 17: DEVELOPMENT MANAGER FINANCIAL STATEMENTS

Below is an extract of the financial statements of Acorn Management Services Limited, the Development
Manager, for the years ended 31 December 2018 and 2019. The full form financial statements are available for
inspection — see Section 11.6.

Note: The Security Holders in the Acorn D-REIT only have recourse to the assets of the real estate investment
trust and not to the assets of the Development Manager.
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REPORT OF THE INDEPENDENY AUDITORS
TO THE MEMBERS OF
ACORN MANAGEMENT SERVICES LIMITED

REPORT DN THE ALIDIT OF THE FINARCIAL STATEMENTS

Qpinion

We have audited the accompanying financial statements of Acorn Management Services Umited set
out on pages 7 to 34, which comprise the statement of financial gosition as at 31 Dacember 2019, and
the statement of profit or loss and other comprehensive income, statement of changes in equity and

siatement of cash flows for the year then ended, ano notes 1o the financial statements, including a
summary of significant accounting policies,

In qur apinion, the financiat statements present fairky, in ali material respects, the financla position of
Acorn Management Services Limited as at 31 December 2019, and its financial performance and cash
flows for tha vear then endad In accordance with International Financiat Reparting Standargs and the
reguirements of the Kenyan Companies Act, 2015.

83353 for Opinion

We conducted ow audit in accordance with International Standards on Audiling (ISAS). Qur
responsidilities under those standards are further described in the Auditor’s Responsitiities fov [he
Audit of the Financial Statéments section of our repoct, We are independent of the Company in
accordance with the internationat Elhécs Standards Board for Accountants' Code af EThics for Professional
Accovntants (ESBA Code). We have fulfitied cur ather ethical responsibiiities in accordance with the
IESBA Code, and In accordance with other athical requirements applicable fo performing audits of
fingncial statements In Kenya. We balleve that the audit evidence we have phtained is sutficient and
agproprisle to provige a basis for our apinion,

Cther Information

The dérectors are responsitie for the other information. The other information comprises the Direclars”
Report as required by the Kenyan Companies Act, 2015, The other Infarmation dees not inchude the
financial statements and our auditor's ceport thereon,

Qur apinlon on the financial statements does nol cover the ather information and we do not express an
audit opinlon or any form of assurance canclusian thereon,

tn connection with our sudit of the financial statements, aur responsibility is to read the other
information and, In doing so, consider whether the other information is materially inconsistent with the
fingncial statements or our knowledge obtained in the audit, or olherwise appedrs to be materiaity
misstated. if, based on the work we have performed, we conclude that there is a material misstatement
of this other information, we are required to report that fact. We have nething to report in this regard.

Responsibilities of the Directars for the Financial Statements

The direciors are responsible for the preparation and fair prasentation of the financial statements in
Jccordance with Internationsl Financial Reporting Standards and the requirements of the Keayan
Companies Act, 2015, and far such internal controf 35 the directors determine is necessary 1o enable
the preparation of financial statements that are free from material missiatement, whether due to fraud
Qr error,

En preparng the linanciad statements, the drectars are respansibie for assessing the company’s ability
to conbinue as @ going concern, disclosing, as applicable, matters related to going concern and using
the going concern basls of accounting unless the diractors either intend ta liquidate the company or ta
cease operations, or have ao realistic alterpative bul o do so. The directars are responsible for
overseeing the Company's financial reporting processes.
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Auditar’'s Responsinilities for the Audit of the Financial Statements

Our abjectives are to obtain reasanable assurance about whether the financial statements a8 a whose
are free from material misstatement, whether due to fraud or erfor, and toissue an auditor's report
that includes our opinion, Reasonable assyrance Is 3 high levet of assurance bul is not & quarantee that
an awdit conducted in accordance with iISAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered materias 11, individually or in the
angregate, they could reasonabiy be expected to influence the economic declsions of users taken on
the basis of these financial statements.

As pact of an audit In accordance with ISAs, we exercise professional judgement and maintain
professional skepticism throughaut the audii. We aiso;

. Ideatily and assass the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain awdit
evidence that Is sufficient and appropriate to provide a basis for our opinion. The risk of nat
detecting a material misstatement rasuiting from fraud Is higher than for one resuting from
ercor, 35 fraud may involve collusion, forgery, intentions! omissians, misrepresentations, or the
averrice of internal contral.

*  Ootsin an understanding of internai centrol relevant to the audit in order to design audil
proceduras that are appropriate in the circumstances, but not tor the purpose of expressing an
apinion on the effectiveness of the company's interna! controf,

. Evaluate the appropriateness of accounting policies used and the reasanableness of accounting
estimates and related gisclosures made by the directors,

. Concluge on the appropriateness of the directoes’ use of the qoing concern basis of accounting
and based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the company’s abllity to continue 35 a going
concern. If we conclude that @ matenal uncertainty 2xists, we are reguired to draw attention In

our auditor's repart to the related disclosires in the financial statements or, if such dsclosures.

are inadequate, to madify aur opinian, Ouww conclusions are based on the audt evidence obiainad
up 1o the date of our auditer’s reporl. Hawever, fulure events or conditions may cause the
comgpany Lo cease Lo continue as a oing concerm.

. Evaluate the overall presentation, structure and content of tha financiat statements, including
the disclosures, anc whather tha financial statements regresent the underlying transactions and
evenls in & manner thal schieves fair presentation.

We communicate with the direclors regarding, amoag other matters, the plannéd scoae and timing of
the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our sudit.

REPORT ON OQTHER MATTERS PRESCRIBED BY THE KENYAN COMPANIES ACT, 2015

in our opinion, the intormation given in the repoct of the cirectars on pages 2-3 is consistent with the
financial statements.

The angagement partner respansibia for the auglt resulting in this independent alditar's report is CPA
Allan Gichuhi - practicing certificate nwmber 1859,

Evnee § \[0\..;«\9

Naircti, Kenya
13 June . 2020
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ACOAN MaNAGEMENT SERVICES LIMITEDR
STATEMENT OF FINAMNCIAL POSITION

AL AT 31 DECEMBER 2010

ASSETS

MON-CURRENT ASSETS

Praparty and eguipment
Right-of-ise-assets
intangite assats

CURRENT ASSETS

Trade and ather recelvables
Amounks due trom related parties
Tax recoveraile

Cash and shori-term deposits

TOTAL ASSETS
EQUITY AND LIABILITIES

EQUIETY
Shara capital
Acomauilated losses

NOM-CURRENT LIABILITIES

Lang term barrewings
Lease lizhility
Sharchalder pan

CURRENT LIABILITIES

Tas payable

Ampunts diss 10 related parties
Shiort term bormowings

Lease liabilty

Trade and other payabies

TOTAL EQUITY AMD LIABILITIES

Hale

ElCH
3

B = U

il
12

2012
Ksns 000

643,705
93.470

LBR. 56

49,628
12,834
£.851

K 49

L126,562
1315318

100
(1,221,244

(1,221, 144}

445
12.302
13642

— 102,150

_128.539
1,315,318

201E
HAhs 0D

22,613
29,871
5,684

LTT. 745
19,509

227,089
424,343
ATT.OZT

100
(F3T.655)

(737,3%32)

LO&2
L IAT. 108

1,148,170
2,140

& 05%
2050
54,160
G A0
&TT.OZT

The financial statements ware aparaved by the Board of Directors an. 220 44T _raz0

and Signisd on ils behall by -

¥

SSLLEEE R LR DL e WAL RN L AT BN R

Pedar M
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ACORN MANAGEMENT SERVICES LIMITED

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2019

INCOME

Revenup
Other incomeo

EXPENSES

Establishment cost
finance cost
Admingslration cost
LOSS BEFORE TAX
Tax charge

LOSS AFTER TAX

ACORN MANAGEMENT SERVICES LIMITED
STATEMENT OF CHANGES IN EQUITY
FGR THE YEAR ENDED 31 OECEMBER 2019

lssue of share capital

Loss far Lhe period

At 31 December 2018

At 1 January 2019

IFRS 16 Nirst day adjustment
Loss for the year

Al 31 Decembier 2019

14
15

16
19
17

20

Share
capital
KShs 000
100

100
100

160

2019
KEhs 000

98,479
_18.797
114,276

(48,924)
(22.724)
1920,448)
477,820)
_{5.827)
(483,447)

Accumulated

ossas

X5hs 0G0
(299,996)
(437,656)
(737.652)
(737.652)

(145)

1483,447)

(1.221,244)

2018
KShs 000

91,323
43264
134,587

(49,547

(515580
(430,550)
—ATAN
(437,656)

Totat
KShs 0CO

(299,898)
(437,656)
{737,552}
{737.552)
(145)
_4483,447)
{3,221,14¢8)
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ACORN MANAGEMENT SERVICES LIMITED
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2019

OPERATING ACTIVITIES
Loss before tax

Adjustments for:

Depraciation on property and equipment
Amortization of intangitie assets
Depreciation of right -of-use asset

Gain on drisposal of assets

Provision far bad cebt

Interest on borrowing

interest on kease lrability

interest incoms

Dperating toss before working capital chenges
Increase in trade and other receivables

Decrease In amounts due from related parties
(Decreaselfincrease in amounts due to related partles
increase in trade and other payables

Cash flows used In operating activities

Interest income

Tax paid

Mot cash flows used in operating activities
INVESTING ACTIVITIES

Purchase of property and egquipmant

Purchase of intangible assets

Proceeds from disposal of progecty and equpment
Nel cash DBows used in investing activities
FINANCING ACTIVITIES

Proceeds from bosrawings

Shareholders loans

interest paid on berrowings

Paymen! of lease liability

Net cash Hlows genarated from financing activities
Net incrense in cash and cash equivalents

CASH AND CASH EQUIVALENTS AT THE
BEGINNING OF THE YEAR

CASH AND CASH EQUIVALENTS AT THE END OF THE
YEAR

Note

w0 o Wb W

-

12

2019
Kshs 000

(477 820)

13,198
9,135
19,339
(4,468)
1,889
2,465
14,548
_{6,508)

(A28.222)

(173,772
6.675
(5.614)

(554,943}

6,508
{310,618)

(559.053)

(61,122)
(5,845)
5800

(60,467)

23,625

1,158,676
(2.465)
(26,156)

1.153.680

$34.160

_227.089

761,249

2018
KShs 00a

(430,550)

7.075
8,717

5,344

(11,3561
(420,775}
{103,055}

10,183

5,634
13.257

(494,756)

11.361
(4,449)

&.119)
{1,018)

{7138

3,112
541,394

_544,506
49,527

_A77,562

227,089
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PART 18: SAMPLE APPLICATION FORM FOR UNITS

ACORMN STUDENT ACCOMMODATION REITS RESTRICTED OFFER APPLICATION FORM =

ACORN STUDENT ACCOMMODATION REITs

APPLICATION FORM
(THIS APPLICATION FORM 15 NOT FOR SALE)

Prospective investors should read the Offering Mamorandums before completing this form. Copies of the Offering
kemorandums can be obtained from &corn Holdings Limited, Renaissance Capital - the Lead Transaction advisor or any of the
Authorised Selling Agents as indicated at the end of this form

INCOME REIT Offer for Subscription for Units with a par value of KE520 and an offer price of KES20 per Unit
DEVELOPMENT REIT Offer for Subscripticn for Units with a par value of KES20 and an offer price of KES20 per Unit

This application form is issued in relation to the Restricted Offer to Professional Investors of the acorn Student Accommaodation
REITs Units. Please refer to the Terms and Conditions of application for Units in the Offering Memorandums as well as the
instructions for completion of the Application Form, as set out, before completing the same. Terms used herein shall be deemead
to be as defined in the offering Memorandum dated 8% December 2020.The Board of Directers of Acorn Holdings Limited | “the
Directors”) shall reject any application, in whole or in part, i instructions as set out in the Offering Memaorandum and this
Application Form are not complied with.

APPLICANT'S STATEMENT
By signing the application Form owverleaf, |/ We the applicant{s) therein state that:

# | We have full legal capacity to contract and having read the Offering Memorandum, hereby irrevocably apply for and
requast you to accept my/our application for the under mentioned number of Units in Acorn Student Accommodation
Imcome and Developrnent REITs or any lesser number that may, in your sole discretion , be allotted to mefus subject to
the tarms of the Trust Deads of Acorn Student Accommadation Income and Development REITS;

* |/We guthorise Acorn Student Accommodation Income and Development REITS to enter my/four name in the register of
mermbers of Acorn Student Accommaodation Income and Development REITs as the holder(s) of Units ["Unitholders™)
sold to mefus and remit any refunds due to mafus via Electronic Funds Transfer or Cheque in accordance with the terms
and conditions of the Offering Memorandum;

# Inconsideration of your accepting this Application Form, |/We agree that this application shall be irrevocable and shall
constitute a contract which shall become binding to me/fus upon dispatch by post or hand delivery

GENERAL INSTRUCTIONS OM COMPLETION OF THE APPLICATION FORM

1. Please complate the Application Form in CAPITAL LETTERS using blue/black ink. Ensure each letter is clearly within each
of the boxes provided. Incorrectly completed application forms will be rejected

2. when completing this application Form, please bear in mind that Units may not be applied for in the name(s) of a trust
that has not been incorporated or a deceased’s estate. Trustees of unincorporated trusts, individual partners or executors
may apply for Units in their own nameis). Registerad or incorporated trusts may apply in the registered or incorporated
name. Limited liability partnerships may apply in their registered names

3. The full signature of the Applicant|s) or Authorised Selling Agent must authenticate any alteration to the application form
[other than deletion of alternatives). The Authorised Selling &gent must sign against the company's official stamp

4. The completed Application Form may be delivered to the Authorised Selling Agents and must be received by the
authorised Selling Apent NO LATER THAN 5:00PM OMN FRIDAY 15™JANUARY 2021
If your Application Form is received by the Authorised Selling Agent after 5:00pm on Friday 15% January 2021 it may be
declined, and the Form will be returnad as per the terms and conditicns of the Offer in the Offering Mamorandunm

5. Applications can only be made through authorised Selling Agents and the Lead Transaction adviser as listed in the
Cffering Memorandum and on this Form. The allocation process has been outlined in the Offering Memorandum. Mo
parson can make any promises contrary to the allocation criteria
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ACORM STUDENT ACCOMMODATION REITS

A, APPLICATION & PAYMENT DETAILS
ME: 30% of your application will be allocated to the D-REIT while 70% of your appilication will be allocated to the -REIT

RESTRICTED OFFER APPLICATION FORM m

PLEASE COMPLETE IN CAPITAL/BLOCK LETTERS USING BLACK/BLUE INK

REIT Uit Price Mo, Units Applied Total Amount Fagable
HREIT b s
C-REIT b a]
Totals

B. APPLICANT DETAILS

i} Applicaticn States [Tick your status as applicable below)

Applicant type: QI E4 |:|

Residence: E2st African r-e;-:e':t|:| Hon-resicent |:| Citizenship: Kenyan |:| Other En.'t.ﬁr'-:nnsl:l International |:|

Fareign instituianal n-.!tm-r|:|

i} Primary applicant details |Names as per national 1D passport]

Sumame [Last name]

First name and other names (leave soace in between)

ID{Fassport number [certifisd oopy must be stiached)

iiii) Joint applicant detais (Names as per nationad 1D/ passport]

Surname IJI'.'-t nam=|

CIH.IF'J"ll of Iszue

First name and other names I:lm: soace in between)

[n] 'F*-:d..p-crt numiber [cer i ooy miust be nl.'.a-ch:ﬂ|

Country of issue

i) Compamy name / Ol / Corporate details (85 per certificate of registration,incorpomtion] Note: & certified copy maust be attached

Legal Entity Details

2.; istmrad '\lhl‘l"tﬂ’El‘ltll‘

Trace Name

R% sirateon Number

Cou "||."|| off Incorporeton

Cate l:'”"lCﬂ'F-DE i

Director [A) Details
Surname [Lazt nams]

First name and othar names [lEave sosos in bBatwe Een)|

10 'P'«!u..Fl\:\ﬂ nurmriber |cert i ooy miust be M.'-IC"lEﬂI

Director |B] Details
Surname [Last name]

c:rur.r'll-:-r Izzue

First name and other names [legvs sosce in Detween|
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ACORN STUDENT ACCOMMODATION REITS RESTRICTED OFFER APPLICATION FORM m

I0yFassport number [certified copy must be stiached) Country of Izsue

D Tick here if exemipk from withholding tax and attach a cogy of exemption

For Nomines Applicants only [Tick the status &5 spplicable below)
Citizenship of uitimate beneficial holder D Kieyan |:| Oher East Africans D Intemationa

Momires account neme

Mominas raferance namber (mandstony]

v} Source of Funds

[Tick the status as applicable below]

|:| Trace [ Business |:| Passive Income |:| Crecit D Oitheer

vi) Full mailing address

P.O. Bow Postal Code

HNNENENEENEREREN HNNENEEE

Street Address
HESSEESEESESSESESESSESEEEEEEEEEEEEEEEEEEEEEE
Clty/' Towm Caumtry
HIEEEEEEEEENEEEEEEREINEEEEEEEEEEEEEEEEEEE
Teiephane nusmber (landline Intermational Format Mabile numiber [Intermationsl Format)

Email Address [Mandstary]

C. SIGNATURES: [COMPULSORY FOR ALL APPLICANTS)

5\_.'.]'«!'..'.'\! 1 Si;nutJr: Z = gratune 3

Dt [ DOYMMAYY)

D. SELLING AGEMTS OMLY FOR QOFFICIAL LISE OMLY
Azsrt Code Seding Azent Name

Authorised Seling Agent Stamp
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ACORM STUDENT ACCOMMODATION REITS RESTRICTED OFFER APPLICATION FORM ﬂ

HAuthorized Selling Agents

Rennissance Capital | Kestrel Capital | Faids Investment Bank |

| Stamdard Investment Bank | 5BG Securities

E. INVESTOR RECEIPT

Serisl Na Mame [Sepamte names by one box|

Mumber of Units

Sedling Arent's Name Stamp Dt
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ACORM STUDENT ACCOMMODATION REITS RESTRICTED OFFER APPLICATION FORM

DETAILED INSTRUCTIONS FOR COMPLETION OF THE APPLICATION FORM
[Please also read general instructions on the front page)

& Application and Payment Details
The minimum number of Units that can be applied for is for Kes 20 million (Le. KES 20,000, 00:0):
= Enter the number of Units you wish to purchase in boses provided
= Enter the total value of these Units in the boxes provided
" Remember to sbide by the minimum number of Units you must apply for

B. Applicant Details

i  Application Status
You are required to tick 3 boxes under the heading “Applicant Status”
= Applicant Type: Tick the appropriate box that describes the type of applicant.
" Residency Status: If you are a legzl full-time resident of East Africa, irrespective of your citizenship, tick the Box
|abelled “East African Besident”, otherwise, tick the Non-Resident box
= Citizenship: Tick the box that defines your citizenship

ii]  Primary Applicant Details
If you are applying for Units as an individual (i.e. you are not 2 Corporate Investor), please fill out the details listed under
the words “Primary Applicants"

i} Joint Applicant Details
If you wish to indude your spouse, relative or friend as a joint applicant on this form, please fill his f ber detzils in the
appropriate spaces under the heading “Joint Applicants Details”, Please note:
= OMLY OME joint applicant is allowed.
" The joint applicant CANNOT be a3 Conporate Investor
‘Wherever possible, please ensure you enter the joint applicant’s KEenyan National ID Mumber, failing which, please enter
his [her)] Passport Number and country of isswe. At least ONE is mandatory.

iw] Company name f Ol § Corporate detsils
If you are applying 25 & Company, Qualified Instinutional Investor (O} or Nominee applicant, please fill gut a1l details
required in this section. Details for this section may be obtzined from the Entity’s Certificate of Registration /
Incorporation. Please attach a photocopy of the certificate of Registration f Incorporation and the Lioense if you are 2 QUL
MNominee applications from bona fide registered nomines corporates will be accepted provided there is 2 unigue acoount
name/number provided for each application. For the avoidance of doubt, Nomines Accounts must be held for the benefit
of 2 3™ party eligible for applying for Units in their own right. Any Q1 or Applicant with a withholding-tax exemption BMUST
ATTACH A COPY OF THE CERTIFICATE of Exemption.

Investment in the REITS is a restricted offer to Professional Investors and the Units may only be transferred to persons who
qualify as Professional Investors or Ol who are defined 25 (3) any person licensed under the Act; (b) an authorised scheme
or collective investment scheme; (c) a bank or subsidizry of 2 bank, insurance company, co-operative, statutory fund,
pension or retirement fund: or (d) a person incleding 2 company. partnership, association; or (€] 3 trustes on behalf of 2
trust which, either alone, or with any associates on 3 joint account subscribes for Units with an issue price equal to at least
five million shillings

w] Sowrce of Funds
ALL APPLICANTS MUST COMPLETE THE SECTION
Please tick the box mast applicable and if none, kindly tick other znd state source of funds in space provided.

wi]  Full mailing sddress
ALL APPLICANTS MUST OOMPLETE THE SECTHON AND ONLY ONE ADDRESSS MAY BE ENTERED
PMleasze enter your full mailing address including. where applicable. P.O. Box, Postal Code and the City. A street addressis
optional provided 3 valid mailing address is included. This address will be used for correspondenoe relevant to your
unitholding, and it is vital that detzils herein are comrect and aocurate, please also provide us with your landline telephone
contact, mobile number and e-mail address.
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ACORM STUDENT ACCOMMODATION REITS

C. Signatures

RESTRICTED OFFER APPLICATION FORM

ALL APPLICANTE MUST COMPLETE THIS SECTION

Please read the below instructions refulby:

®  Primary Applicants must sign in the box

labelled “Signature 1"and boint Applicants if any, must signin “Signature 27

* Corporate [Investors Applications must be signed by two Directors officials or one Director and a Company Secretary

® 'Where the applicant is 2 Company registered under the Companies Sct the Company sealfstamp must be affived in the

space provided

= Applictions signed by thumbpring, must have a thumbprint witnessed. The witness must sign next to the thumbpring and

write down hisfher full names snd 1D Mumber

D.  Authorized Selling Sgemts

THIS SECTION TO BE COMPLETED BY THE SELLING AGENTS |Details below)

Selling Age=nts Address
1 Renaizsance Capital Kenya Limited 10th Floer, Pramiukh Towsr, Westlands Road, Westlands
* | (Transaction Advisor) P.O. Box 40560-00100, Nairobi, Kenys

2. | 3BG Securities Limited

Stanbic Centre, Chiromo Rozd, Westlands, P.O. Box 30550 — 00100,
Nairobi, Kenya

3. | Standard Investment Bank

16th Floor, JKUAT Towers, KEenyatta Avenue
P.0 Box 13712-D0800, Nairobi Kenya

4. | Kestrel Capital [East Africa) Ltd

Orbit Place. 2nd Floor, Westlands Road,
P.0. Box 40005-00100, Nairobi, Kenys

5. | Faida Investment Bank

Crawford Business Park, State House Rd
Nairobi, Kenya
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