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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 ƛǎ ƛǎǎǳŜŘ ōȅ !ŎƻǊƴ IƻƭŘƛƴƎǎ [ƛƳƛǘŜŘ όǘƘŜ άPromoterέΣ άIssuerέΣ άAcornέ ƻǊ άAHLέύ 
in respect to the issue and subscription of the Units being issued by the Acorn Student Accommodation Income 
wŜŀƭ 9ǎǘŀǘŜ LƴǾŜǎǘƳŜƴǘ ¢Ǌǳǎǘ όǘƘŜ άAcorn I-REITέύ ŀƴŘ Ƙŀǎ ōŜŜƴ ǇǊŜǇŀǊŜŘ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǘƘŜ /ŀǇƛǘŀƭ 
aŀǊƪŜǘǎ !ŎǘΣ /ƘŀǇǘŜǊ пур! όǘƘŜ άActέύ ŀƴŘ ǘƘŜ /ŀǇƛǘŀƭ Markets (Real Estate Investment Trusts) (Collective 
LƴǾŜǎǘƳŜƴǘ {ŎƘŜƳŜǎύ wŜƎǳƭŀǘƛƻƴǎΣ нлмо όǘƘŜ άRegulationsέύ.  
 
 
This Offering Memorandum is issued to provide information in relation to the Restricted Offer to Professional 
Investors of 215,422,400 Units in the Acorn I-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 I-REIT is as an equity investor. Distributions of 
income and returns of capital are not guaranteed and are entirely dependent on the performance of the assets 
of the Acorn I-REIT . Your rights in most cases will be limited solely to the assets of the Acorn I-REIT. 
 
Should the Trustee exercise its authority to borrow on behalf of the Acorn I-REIT then the rights of Security 
Holders rights to distributions and to the assets of the Acorn I-REIT will rank after the liabilities to creditors. 
 
The Trustee, I-REIT Manager and other service providers are also entitled to receive payment of fees and 
expenses ahead of payments to Security Holders. 
 
!ǇǇƭƛŎŀǘƛƻƴ Ƙŀǎ ōŜŜƴ ƳŀŘŜ ǘƻ ǘƘŜ /ŀǇƛǘŀƭ aŀǊƪŜǘǎ !ǳǘƘƻǊƛǘȅ όά!ǳǘƘƻǊƛǘȅέύ ŀƴŘ ǘƘŜ Acorn I-REIT has been 
authorized by the Authority1. 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 I-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 
ƛƴŎƻǊǇƻǊŀǘŜŘ ƘŜǊŜƛƴ ōȅ ǊŜŦŜǊŜƴŎŜ όǎŜŜ ά5ƻŎǳƳŜƴǘǎ ŀǾŀƛƭŀōƭŜ ŦƻǊ ƛƴǎǇŜŎǘƛƻƴέύΦ ¢Ƙƛǎ 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 I-
REIT and, if given or made, such information or representation must not be relied upon as having been 
authorised by the Trustee, the Issuer or any advisor to the Offer.  

Each prospective investor contemplating the purchase of any Units 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 I-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 
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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. 

!ƭƭ ǊŜŦŜǊŜƴŎŜǎ ƛƴ ǘƘƛǎ ŘƻŎǳƳŜƴǘ ǘƻ ά{ƘƛƭƭƛƴƎǎέΣ άY9{έΣ άYŜƴȅŀ {ƘƛƭƭƛƴƎǎέ ŀƴŘ άKshέ ǊŜŦŜǊ ǘƻ ǘƘŜ ŎǳǊǊŜƴŎȅ ƻŦ ǘƘŜ 
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 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 I-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 
 
¢Ƙƛǎ hŦŦŜǊƛƴƎ aŜƳƻǊŀƴŘǳƳ Ŏƻƴǘŀƛƴǎ άŦƻǊǿŀǊŘ-ƭƻƻƪƛƴƎ ǎǘŀǘŜƳŜƴǘǎέ ǊŜƭŀǘƛƴƎ ǘƻ ǘƘŜ Acorn I-REITΩǎ ǇǊƻǇƻǎŜŘ 
business. These forward-looking statements can be identified by the use of forward-looking terminology such 
ŀǎ άōŜƭƛŜǾŜǎέΣ άŜȄǇŜŎǘǎέΣ άƳŀȅέΣ άƛǎ ŜȄǇŜŎǘŜŘ ǘƻέΣ άǿƛƭƭέΣ άǿƛƭƭ ŎƻƴǘƛƴǳŜέΣ άǎƘƻǳƭŘέΣ άǿƻǳƭŘ ōŜέΣ άǎŜŜƪǎέ ƻǊ 
άŀƴǘƛŎƛǇŀǘŜǎέ ƻǊ ǎƛƳƛƭŀǊ ŜȄǇǊŜǎǎƛƻƴǎ ƻǊ ǘƘŜ ƴŜƎŀǘƛǾŜ ǘƘŜǊŜƻŦ ƻǊ ƻǘƘŜǊ ǾŀǊƛŀǘƛƻƴǎ ǘƘŜǊŜƻŦ ƻǊ ŎƻƳǇŀǊŀōƭŜ 
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 I-REIT to be materially 
different from the future results, performance or achievements that may be expressed or implied by such 
forward-ƭƻƻƪƛƴƎ ǎǘŀǘŜƳŜƴǘǎΦ {ƻƳŜ ƻŦ ǘƘŜǎŜ ŦŀŎǘƻǊǎ ŀǊŜ ŘƛǎŎǳǎǎŜŘ ƛƴ ƳƻǊŜ ŘŜǘŀƛƭ ǳƴŘŜǊ άwƛǎƪ CŀŎǘƻǊǎέΦ {ƘƻǳƭŘ 
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. 

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 are believed 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 
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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 or Japan.  

The Offer consists of an offering outside the United States of America, its territories and possessions, any state 
ƻŦ ǘƘŜ ¦ƴƛǘŜŘ {ǘŀǘŜǎΣ ŀƴŘ ǘƘŜ 5ƛǎǘǊƛŎǘ ƻŦ /ƻƭǳƳōƛŀ όǘƘŜ ά¦ƴƛǘŜŘ {ǘŀǘŜǎέύ ƻŦ Units pursuant to Regulation S 
όάwŜƎǳƭŀǘƛƻƴ {έύ ǳƴŘŜǊ ǘƘŜ ¦{ Securities !Ŏǘ мфооΣ ŀǎ ŀƳŜƴŘŜŘ όǘƘŜ άSecurities !ŎǘέύΦ ¢ƘŜ 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 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 
άƛƴǾŜǎǘƳŜƴǘ ǇǊƻŦŜǎǎƛƻƴŀƭǎέ ƛƴ ŀǊǘƛŎƭŜ мфόрύ ƻŦ ǘƘŜ CƛƴŀƴŎƛŀƭ {ŜǊǾƛŎŜǎ ŀƴŘ aŀǊƪŜǘǎ !Ŏǘ нллл όCƛƴŀƴŎƛŀƭ tǊƻƳƻǘƛƻƴύ 
Order 2005 (as amended) (the "FPO"); (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. 

¢ƘŜ hŦŦŜǊ ŘƻŜǎ ƴƻǘ ŎƻƴǎǘƛǘǳǘŜ ŀƴ ΨΨƻŦŦŜǊ ǘƻ ǘƘŜ ǇǳōƭƛŎΩΩ όŀǎ ǎǳŎƘ ŜȄǇǊŜǎǎƛƻƴ ƛǎ ŘŜŦƛƴŜŘ ƛƴ ǘƘŜ {ƻǳǘƘ !ŦǊƛŎŀƴ 
Companies Act and this Offering Memorandum ŘƻŜǎ ƴƻǘΣ ƴƻǊ ƛǎ ƛǘ ƛƴǘŜƴŘŜŘ ǘƻΣ ŎƻƴǎǘƛǘǳǘŜ ŀ ΨΨǊŜƎƛǎǘŜǊŜŘ 
ǇǊƻǎǇŜŎǘǳǎΩΩ όŀs 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 (ii) 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; TripleOKLaw 
Advocates LLP as Legal Advisors; Deloitte & Touche as Reporting Accountants; Viva Africa Consulting as the Tax 
Advisors; Knight Frank 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. 



ACORN Income REIT Offering Memorandum 

Page | iv  

 

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

Legal Opinions 

TripleOKLaw Advocates LLP has given and has 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.  

wŜǇƻǊǘƛƴƎ !ŎŎƻǳƴǘŀƴǘΩǎ wŜǇƻǊǘ 

 
This Offering Memorandum contains statements from Deloitte & Touche, the Reporting Accountants, which 
constitute a statement made by an expert in terms of Reg. 17(1) (i) of the Regulations. The Reporting 
Accountants have given and not withdrawn their consent to the issue of the said statements in the form and 
context in which they are included in this Offering Memorandum. 

Valuation Report 

Knight Frank, 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: 16th December 2020 

 



ACORN Income REIT Offering Memorandum 

Page | v  

 

DECLARATION 
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TRANSACTION SUMMARY 
ñTHIS IS ONLY A SUMMARY AND INVESTORS SHOULD READ AND UNDERSTAND THE WHOLE      

PROSPECTUS OR OFFERING MEMORANDUMò 

 

Term Details 

Summary objectives of 
the I-REIT 

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

that the Acorn I-REIT will invest in the acquisition of stabilized, income generating 
purpose-ōǳƛƭǘ ǎǘǳŘŜƴǘ ŀŎŎƻƳƳƻŘŀǘƛƻƴ όάt.{!έύΣ ǇǊŜŘƻƳƛƴŀƴǘƭȅ ŘŜǾŜƭƻǇŜŘ ōȅ 
the Acorn D-REIT. 

The investment objectives of the Acorn I-REIT are as follows: 

Å the acquisition for long-term investment, of income generating eligible 
real estate and eligible investments for student accommodation 

Å provision of the most sought after, quality and secure PBSA within the 
Nairobi Metropolitan area (Nairobi County and its neighbouring 
counties) 

Å retention and management of the real estate assets of the Acorn I-REIT 

with the objective of providing income to investors in the form of regular, 
stable cash distributions to achieve an attractive distribution yield; 

Å realize capital appreciation from proactive investment and asset 

management; 
Å provision of an attractive investment alternative for investors seeking to 

allocate a portion of their long-term investment portfolios in a well-
structured, regulated and professionally managed real estate backed 
security; 

Å the undertaking of incidental or connected activities and activities 

related to the assets of the Acorn I-REIT; and 
Å any other such activities as may be authorized by the Regulations.  

Eligible investors Investment in the Acorn I-REIT is restricted offer to Professional Investors. 

Target Acorn I-REIT 
Return (KES) 

A total return of 11% [per annum] (constituted by a target income yield of 7% per 
annum and capital growth of per annum), by reference to the Offer Price per Unit 
and once fully invested. 
The income, capital growth and total return targets stated above are targets only 
and not a profit forecast. There can be no assurance that these targets will be 
met and they should not be taken as an indication of the Acorn I-REITΩǎ ŜȄǇŜŎǘŜŘ 
future results. Accordingly, potential investors should not place any reliance on 
these targets in deciding whether or not to invest in the Acorn I-REIT and should 
decide for themselves whether or not the target income yield and target total 
return are reasonable or achievable. 
 

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

However, the Promoter may choose, at its discretion, to allocate in a different 
ratio depending on subscriptions received, in order to support the entire Offer. 
Final allocations will be subject to the Allocation Policy set out in Section 3.8. 

Minimum subscription 
amounts 

The minimum subscription per applicant is KES 14,000,000 or 700,000 Units  
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Term Details 

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. ǘƘŜ ŎƻǳƴǘǊȅΩǎ ƳŀŎǊƻ-economic and sector outlook; 

ii. independent valuation of the properties 

iii. the Regulations; and 

iv. the projected financials of the Acorn I-REIT 

Underwriting The Offer is not underwritten 

Minimum aggregate 
subscription 

The Offer is subject to a minimum aggregate subscription of Ksh 430,844,800 

(equivalent to 21,542,240 Units or 10 % of the Offer) of the gross Offer as well as 

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 I-REIT will issue Units to successful 

Applicants equivalent to the Gross Proceeds received. 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 Acorn I-REIT. 

Use of Funds The promoter, as transferor of the assets set out in Part 4 below will, in exchange 

for the initial assets therein set out, subscribe for up to 43,085,000 units or the 

equivalent of KES 861,690,000. This translates to a 20% 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 

initial properties. The expected use of proceeds is provided below. Final 

allocation will depend on the outcome of the fundraise 

SOURCES USES 

Source 
Amount 
Y9{ όΨлллύ 

% Use  
Amount 
Y9{ όΨлллύ 

% 

REIT Units - 
Promoter 
swap 

861,690 20% 
Cash utilized for 
loan repayment 

2,149,868 50% 

I-REIT units - 
cash 

3,446,758 80% 
Cash payment of 
REIT set up costs 

114,448 3% 

   
Cash for transfer of 
assets 

1,182,442 27% 

   
Non-cash 
contribution 

861,690 20% 

Total 4,308,448 100% Total 4,308,448 100% 

 

The total authorized number of Units is 750,000,000 with a par value of KES 20 

per Unit 

 

NOTE: Promoter stake is indicative and based on regulatory minimum  

Nature of the REIT  The Acorn I-REIT will initially be an unlisted, closed-ended, evergreen I-REIT 

domiciled in Kenya, and approved by the Authority. It will predominantly act as 

the exit vehicle for the deleveraged and stabilized properties developed by the 

Acorn D-REIT. It is intended that the Acorn I-REIT will seek a listing on an 
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Term Details 

appropriate securities exchange within 5 years of the launch date subject to 

achieving sufficient scale. 

Trading of the REIT On the launch of the Acorn I-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 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 
Capital Gains 

The Regulations require the Acorn I-REIT to make annual distributions to Security 

Holders of a minimum of 80% of the net after tax income (if any) generated by 

the Acorn I-REIT from sources other than Realised Capital Gains. 

Proposed initial 
properties 

The Initial Properties proposed to be acquired by the Acorn I-REIT following 
launch are: 
 
1. Qwetu Jogoo Rd (Edenvale Developments LLP); 
2. Qwetu Ruaraka (Spring Green Properties LLP); and 
3. Qwetu Wilson View (Acacia Vale Properties LLP) 

Promoter stake and 
lock-in 

Acorn has undertaken to acquire a minimum of 20% of the Units in the Offering. 
This 20% 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 I-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 I-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 I-REIT shall not exceed a maximum of thirty 
five per cent (35%) 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).  
 
Failure by the Trustee to comply with the borrowing limitation set out above and 
in the Trust Deed shall not constitute an offence, however, where the Trustee 
exceeds the borrowing limitation: 

 (i) the Acorn I-REIT may cease to be classified as a REIT Scheme for taxation 
purposes; 
(ii) the Security Holders may institute a cause of action against the Trustee or 
the I-REIT Manager; and 
(iii) the Authority may revoke the authorisation issued to the Acorn I-REIT. 

Debt may be secured with or without a charge over some or all of the Acorn I-
REIT's assets, depending on the optimal structure for the Acorn I-REIT and having 
consideration to key metrics including lender diversity, cost of debt, debt type 
and maturity profiles.  

Connected parties The Promoter, Acorn I-REIT Manager and property manager are connected 
parties and have entered into agreements with the Acorn I-REIT to ensure that 
all ǘǊŀƴǎŀŎǘƛƻƴǎ ǊŜƳŀƛƴ ŀǘ ŀǊƳΩǎ ƭŜƴƎǘƘ ƛƴ ǘƘŜ ǇǊƻǾƛǎƛƻƴ ƻŦ ǘƘŜƛǊ ǊŜƭŜǾŀƴǘ ǎŜǊǾƛŎŜǎ. 
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Term Details 

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 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 
Highlights 

i) Favourable market fundamentals in the PBSA sector; 
ii) Investment decisions made on thematic fundamentals, rather than 

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

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

v) Stable and non-cyclical investment returns; 

vi) Strong Promoter alignment with investor interests; 

vii) Clear legal separation between the Acorn I-REIT and the Promoter; 

viii) Strong corporate governance and shareholder support; 

ix) Social impact; and 
x) Green status with a focus on sustainability of assets; 

See Section 3.3 for further details. 
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Summary of Investment 
Policy 

The mandate of the Acorn I-REIT is to accumulate a portfolio of high-quality, 

affordable PBSA assets in Nairobi and its environs ς then actively manage the 

portfolio to generate steady, dependable returns for Security Holders, through a 

stable and increasing cash flow that offers the potential for long-term capital 

appreciation.  Additionally, Acorn is committed to promoting sustainability and 

so the Acorn I-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 initial properties intended to be acquired by the Acorn I-REIT immediately 

following launch will have a diversified student tenant base, currently consisting 

of over 65 colleges/ universities and 53 nationalities, spread across four 

operational assets in Nairobi, Kenya.  The student housing portfolio will be 

comprised of the most highly sought after, high-quality student accommodation 

properties in Nairobi either within close vicinity to major universities and college 

or with scheduled shuttle services providing convenient access to dozens of 

institutions. 

Summary of Key Risks 
a. Risks associated with the I-REIT 
i. Operational risk 

ii. Concentration risk 
iii. Investment risk 
 
b. Country and industry risk factors 
i. Country macroeconomic and political environment 
ii. Changes in the regulatory and taxation environment 
iii. Health and safety 
iv. Increased competition 

 

c. Risks associated with investing in REITs 
i. Liquidity risk 
ii. Pricing risk 
iii. Risk of future dilution 

 

d. Risks associated with a pandemic 

i. Enrolment risk 

ii. Demand Preferences risk 

iii. Health & Safety risk 

iv. Valuation risk 

 

See PART 9:  for further details. 
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PART 1:  CORPORATE INFORMATION 

1.1. The I-REIT 
Registered name and office of the Acorn I-REIT  
 
Acorn Student Accommodation I-REIT 
Acorn House, 2nd Floor, 
97 James Gichuru Rd, 
Lavington, Nairobi 
 
Established as a common law unincorporated trust via a Trust Deed dated 16th December 2020 and approved 
by the Authority as a REIT Scheme on 16th December 2020 

1.2. Promoter  
Registered name and office of the Promoter όǘƘŜ άLǎǎǳŜǊέύ 
 
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 & 
Institutional Placing Agent 

Renaissance Capital Kenya Limited 
10th Floor, Pramukh Tower 
Westlands Road, Westlands 
P.O. Box 40560-00100 
Nairobi, Kenya  
Tel: +254 (20) 3682000 
info@rencapkenya.com 
  

 

Tax Advisor Viva Africa Consulting LLP 
3rd Floor, Kiganjo House 
Rose Avenue, Off Denis Pritt Road 
P.O. Box 75079-00200 
Nairobi, Kenya 
Tel: +254 (20) 2465567 
 

 

Legal Advisor TripleOKLaw Advocates LLP 
5th Floor, Block C, ACK Garden House,  
1st bƎƻƴƎΩ Avenue, off Bishops Road 
P.O. Box 43170-00100 
Nairobi, Kenya 

 

International Legal Advisor Gowling WLG (UK) LLP 
4 More London Riverside, London, SE1 2AU   

mailto:info@ahl-africa.com
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Trustee The Co-operative Bank of Kenya Ltd 
Co-operative Bank House 
Haile Selassie Avenue 
P.O. Box 48231-00100 
Nairobi, Kenya 
Tel: +254 703 027 000 
Email: customerservice@co-opbank.co.ke; 
trusteeservices@co-opbank.co.ke 

 
 

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

 

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

 

Structural Engineer FBW Group 
Eldama Park,  
Eldama Ravine Rd, Nairobi 
P.O. Box 2157-00202 
Nairobi, Kenya 
Tel: +254 720 274272 

 
 

Property Valuer Knight Frank 
Lion Place, Ground Floor 
Waiyaki Way 
Westlands, Nairobi 
PO Box 39773, Nairobi 
T: +254 (20) 4239000 

 

Reporting Accountant & 
Auditor 

Deloitte & Touche 
Certified Public Accountants (Kenya) 
Deloitte Place, Waiyaki Way, Muthangari 
P.O Box 40092-0011 
Nairobi, Kenya 
Tel: + 254 (20) 423000 

 

 
 

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

 

Green Buildings 
Certification 

International Finance Corporation 
Delta Center, Menengai Road 
Upper Hill, Nairobi 
Tel: +254 (20) 2937200 
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Placement Agents                  SBG Securities 
           Stanbic Centre,  
                                                   Chiromo Road, Westlands                                           
                                                   P.O. Box 30550 - 00100 
                                                   Nairobi, Kenya 
 
                                                    Standard Investment Bank 
                                                    16th Floor, JKUAT Towers,                                     
                                                    Kenyatta Avenue 
                                                    P.O Box 13714-00800  
                                                    Nairobi Kenya. 
                                                     
                                                    Kestrel Capital 
                                                    Orbit Place, 2nd Floor,                                      
                                                    Westlands Road 
                                                    P.O. Box 40005-00100,  
                                                    Nairobi, Kenya 
 
                                                   Faida Investment Bank  
                                                   Crawford Business Park 
                                                   State House Rd 
                                                   Nairobi Kenya 
                                                  Tel: 020 7606026-37 
 
 

 

 
  

 

tel:0207606030
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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 

άAcorn D-REITέ or "D-
REIT" 

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

ά!ŎƻǊƴ L-w9L¢έ Acorn Student Accommodation I-REIT ς the income real estate investment trust 
that is the subject of this Offering Memorandum; 

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

ά!I[έ ƻǊ ά!ŎƻǊƴέ ƻǊ 
άtǊƻƳƻǘŜǊέ ƻǊ άLǎǎǳŜǊέ 

Acorn Holdings Limited; 

 άw9L¢ aŀƴŀƎŜǊέ Acorn Investment Management Limited; 

ά!ŎƻǊƴ DǊƻǳǇέ the Promoter, AMSL, the Acorn I-REIT Manager and any controlling entity, holding 
company, subsidiary, associated company and/or Affiliate of any such entity; 

άAcorn I-REIT 
Investment 
Committeeέ 

has the meaning set forth in paragraph 4.3.3; 

ά!a[έ Anti -Money Laundering; 

ά!a{[έ ƻǊ άtǊƻǇŜǊǘȅ 
aŀƴŀƎŜǊέ 

Acorn Management Services Limited; 

ά!ƴǘƛ-Bribery and Tax 
9Ǿŀǎƛƻƴ [ŀǿǎέ 

the UK Bribery Act 2010, the UK Criminal Finances Act 2017, the US Foreign 
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; 

ά!ƴŎƘƻǊ LƴǾŜǎǘƻǊέ shall be InfraCo Africa Investment Limited so long as it holds Units, or any units in 
the Acorn I-REIT without a minimum hold  

ά!ƴŎƘƻǊ LƴǾŜǎǘƻǊ 
5ƛǊŜŎǘƻǊέ 

any Director appointed to the Board by Infraco Africa Investment Limited 

ά!ǇǇƭƛŎŀƴǘόǎύέ persons subscribing for Units in the Offering; 

ά!ǇǇƭƛŎŀǘƛƻƴ CƻǊƳέ the application form attached to this document for use by Applicants in 
connection with the Offer; 

άAssociated Personέ in relation to a Group Entity, any other Group Entity and any senior employee, 
director or officer of such Group Entity; 

ά!ǳŘƛǘƻǊǎέ ŀƴŘ 
άReporting 
!ŎŎƻǳƴǘŀƴǘέ 

5ŜƭƻƛǘǘŜ ϧ ¢ƻǳŎƘŞ; 

ά!¦aέ assets under management; 
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ά!ǳǘƘƻǊƛǘȅέ ƻǊ ά/a!έ the Capital Markets Authority established under the Act; 

ά!ǳǘƘƻǊƛȊŜŘ ¦ƴƛǘǎέ all Units that may be issued at any given time by the Acorn I-REIT, whether they 
ƘŀǾŜ ōŜŜƴ ƛǎǎǳŜŘ όŀƴŘ ŀǊŜ ǘƘŜǊŜŦƻǊŜ Ψ¦ƴƛǘǎ ƛƴ LǎǎǳŜΩύ ƻǊ ƴƻǘΤ 

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

άBeneficiaryέ  any holder of Units from time to time; 

ά.ǳǎƛƴŜǎǎ 5ŀȅέ 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; 

ά/!Dwέ compounded annual growth rate; 

ά/ŀƭŎǳƭŀǘƛƻƴ 5ŀǘŜέ 31 December in each year (or in respect of the Performance Period in which this 
Agreement is terminated, the effective date of such termination); 

ά/ƭƻǎŜŘ ŜƴŘŜŘ ŦǳƴŘέ a fund or trust in which: 
a) a person invests by subscribing for an issue of units or by acquiring units in a 

secondary market;  

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

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

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

(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; 

ά/ƭƻǎƛƴƎ 5ŀǘŜέ the date on which the Offer closes; 

ά/ƻƴƴŜŎǘŜŘ ǇŜǊǎƻƴέ ƻǊ 
άŎƻƴƴŜŎǘŜŘ ǇŀǊǘȅέ  

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 I-REIT specifically, includes: 
a) the I-REIT Manager; 
b) a valuer appointed to undertake a valuation of the Scheme; 
c) the Trustee; 
d) a Substantial Unit Holder in the Scheme; 
e) a director, a senior executive or an officer of any person referred to in (a), (b) 

and (c) above; 
f) ŀƴ ŀǎǎƻŎƛŀǘŜ όŀǎ ά!ǎǎƻŎƛŀǘŜέ ƛǎ ŘŜŦƛƴŜŘ ƛƴ ǘƘŜ !ŎǘΣ ŀǎ ŀƳŜƴŘŜŘ ŦǊƻƳ ǘƛƳŜ ǘƻ 

time) of any person referred to in (d) and (e) above; 
g) the Acorn D-REIT; and 
h) a controlling entity, a holding company, a subsidiary or an associated company 

of any person referred above; 
άConnected Party 
Transactionέ  

a transaction entered into or proposed to be entered into between the Trustee or 
the I-REIT Manager on behalf of the Acorn I-REIT and a Connected Party. Where a 
transaction or proposed transaction involves the Acorn D-REIT or any other 
Scheme managed by the I-REIT Manager, then any such transaction shall be 
deemed to be a Connected Party Transaction; 

ά5ƛǊŜŎǘƻǊέ a director of the I-REIT Manager; 
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ά9.L¢5!έ Earnings Before Interest, Tax, Depreciation, and Amortization; 

ά9ƭƛƎƛōƭŜ !ǎǎŜǘǎέ the eligible real estate and/or eligible cash investments that the Acorn I-REIT is 
permitted to invest in under the Regulations (see Section 4.1.4); 

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

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

ά9C¢έ Electronic Funds Transfer 

ά9ȄŎŜǎǎ wŜǘǳǊƴέ on any Calculation Date, the excess (if any) of the Net Asset Value Total Return 
per Unit over the higher of, (i) Target Net Asset Value per Unit, and (ii) the High 

Watermark; 
ά9ȄŎŜǎǎ wŜǘǳǊƴ 
!Ƴƻǳƴǘέ 

on any Calculation Date, the Excess Return multiplied by the time weighted 
average number of Units in issue during the relevant Performance Period to which 
the Calculation Date relates; 

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

άDǊƻǳǇέ in relation to an entity, any controlling entity, holding company, subsidiary, 
associated company and/or affiliate of that entity and any such entity 
ƛƴŘƛǾƛŘǳŀƭƭȅ ǎƘŀƭƭ ōŜ ŀ άGroup EntityέΤ 

"Gross Performance 
Fee Amount" 

in relation to any Performance Period, 20% of the Excess Return Amount; 
 

 
άIŜƭƛƻǎέ 

 
Helios Investment Partners Limited; 

 
"High Watermark" 

 
the highest previously recorded Net Asset Value per Unit as at a Calculation Date 
in respect of which a Performance Fee was last paid (or the Net Asset Value per 
Unit as at the Launch Date, if no Performance Fee has been paid); 

άI{9{ wŜǉǳƛǊŜƳŜƴǘǎέ applicable HSES Law, HSES Permits, the Core Labour Standards, the Basic Terms 
and Conditions of Employment, the IFC Performance Standards, IFC EDGE, the 
PIDG HSES Standards and Policies and the HSES Contractor Terms and Conditions; 

άIFC EDGEέ  ǘƘŜ LƴǘŜǊƴŀǘƛƻƴŀƭ CƛƴŀƴŎŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ά9ȄŎŜƭƭŜƴŎŜ ƛƴ 5ŜǎƛƎƴ ŦƻǊ DǊŜŀǘŜǊ 
9ŦŦƛŎƛŜƴŎƛŜǎέ ŎŜǊǘƛŦƛŎŀǘƛƻƴΣ ǿƘƛŎƘ ƛǎ ŀŎŎŜǎǎƛōƭŜ Ǿƛŀ ǘƘŜ ŦƻƭƭƻǿƛƴƎ ƭƛƴƪΥ 

https://edge.gbci.org/; 

άIFC Performance 
Standardsέ  

the International Finance Corporation's performance standards on social and 
environmental sustainability (including the technical reference documents 
ƪƴƻǿƴ ŀǎ ²ƻǊƭŘ .ŀƴƪ DǊƻǳǇ 9ƴǾƛǊƻƴƳŜƴǘŀƭΣ IŜŀƭǘƘ ŀƴŘ {ŀŦŜǘȅ όά9I{έύ 
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; 

άLCw{έ International Financial Reporting Standards; 

άLƴŘŜǇŜƴŘŜƴǘ {ŜŎǳǊƛǘȅ 
IƻƭŘŜǊǎέ 

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 
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is defined in the Act, as amended from time to time) of the Trustee Group (as the 
context so requires); 

άLƴƛǘƛŀƭ 9ǎǘƛƳŀǘŜŘ 
9ȄǇŜƴǎŜǎέ 

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

άLƴƛǘƛŀƭ hŦŦŜǊέ 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 I-REIT Manager pursuant 
to this Offering Memorandum; 

"Initial Properties" the Initial Properties proposed to be acquired by the I-REIT following launch 
being: 

¶ Qwetu Jogoo Rd (Edenvale Developments LLP); 

¶ Qwetu Ruaraka (Spring Green Properties LLP); and 

¶ Qwetu Wilson View LLP (Acacia Vale Properties LLP) 
 

άLƴǘŜǊƴŀƭ wŀǘŜ ƻŦ 
wŜǘǳǊƴέ ƻǊ άLwwέ 

internal rate of return; 

άLƴǾŜǎǘŜŜ [[tέ 
 

a limited liability partnership which meets the requirements of Regulation 65 as 
adopted to limited liability partnerships; 

άLƴǾŜǎǘƳŜƴǘ tƻƭƛŎȅέ the Investment Policy of the Acorn I-REIT set out in the Trust Deed; 

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

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

άI-REIT Management 
Agreementέ 

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

άI-REIT Property 
Managerέ  

the I-REIT Property Manager (being, as at the date hereof, the Acorn I-REIT 
Property 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 provision of certain property management services in relation to 
Eligible Real Estate of the Acorn I-REIT pursuant to the Trust Deed and the 
Regulations; 

άI-REIT Property 
Management 
Agreementέ 

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

άI-REIT Schemeέ an income real estate investment trust scheme authorized as such by the 
Authority under the Regulations 

άY9{έ Kenya Shillings, the lawful currency of Kenya; 

άY¸/έ Know Your Client; 

"Launch Date" the date of formal launch of the Acorn I-REIT; 

ά[ŜƎŀƭ !ŘǾƛǎƻǊǎέ TripleOKLaw Advocates LLP; 

ά[ƛǉǳƛŘƛǘȅ 9ǾŜƴǘέ a liquidity event for the Security Holders, allowing such Security Holders the 
option to realise the value of their investment in the Acorn I-REIT, which may 
include, but is not limited to, a restructuring of the Acorn I-REIT, a Listing or a sale 
of the assets of the Acorn I-REIT, or a winding-up of the Acorn I-REIT; 

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

άa9wέ management expense ratio; 
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άbŜǘ !ǎǎŜǘ ±ŀƭǳŜέ ƻǊ 
άb!±έ 

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; 

άbŜǘ !ǎǎŜǘ ±ŀƭǳŜ ǇŜǊ 
¦ƴƛǘέ ƻǊ άb!± ǇŜǊ 
¦ƴƛǘέ 

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

"Net Asset Value Total 
Return per Unit" 

the Net Asset Value per Unit on the relevant Calculation Date (as adjusted to, (i) 
add back the aggregate value of any income distributions per Unit paid (or 
accounted as paid for the purposes of calculating the Net Asset Value) to Security 
Holders during the relevant Performance Period and, (ii) exclude any accrual for 
unpaid Performance Fee accrued in relation to the relevant Performance Period); 

άbŜǘ Operating 
LƴŎƻƳŜέ ƻǊ άbhLέ 

total revenue less operating expenses and non-cash rents. Operating expenses 

include, but are not limited to, real estate taxes, utilities, insurance, property 
management fees, advertising, and basic repairs and maintenance; 

άbŜǘ tǊƻŎŜŜŘǎέ ƻǊ 
ά9ǎǘƛƳŀǘŜŘ bŜǘ 
tǊƻŎŜŜŘǎέ 

the gross proceeds of the Offer after deduction of the Initial Estimated Expenses; 

άhŦŦŜǊέ the offer of up to 215,422,400 Units of KES 20 each at par in the Acorn I-REIT as 
described in this Offering Memorandum; 

άhffering 
MŜƳƻǊŀƴŘǳƳέ 

this document; 
 

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

άh¢/έ 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; 

άǇΦŀΦέ per annum; 

άt.{!έ purpose built student accommodation; 

"Performance Fee" the performance fee payable by the Acorn I-REIT to the I-REIT Manager calculated 
in accordance with Section 8.1.2; 

"Performance Period" (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; 

άtŜǊǎƻƴέ ƻǊ άǇŜǊǎƻƴέ 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); 

άtL5D I{9{ {ǘŀƴŘŀǊŘǎ 
ŀƴŘ tƻƭƛŎƛŜǎέ 

ǘƘŜ tǊƛǾŀǘŜ LƴŦǊŀǎǘǊǳŎǘǳǊŜ 5ŜǾŜƭƻǇƳŜƴǘ DǊƻǳǇΩǎ I{9{ ǎǘŀƴŘŀǊŘǎ ŀƴŘ ǇƻƭƛŎƛŜǎ ŀǎ 
applicable that set out the minimum HSES standards for the Acorn I-REIT, as 
amended from time to time;  

άtL5D LƴǾŜǎǘƳŜƴǘ 
tƻƭƛŎȅέ 

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

άtL5D httǎέ 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-
procedures (or any successor webpage) and including the IFC Performance 
Standards; 

https://www.pidg.org/resources/?filter_cat=operating-policies-and-procedures
https://www.pidg.org/resources/?filter_cat=operating-policies-and-procedures
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άtǊƻŦŜǎǎƛƻƴŀl 
Investor(s)έ or 
άvǳŀƭƛŦƛŜŘ Lƴǎǘƛǘǳǘƛƻƴŀƭ 
LƴǾŜǎǘƻǊόǎύέ 

in relation to the Acorn I-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  
e) a trustee on behalf of a trust which, either alone, or with any associates on a 

joint account subscribes for Units with an issue price equal to at least five 
million shillings; 

άtǊƻƳƻǘŜǊέ Acorn Holdings Limited; 

άwŜŀƭƛȊŜŘ /ŀǇƛǘŀƭ 
Dŀƛƴǎέ 

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

άwŜŀƭ 9ǎǘŀǘŜέ land, and in addition includes: 
a. all things which are a natural part of the land or growing on the land; 
b. attachments above and below the land; 
c. things which are fixtures or are developed, installed or constructed on the 
land including buildings and site improvements; 
d. improvements and permanent building, plant and equipment or 
attachments such as plumbing, heating and cooling systems, electrical wiring and 
built-in items such as elevators, and items of a similar nature which might be used 
in connection with the land; and 
e. all rights and interests attaching to the land; 

άRecognized 
Securities/Stock 
Exchangeέ 

any other securities exchange in or outside Kenya approved by the I-REIT Manager 
and the Trustee, subject to the Act, on which the Units may be listed (including, 
for the avoidance of doubt, the Johannesburg Stock Exchange); 

άwŜƎƛǎǘŜǊέ the register of Security Holders, as maintained by or on behalf of the Trustee 
pursuant to the Trust Deed and the Regulations; 

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

άw9L¢έ real estate ƛƴǾŜǎǘƳŜƴǘ ǘǊǳǎǘ ŀƴŘ άǘƘŜ w9L¢έ ƳŜŀƴǎ ǘƘƛǎ Acorn I-REIT established 
by the Trust Deed; 

άw9L¢ !ǎǎŜǘǎέ all assets of the Fund, including the Initial Assets (for so long as such Initial Assets 
are owned by the Acorn I-REIT); 

άwŜǎǘǊƛŎǘŜŘ hŦŦŜǊέ an issue or an offer made to Professional Investors; 

άwŜŎƻǾŜǊŀōƭŜ 
Expensesέ 

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

άw¢D{έ Real time gross settlement  

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

ά{ŎƘŜƳŜέ real estate investment trust scheme as defined in the Regulations; 
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ά{ŎƘŜƳŜ 5ƻŎǳƳŜƴǘǎέ in relation to the Acorn I-REIT includes: 
a. the Offering Memorandum, including any conversion or supplementary 

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

Deed; 
c. the I-REIT Management Agreement or any other agreement setting out 

the terms of appointment, the role or obligations of the I-REIT Manager; 
d. any document appointing a property manager, project manager certifier 

or structural engineer or setting out the terms of appointment, the role 
or obligations of such persons;  

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

ά{ǇŜŎƛŀƭ wŜǎƻƭǳǘƛƻƴέ a resolution 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; 

ά{Ytέ Simon-Kucher & Partners; 

ά{ǘǊǳŎǘǳǊŀƭ 9ƴƎƛƴŜŜǊέ FBW Kenya; 

ά{ǳōǎǘŀƴǘƛŀƭ ¦ƴƛǘ 
IƻƭŘŜǊέ  

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; 

"Target Net Asset 
Value per Unit" 

(a) the Net Asset Value per Unit at the Launch Date, in relation to the first 
Performance Period, and (b) thereafter the Net Asset Value per Unit on the first 
Business Day of a Performance Period; in each case as increased by seven (7%) 
per annum over the relevant Performance Period; 

ά¢ƻǘŀƭ !ǎǎŜǘ ±ŀƭǳŜέ ƻǊ 
ά¢!±έ 

the value of all REIT Assets of the Fund based on the most recent Valuation 
Report; 

ά¢ŀȄ !ŘǾƛǎƻǊǎέ Viva Africa Consulting LLP; 

ά¢ǊŀƴǎŀŎǘƛƻƴ !ŘǾƛǎŜǊέ Renaissance Capital; 

"Triggering 

Adjustment Event" 

(i) any change in the accounting reference date of the Acorn I-REIT from 31 
December, (ii) any consolidation or sub-division of the Units, or (iii) any material 
change in the Acorn I-REIT's normal accounting policies, or (iv) any other event 
agreed between the Trustee and the Acorn I-REIT Manager as constituting a 
Triggering Adjustment Event;  

ά¢Ǌǳǎǘ 5ŜŜŘέ ƻǊ 
ά5ŜŜŘέ 

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

ά¢ǊǳǎǘŜŜέ The Co-operative Bank of Kenya; 
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"Security Holder" 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; 

ά¦ƴƛǘέ a Security in the Acorn I-REIT, being an undivided share, right, interest or 
entitlement in the REIT Assets as a whole, and may not be construed so as to 
confer an interest in a particular REIT Asset; 

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

ά±ŀƭǳŀǘƛƻƴ Reportέ the valuation report dated June,17 2020 in relation to the Initial Properties 
prepared by the Valuer, further details of which are set out in this Offering 
Memorandum; 

ά±ŀƭǳŜǊέ Knight Frank; 
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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 I-REIT at the 
Offer Price per Unit of KES 20. 
 
The Acorn I-REIT is structured as a common law unincorporated trust divided into Units and is established 
through a Trust Deed dated 16th December 2020. The Trustee is independent of the I-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 I-REIT is offering for sale pursuant to the Offer up to a maximum of 215,422,000 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 operational and stabilized PBSA assets from the Promoter and to 
acquire future operational and stabilized PBSA properties, predominantly from the D-REIT. 
 

3.2. Offer Timetable 
 

Opening date for the Offer Wednesday 9th December, 2020 

Closing Date for the Offer Friday 15th January, 2021 

Allotment   Friday 15th January, 2021 

Announcement of the results of the Offer Monday  18th January, 2021 

  

Offer Statistics  

Offer Price per Unit KES 20 

Overall Offer Minimum Subscription  21,542,240 

Total Number of Units available under the Offer 215,422,400 

Estimated gross proceeds of the Offer KES 4,308,448,000 

Initial Estimated Expenses of the Offer KES 114,448,000 

Estimated Net Proceeds KES 4,181,000,000 
 
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 at March 2020. 5ŜƳŀƴŘ ŦƻǊ ǘƘŜ DǊƻǳǇΩǎ ǇǊƻŘǳŎǘ Ƙŀǎ 

ƻǳǘǎǘǊƛǇǇŜŘ ƳŀƴŀƎŜƳŜƴǘΩǎ ŜȄǇŜŎǘŀǘƛƻƴǎΣ ǿƛǘƘ ƛǘǎ ŦƛǊǎǘ 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 

Prospective Property 1 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.  
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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 I-REIT has a clear investment policy that determines the investment criteria of assets purchased by 

the Acorn I-w9L¢Φ ¢Ƙƛǎ ǇƻƭƛŎȅ ƛǎ ōŀǎŜŘ ƻƴ ǘƘŜƳŀǘƛŎ ŦǳƴŘŀƳŜƴǘŀƭǎ ƻŦ ǘƘŜ t.{! ǊŜŀƭ ŜǎǘŀǘŜ ǎŜŎǘƻǊ ŀƴŘ YŜƴȅŀΩǎ 

positive macro-economic and demographic tailwinds, such as urbanization as a driver of housing growth, a 

ƎǊƻǿƛƴƎ ƳƛŘŘƭŜ ŎƭŀǎǎΣ ŀŦŦƻǊŘŀōƛƭƛǘȅ ƻŦ ǳǊōŀƴ ƘƻǳǎƛƴƎΣ YŜƴȅŀΩǎ ƭŀǊƎŜ ȅƻǳǘƘ ōǳƭƎŜ ǿƛǘƘ ǘƘŜ ŀǾŜǊŀƎŜ ǇƻǇǳƭŀǘƛƻƴ 

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 I-REIT, Acorn is also establishing the Acorn D-REIT to act as the 
development vehicle for an existing pipeline of PBSA development projects. This 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 many young people work, where 
market research indicates an inherent gap in the supply of student accommodation, targeting both the middle- 
and lower-income market. The Acorn I-REIT will predominantly acquire its future assets from the Acorn D-REIT 
following construction and stabilization, but may also acquire assets from other third-party developers on an 
opportunistic basis, if attractive opportunities arise. 

3.3.4. Experienced management team with a long track record of successfully completing real estate projects 
in Kenya, ƛƴŎƭǳŘƛƴƎ !ŎƻǊƴΩǎ ŦƛǊǎǘ ǘƘǊŜŜ t.{! ǇǊƻǇŜǊǘƛŜǎΤ 

In line with its ambition to be the leading PBSA provider in the region, Acorn has recruited 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 real estate development 50 projects, with an aggregate value in excess of 

US$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 ς projected at a total return of 11% net of fees 

The Acorn I-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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Source: Mentoria Report, Zamara Annual Report & Acorn model 

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 

simulation2, 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 AcornΩǎ ŜȄǇŜǊƛŜƴŎŜ ƛƴ operating the first four operating properties, Acorn is confident that target 

total returns of 11% (net of fees) are achievable. 

3.3.6. Strong investor alignment ς Acorn is aligned with Acorn I-REIT investors through a fee structure that is 
more performance-driven with a lower management fee base. A ǎƛƎƴƛŦƛŎŀƴǘ ǇƻǊǘƛƻƴ ƻŦ !ŎƻǊƴΩǎ ŦŜŜǎ will 
therefore only accrue should net investor returns surpass 7% 

 
In the structuring of its fees, as described in Section 8.1.2, Acorn has ensured that its interests are aligned with 
investors by keeping a significant portion of its fees accruing until investor returns surpass 7%.  

Acorn will also hold such number of Units as corresponds to an initial investment in the Acorn I-REIT of at least 

twenty per cent. (20%) of the Net Asset Value as at the date of the initial Offer (assuming that all Initial Assets 

have been contributed to the Acorn I-REIT as at such date until 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. 

3.3.7. Clear legal separation between the Acorn I-REIT, the Promoter and the Acorn I-REIT Manager 

The Acorn I-REIT will be a separate legal entity from the Promoter and the Acorn I-REIT Manager, and the 

Promoter will also hold Units in the Acorn I-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 I-REIT and the Security 

Holders are protected from the effects of any such issues.  

 
2 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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3.3.8. Strong corporate governance and Sponsor 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 take 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 I-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 ς 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 I-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 of the shareholders of Acorn ς being Helios and the Acorn 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.  

3.3.9. 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. Acorn has created about 342 jobs and has achieved a 25% 
reduction in the capital cost per bed. 

3.3.10. Green status 

All Acorn property assets are in the process of being ŎŜǊǘƛŦƛŜŘ LC/ 95D9 όά9ȄŎŜƭƭŜƴŎŜ ƛƴ 5ŜǎƛƎƴ ŦƻǊ DǊŜŀǘŜǊ 

9ŦŦƛŎƛŜƴŎƛŜǎέύ ōǳƛƭŘƛƴƎǎΣ ƘŀǾƛƴƎ ōŜŜƴ ŎƻƴǎǘǊǳŎǘŜŘ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǊŜǉǳƛǊŜƳŜƴǘǎ ƻŦ ǘƘŜ LC/ 95D9 ǇǊƻƎǊŀƳ 

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 path3. 

Certification is based on 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. 

3.4. Application Procedure 

a) Copies of this Offering Memorandum, with the accompanying Application Form as appears in PART 20:  

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; 

b) 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 the Placing Agent listed in section 1.3 of this 

Offering Memorandum. In the event of a rejection, for any of the reasons set out in ǘƘŜ άwŜƧŜŎǘƛƻƴǎ tƻƭƛŎȅέ 

below, any such Application Forms shall be returned to the relevant Applicant. The return or refund of any 

 
3 https://www.edgebuildings.com/marketing/edge/ 
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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; 

c) Save in the case of negligence or wilful default on the part of the Acorn I-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. 

d) 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 fourteen million (KES 14 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; 

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

f) All alterations to the Application Form, other than the deletion of alternatives, must be authenticated by 

the full signature of the Applicant; 

g) Applications sent by facsimile or by any means other than the methods stipulated in this Offering 

Memorandum will not be accepted; 

h) Applications once given are irrevocable and may not be withdrawn once submitted; 

i) 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 I-REIT contained 

herein; 

ii. confirms that in making such Application it is not relying on any information or representation in 

relation to the Acorn I-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 I-

w9L¢Ωǎ 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; 

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 I-REIT Trust Deed, 

and ŀƎǊŜŜǎ ǘƘŀǘ ǘƘŜ ¢ǊǳǎǘŜŜ Ƴŀȅ ŜƴǘŜǊ ǘƘŜ !ǇǇƭƛŎŀƴǘΩǎ ƴŀƳŜ ƛƴ the Register of Security Holders as the holder 

of such Units. 
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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 a bankers cheques, RTGS slip or deposit slip. For 

prospective investors applying for Units who wish to make payment after the allotment of Units, payment 

must be secured by an irrevocable on demand bank guarantee from a licensed commercial bank, for the 

value of the Units applied for. 

b) Payment for the Units allotted will be made as per (c) below, following the Promoter 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 I-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 I-REIT Capital Raising Account 
Bank: The Co-Operative Bank of Kenya Ltd 
Bank Code: 11000 
Branch: Upper Hill Branch 
Account No: 01122164073100 
Branch Code: 11037 
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 

tƭŀŎƛƴƎ !ƎŜƴǘ ƛǎ ǘƘŜǊŜŦƻǊŜ ŜȄǇŜŎǘŜŘ ǘƻ ǳƴŘŜǊǘŀƪŜ ŀƭƭ άYƴƻǿ ȅƻǳǊ /ƭƛŜƴǘέ 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) Every Applicant is required to tick the appropriate box on the Application Form as regards his/her residency 

and or citizenship/other status, where applicable. 

f) No interest 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 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 

d) Applications may also be rejected for the following reasons: 

i. Missing or illegible name of primary or joint applicant in any Application Form; 

ii. Missing or illegible identification number, including corporation registration number, or in 

the case of Kenyan residents (other than citizens), missing or illegible alien registration 

number; 

iii. Missing or illegible address (either postal or street address); 
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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. In the 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. .ŀƴƪŜǊǎΩ ŎƘeque has unauthenticated alterations; or 

e) Such other reason as the Issuer 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) Refunds will only apply where funds for the Application are not pledged through guarantees on behalf of 

the Applicant; 

b) 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 I-REIT in the form of EFT or RTGS; 

c) 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 transactioƴ ŎƘŀǊƎŜǎύ ǘƻ ǘƘŜ !ǇǇƭƛŎŀƴǘΩǎ ōŀƴƪ account provided on the Application Form. 

Any exchange rate differences will be for the account of the Applicant. 

3.8. Allocation Policy 

i. The Acorn I-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. 

ii. The allocation policy will comply with Regulation 27. 

iii. The Acorn I-REIT will announce the manner in which the Units have been allocated to Applicants on the 

ŘŀǘŜ ǎŜǘ ƻǳǘ ƛƴ ǎŜŎǘƛƻƴ оΦн ƻŦ ǘƘŜ hŦŦŜǊƛƴƎ aŜƳƻǊŀƴŘǳƳ ǘƛǘƭŜŘ άhŦŦŜǊ ¢ƛƳŜǘŀōƭŜέ ŦƻǊ ŀƴƴƻǳƴŎŜƳŜƴǘ ƻŦ 

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 
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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 STUDENT ACCOMMODATION I-w9L¢Ω (THEΨ ACORN I-REITΩύ 

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

4.1.1. Overview of the Acorn I-REIT 

The Acorn I-REIT is structured as a Closed Ended Fund that will initially be an unlisted evergreen income REIT 

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. 

The Acorn I-REIT will be the primary exit vehicle for the completed and stabilised PBSA properties to be 

developed by the Acorn D-REIT and will acquire the Initial Properties from Acorn following launch. Completed 

and stabilised properties are defined as those that are completed and have sustained a minimum 70% 

occupancy within 12 months post project completion.  It should be noted that the Initial Assets will 

nevertheless be acquired by the Acorn I-REIT at their current occupancy levels, which have been impacted by 

the current Covid-19 crisis and so may not have necessarily achieved the minimum 70% occupancy by the time 

of acquisition.  Since reopening of the Initial Assets in July 2020, they have achieved a consistent monthly 

increase in occupancy and in accordance with Regulation 65 (8), it is the REIT Manager's reasonable expectation 

that the Initial Assets will achieve their pre-Covid 19 occupancy levels by the first half of 2021.  

The intention is to list the Acorn I-REIT when it achieves a sufficient scale. 

The initial Acorn I-REIT size is estimated to be KES 4.3 billion following completion of the Offer. The Net 

Proceeds will be used by the Acorn I-REIT to acquire the Initial Properties being: Qwetu Jogoo Rd (Edenvale 

Developments LLP), Qwetu Ruaraka (Spring Green Properties LLP), and Qwetu Wilson View (Acacia Vale 

Properties LLP).  Subsequent completed and stabilize PBSA properties will be acquired from the Acorn D-REIT. 

The Acorn I-REIT will undertake further offerings of Units in order to acquire future investments. The I-REIT will 

acquire the properties from the Acorn D-REIT at market value, based on an independent valuation. This will 

therefore provide investors with an opportunity for an unleveraged stable yield of cash dividends and the 

prospect of capital growth. 

The Acorn I-REIT has an indefinite life. However, pursuant to the terms of the Trust Deed, the Trustee and the 

I-REIT Manager shall use their respective reasonable endeavours to actively seek a Listing of the Units on the 

Nairobi Securities Exchange and/or such other Recognized Securities Exchanges as maybe considered 

appropriate (a "Listing") by the fifth anniversary of the Opening Date (the "Listing Deadline Date"). In the event 

that the I-REIT has not achieved a Listing of the Units by the Listing Deadline Date, the I-REIT Manager shall 

consult with the Security Holders and shall present proposals to achieve a Liquidity Event to Security Holders 

ǿƛǘƘƛƴ ǘǿƻ ƳƻƴǘƘǎ ƻŦ ǘƘŜ [ƛǎǘƛƴƎ 5ŜŀŘƭƛƴŜ 5ŀǘŜ όǘƘŜ άtǊƻǇƻǎŀƭǎέύ.The Proposals shall be subject to the approval 

of the Independent Security Holders by way of a Special Resolution at a meeting of the Security Holders duly 

convened for a date no later than the date falling four months after the Listing Deadline Date. 

The Trustee and the I-REIT Manager shall procure that the Proposals are implemented as soon as practicable 

following their approval in accordance with Clause 4.4 of the Trust Deed. If none of the Proposals are approved 

in accordance with Clause 4.4 of the Trust Deed, then the Trustee and I-REIT Manager shall procure the 

winding-up of the Acorn I-REIT in accordance with Clause 37 of the Trust Deed.  

The Trustee will be responsible for the governance of the Acorn I-REIT, including the supervision of the I-REIT 

Manager and providing approval of the I-w9L¢ aŀƴŀƎŜǊΩǎ investment recommendations. The Trustee must 

always act in the best interests of the Security Holders. The I-REIT Manager is responsible for the management 
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of the Acorn I-w9L¢Ωǎ ƛƴǾŜǎǘƳŜƴǘǎ including the appointment of necessary advisers in consultation with the 

Trustee. The Acorn I-REIT's investments must be as per the Investment Policy, but ultimately the I-REIT 

Manager is required to find suitable eligible real estate properties for investment of the funds raised as part of 

the Offer. In addition, the I-REIT Manager must ensure that any funds not invested in eligible real estate, 

subject to a maximum of five percent (5%) of the Acorn I-w9L¢ {ŎƘŜƳŜΩǎ Total Asset Value, is exposed to any 

one issuer or institution or members of the same Group. The I-REIT Manager will also be responsible for 

managing the other Acorn I-REIT advisers that are appointed by the Trustee and to provide recommendations 

to the Trustee, particularly the distribution recommendation. 

Following the initial capital raise, the promoter will contribute necessary cash to fulfil the working capital 

requirement for the first initial period until additional proceeds are raised. This would enable the Acorn D-REIT 

to fund the project capital expenditures and necessary fund fees and expenses. 

 

4.1.2. Structure of the Acorn I-REIT 
 

 

 

 

¶ Acorn has undertaken to acquire a minimum of 20% of the Units in the Offering. In addition, Acorn has 

entered into a lock-up undertaking pursuant to which it has agreed to maintain this 20% holding until 

a Liquidity Event occurs, subject to the Trust Deed;  

¶ Acorn, as the Promoter will appoint the Trustee, following which, the Trustee in consultation with the 

I-REIT Manager will appoint other service providers to the Acorn I-REIT, including, the Valuer and 

Structural Engineer. The I-REIT Manager will appoint the property manager and any other service 

providers, in consultation with the Trustee. 

¶ The OpCos in the table above own the individual property assets with each OpCo being an Investee 

LLP; 

4.1.3. The Acorn I-REIT objective 

The Acorn I-REIT is being established alongside the Acorn D-REIT. It is envisioned that the Acorn I-REIT will 
invest in the acquisition of stabilized, income generating PBSA, predominantly developed by the Acorn D-REIT. 

The investment objectives of the Acorn I-REIT are as follows: 

i. the acquisition for long-term investment, of income generating eligible real estate and 
eligible investments for student accommodation; 
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ii. provision of the most sought after, quality and secure PBSA within the Nairobi 
Metropolitan area (Nairobi County and its neighbouring counties); 

iii. retention and management of the real estate assets of the REIT with the objective of 
providing income to investors in the form of regular, stable cash distributions to achieve 

an attractive distribution yield; 
iv. realize capital appreciation from proactive investment and asset management; 
v. provision of an attractive investment alternative for investors seeking to allocate a 

portion of their long-term investment portfolios in a well-structured, regulated and 
professionally managed real estate backed security; 

vi. the undertaking of incidental or connected activities and activities related to the assets 
of the I-REIT; and 

vii. any other such activities as may be authorized by the Regulations. 

4.1.4.  Eligible Investments and proposed activities of the scheme 

The Eligible Investments of the Acorn I-REIT means the assets and investments specified under Regulation 65 

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 I-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 I-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 an I-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 an I-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 I-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 I-REIT Trustee is also the trustee of the investee trust; 

iii. The I-REIT Manager 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 

TǊǳǎǘŜŜΩǎ ǇƻǿŜǊǎ ŀƴŘ ƛƳǇƻǎŜ ǘƘŜ ǎŀƳŜ ƻōƭƛƎŀǘƛƻƴǎ ƻƴ ǘƘŜ Trustee and the manager of the trust as 

if the investee trust was an I-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 an I-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 Units and money market instruments; 

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

activities; and 
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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 I-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 I-REIT shall invest in superior PBSA projects in compliance with the Act, the Regulations and the 

Trust Deed with the aim of delivering strong steady capital growth and dividends over the medium to long 

term. The mandate of the Acorn I-REIT is to accumulate a portfolio of high-quality, affordable PBSA assets in 

Nairobi and its environs ς then actively manage the portfolio to generate steady, dependable returns for 

Security Holders, through a stable and increasing cash flow that offers the potential for long-term capital 

appreciation.  Additionally, Acorn is committed to promoting sustainability and so the Acorn I-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 Acorn I-REIT may only invest in Eligible Real Estate which can demonstrate 

an annual yield of at least six per cent. (6%) and  the maximum investment amount per property will be, in 

principle, not more than forty per centum (40%) of the total Net Asset Value of the Acorn I-REIT. 

The Initial Properties intended to be acquired by the Acorn I-REIT immediately following launch will have a 

diversified student tenant base, currently consisting of over 65 colleges/ universities and 53 nationalities, 

spread across four operational assets in Nairobi, Kenya.  The student housing portfolio will be comprised of the 

most highly sought after, high-quality student accommodation properties in Nairobi either within close vicinity 

to major universities and college or with scheduled shuttle services providing convenient access to dozens of 

institutions.  

The Investment Policy is one of the documents available for inspection as per Section 13.6. 

4.2. Details of the Promoter 
 
The Promoter of the Acorn I-REIT ƛǎ !ŎƻǊƴ IƻƭŘƛƴƎǎ [ƛƳƛǘŜŘ όά!cornέύΦ Acorn was formed jointly in 2015 by 

Acorn Investments Limited (50%) and Accord Holdco (50%), owned respectively by the original shareholders of 

the !ŎƻǊƴ DǊƻǳǇΣ ƻƴŜ ƻŦ YŜƴȅŀΩǎ ƭŜŀŘƛƴƎ ǇǊƻǇŜǊǘȅ ŘŜǾŜƭƻǇŜǊǎ ŀƴŘ ǇǊƻƧŜŎǘ ƳŀƴŀƎŜǊǎΣ ŀƴŘ IŜƭƛƻǎ LƴǾŜǎǘƳŜƴǘ 

Partners Limited, one of the largest and most successful Africa focused private equity funds. 

Acorn ƳŀǊǊƛŜǎ ƛǘǎ ŜȄǘŜƴǎƛǾŜ ƭƻŎŀƭ ŜȄǇŜǊƛŜƴŎŜ ƻŦ ǎǳŎŎŜǎǎŦǳƭƭȅ ŘŜǾŜƭƻǇƛƴƎ YŜƴȅŀΩǎ ƳŀǊǉǳŜŜ ǇǊƻǇŜǊǘƛŜǎ ŀƴŘ 

IŜƭƛƻǎΩǎ ŜȄǇŜǊǘƛǎŜ ƛƴǾŜǎǘƛƴƎ ŀƴŘ ŘŜǾŜƭƻǇƛƴƎ ƛƴ ǎƻƳŜ ƻŦ ǘƘŜ ŎƻƴǘƛƴŜƴǘΩǎ Ƴost 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 

developer to an operator of the first PBSA portfolio in sub-Saharan Africa. This evolution adheres to AcornΩǎ 

long track record of innovation in the local real estate market. 
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4.2.1. History and overview of Acorn  

 

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: 

Â completing the construction of four PBSA buildings within budget and timelines and established 

operations; 

Â developing and adding to its capabilities by on-boarding key managers with specific experience in the 

PBSA industry; 

Â developing an IT, operational, and marketing platform that can support large scale student 

accommodation; and 

Â ensuring the buildings comply with recognised international life and fire safety standards and 

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 joint ventures 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 
 
IŜƭƛƻǎ LƴǾŜǎǘƳŜƴǘ tŀǊǘƴŜǊǎ όάIŜƭƛƻǎέύ was founded in 2004 to focus exclusively on private investment in Africa. 

Since its establishment, Helios has raised over US$2.3 billion through three private equity funds. Helios also 

ǘƻƻƪ ƻǾŜǊ ǘƘŜ aƻŘŜǊƴ !ŦǊƛŎŀ CǳƴŘ ƛƴ нллпΣ ǊŀǘƛƻƴŀƭƛȊƛƴƎ ŀƴŘ Ŧǳƭƭȅ ŜȄƛǘƛƴƎ ǘƘŜ ǇƻǊǘŦƻƭƛƻ ōȅ нллтΦ IŜƭƛƻǎΩ ŘƛǾŜǊǎŜ 

LP base comprises a broad ǊŀƴƎŜ ƻŦ ǘƘŜ ǿƻǊƭŘΩǎ ƭŜŀŘƛƴƎ ƛƴǾŜǎǘƻǊǎΣ ƛƴŎƭǳŘƛƴƎ ǎƻǾŜǊŜƛƎƴ ǿŜŀƭǘƘ ŦǳƴŘǎΣ ŎƻǊǇƻǊŀǘŜ 
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and public pension funds, endowments and foundations, funds of funds, family offices and development 

finance institutions across the US, Europe, Asia and Africa. 

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 portfolio4. 

 

Helios has an established fundraising private equity record: 

Â Fund I (2007): US$305 million 

Â Helios Towers Africa (2010): US$275 million 

Â Fund II (2010): US$908 million 

Â Fund III (2014): US$1.1 billion 

Â Additional circa US$670 million of co-investment generated across Funds I, II and III 

Â About to fund raise c. US$1.25 billion for Fund IV 

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

Â 9ǉǳƛǘȅ .ŀƴƪΥ YŜƴȅŀΩǎ ƭŀǊƎŜǎǘ ōŀƴƪ ōȅ ƴǳƳōŜǊ ƻŦ ŀŎŎƻǳƴǘǎ ŀƴŘ ŀƳƻƴƎ ǘƘŜ ǘƻǇ о ƛƴ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛȊŀǘƛƻƴ 

and assets.  

Â Vivo Energy:  a leading pan-African downstream oil business which distributes and markets Shell-

branded fuels and lubricants across 15 African countries. 

Â Wananchi Group Holdings:  the leading East African broadband-led cable triple play (internet, TV and 

voice) provider. 

Â Telkom Kenya: the third largest mobile communications company in Kenya 

Â Africa Oil: 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". 

Â Interswitch: a payment processing service provider operating in Kenya 

Â 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 



ACORN Income REIT Offering Memorandum 

Page | 27  

 

4.2.4. Acorn Business Model 

Following the launch of Acorn in 2015, the Acorn Group made the decision to exit the development of 
ŎƻƳƳŜǊŎƛŀƭΣ ǊŜǘŀƛƭ ŀƴŘ ǊŜǎƛŘŜƴǘƛŀƭ ΨCƻǊ {ŀƭŜΩ ŘŜǾŜƭƻǇƳŜƴǘǎ ŘǳŜ ǘƻ ǘƘŜ ŎȅŎƭƛŎŀƭ ŀƴŘ ǎƘŀƭƭƻǿ ŘŜƳŀƴŘ ƛƴ ǘƘŜǎŜ ǊŜŀƭ 
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 macro-economic 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 four 
operating PBSA properties (with 2,300 beds) in the country with a current pipeline of over 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 ς Qwetu Jogoo Road, Qwetu Ruaraka, and Prospective Property 1 . This 

was important because rental housing at scale had not be 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 II 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 15th 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 up the Acorn D-REIT and the 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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4.2.5. Acorn Board of Directors 

Name Profile 

Dennis Aluanga,  
Chairman 

Mr. Aluanga, a Kenyan national, has 27 years of relevant professional 

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). baDΩǎ ƻǇŜǊŀǘƛƻƴǎ ƛƴ ǘƘŜ ǊŜƎƛƻƴ ǎǇǊŜŀŘ ŀŎǊƻǎǎ 

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,  
Chief Executive Officer 

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

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,  
Executive Director 

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

firm of Chartered Surveyors and worked in the property management 

ŘŜǇŀǊǘƳŜƴǘ ƻŦ ǘƘŜ ŦƛǊƳΩǎ !ōŜǊŘŜŜƴ hŦŦƛŎŜ ǿƘŜǊŜ ƘŜ ǿŀǎ ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ǘƘŜ 

ŦƛǊƳΩǎ ŎƭƛŜƴǘ ǇƻǊǘŦƻƭƛƻ ƛƴ ǘƘŜ bƻǊǘƘ 9ast 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 

ǘƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ Ŏommercial 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 

ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ [ŀƴŘ 9ŎƻƴƻƳƛŎǎ ƛƴ мффл. 

 Peter Njenga,  
Executive Director 

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

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 ƻǾŜǊ мр ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ǎŜƴƛƻǊ ƭŜǾŜƭ 

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  
Non- Executive Director 

Mr. Nathoo, born in Kenya, has more than 15 years of private equity 

experience.  Prior to joining Helios he was a Senior Principal at Bain Capital, 

ƻƴŜ ƻŦ ǘƘŜ ǿƻǊƭŘΩǎ ƭŀǊƎŜǎǘ ǇǊƛǾŀǘŜ Ŝǉǳƛǘȅ ŦƛǊƳǎ 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 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  
Non- Executive Director 

Mr. Somani, a Canadian citizen aged 35 years, has eight years of relevant 

professional experience. He joined Helios in August 2012 after completing 

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

!ǎǎƻŎƛŀǘŜ ŀǘ ¢ŜŀŎƘŜǊǎΩ tǊƛǾŀǘŜ /ŀǇƛǘŀƭ ōŀǎŜŘ ƛƴ ¢ƻǊonto, Canada. Prior to 

¢ŜŀŎƘŜǊǎΩ tǊƛǾŀǘŜ /ŀǇƛǘŀƭΣ ƘŜ ǿƻǊƪŜŘ ŀǘ /L./ ²ƻǊƭŘ aŀǊƪŜǘǎ ŀǎ ŀƴ !ƴŀƭȅǎǘ ƛƴ 

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 

ŀ Řǳŀƭ ŘŜƎǊŜŜ ƛƴ /ƘŜƳƛŎŀƭ 9ƴƎƛƴŜŜǊƛƴƎ ŀƴŘ 9ŎƻƴƻƳƛŎǎ ŦǊƻƳ vǳŜŜƴΩǎ 

University, Kingston, Canada. 
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Name Profile 

Ben Lim 
Non- Executive Director 

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

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 
ŀƴ ƛƴǘŜǊƴŀǘƛƻƴŀƭ ǘŀȄ ŀƴŘ ƻŦŦǎƘƻǊŜ ǎŜǊǾƛŎŜǎ ǇŀǊǘƴŜǊ ŀǘ 5Ŝ /ƘŀȊŀƭ 5ǳ aŞŜΦ 
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 
Non- Executive Director 

aǊǎΦ .ƻȅƧƻƴŀǳǘƘ ƧƻƛƴŜŘ LƴǘŜǊŎƻƴǘƛƴŜƴǘŀƭ ¢Ǌǳǎǘ [ƛƳƛǘŜŘ όάL¢[έύ ƛƴ нллп ŀƴŘ 
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 an MBA in Innovation & Leadership 
(with Merit) awarded jointly by the University of Mauritius and Ducere 
Global 
Business School. 
 

4.2.6. Acorn Senior Management 

Acorn is a non-operating holding company and as such has no employees. All the operational activities of 

Acorn are carried out at between AIML and AMSL (see Section 4.4.3 below). 

4.2.7. Minimum regulatory investment by the Promoter 
In accordance with the Section 74 of the Regulations, the Promoter is required to maintain investment in the 

Acorn I-REIT as below: 
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i. a promoter of an I-REIT who sells or transfers any real estate to the Trustee of an I-REIT within a year 

of the establishment of the I-REIT shall maintain an investment in the I-REIT of at least 20% of the NAV 

as at the date of the initial offer of units; 

ii. a promoter may, after the first year of the close of the initial offer or issue, reduce its holding to ten 

percent; 

iii. a promoter may, after the second anniversary of the close of the initial offer or issue, reduce its holding 

to zero percent 

iv. 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. 

Acorn will have an initial investment of at least 20% (approximately 43,084,500 Units  valued at KES 

861,689,600) in the Acorn I-REIT in line with the regulatory requirement for the Promoter to maintain an 

investment of 20%. In addition, Acorn has undertaken to maintain the 20% holding until a Liquidity event 

occurs, subject to the Trust Deed. 

 

4.2.8. REIT Connected Parties to the Promoter 

In the set-up of the Acorn I-REIT, the following are connected parties: 

¶ Acorn is the promoter of the Acorn I-REIT and has undertaken to acquire a minimum of 20% of the 

Units in the Offering until a Liquidity event occurs thereby remaining a Substantial Unit Holder; 

¶ AMSL, which is a wholly owned subsidiary of the Promoter and the property manager for the Acorn I-

REIT and the administration manager for the Acorn I-REIT; 

¶ AIML, which is the appointed I-REIT Manager, is a wholly owned subsidiary of Acorn. 

¶ Acorn is also setting up the Acorn D-REIT, that will develop the PBSA properties in which the Acorn I-

REIT will predominantly invest. 

To mitigate against any potential conflicts of interest that may arise where any contemplated transaction 

involves a Connected Party, the Acorn I-REIT Manager will maintain a Corporate Governance Committee 

composed of at least two independent and non-executive directors which will review any Connected Party 

ǘǊŀƴǎŀŎǘƛƻƴǎ ǘƻ ŜƴǎǳǊŜ ǘƘŀǘ ƛǘ ƛǎ ƻƴ ŀǊƳǎΩ ƭŜƴƎǘƘ ǘŜǊƳǎΣ ǘǊŀƴǎǇŀǊŜƴǘ ŀƴŘ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ wŜƎǳƭŀǘƛƻƴ мму ŀƴŘ 

the Trust Deed.  Further, the Acorn I-REIT Manager will maintain a bifurcated Investment Committee for the 

Acorn I-REIT and the Acorn D-REIT with information barriers between members of the two Investment 

Committees to ensure confidentiality and integrity of commercially sensitive information. Where the Acorn I-

REIT intends to buy a PBSA property from the Acorn D-REIT, the Acorn I-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 D-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.  

The Acorn I-REIT has been granted a Right of First Offer όΨROFOΩύ ǘƻ ǇǳǊŎƘŀǎŜ ŀƴȅ ǇǊƻǇŜǊǘȅ ǿƘƛch the Acorn D-

REIT wishes to dispose of either directly or through the transfer of the entire partnership interests in an 

Investee Company which directly owns the property όΨ{ŀƭŜ tǊƻǇŜǊǘȅΩ). The exercise of the ROFO shall be subject 

to the terms and conditions specified in the Trust Deed. 

4.2.9. tǊƻƳƻǘŜǊΩǎ ŎŀǇŀŎƛǘȅ ǘƻ ŦǳƴŘ ƻǾŜǊǊǳƴǎ 

The Promoter may, but has no obligation to, fund cost overruns. In the event that any unscheduled cost 

overruns are funded, additional Units 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. 
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4.3. Details of the REIT Manager 

AIML is a wholly owned subsidiary of Acorn and was incorporated as a private limited company on 30th June 
2014. AIML was incorporated by Acorn Group Limited and Acorn Investments Limited as a special purpose 
vehicle. 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.  

4.3.1. AIML Board of Directors 
Name Profile 

Rose Mambo,  
Independent Non-Executive 
Director & Board Chair 

Ms. Mambo has twenty-ǎƛȄ ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ŎŀǇƛǘŀƭ ƳŀǊƪŜǘǎΣ ƎƻǾŜǊƴŀƴŎŜΣ 

business and company law, and administration both in 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,  
Managing Director 

Mr. Gandhi is a business leader and emerging markets specialist with almost 
мр ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ǘƘŜ ǊŜŀƭ ŜǎǘŀǘŜ 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 
ƛƴŎƭǳŘŜ ǘƘŜ ŀŎǉǳƛǎƛǘƛƻƴ ƻŦ ŀ ϻфр Ƴƛƭƭƛƻƴ ǊŜŀƭ ŜǎǘŀǘŜ ŀǎǎŜǘ ƛƴ [ƻƴŘƻƴΣ ¦Y ŀƴŘ ǘƘŜ 
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 US$550 million in 
private equity transactions for DLF Ltd. 

Mr. Gandhi is an MBA graduate of the Wharton School. He is also an alumnus 

ƻŦ ǘƘŜ [ƻƴŘƻƴ {ŎƘƻƻƭ ƻŦ 9ŎƻƴƻƳƛŎǎΣ ǿƘŜǊŜ ƘŜ ƻōǘŀƛƴŜŘ ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ 

Economics. 

Peter Njenga,  
Executive Director 

Please see Mr. Njenga's biography above. 

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 
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Name Profile 

chaired the audit, risk management and governance committees of both NSE 
and Sameer. Other committees served include: Disciplinary, Listing and 
Admissions, Nominations and Remunerations, Derivatives Risk Management, 
Self-Listing and the Audit Quality Assurance. 

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

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

 

Ameel Somani,  
Non-Executive Director 

Please see Mr. Somani's biography above. 

Robert Ndungu,  
Company Secretary 

aǊΦ bŘǳƴƎǳ ƛǎ ŀ /ŜǊǘƛŦƛŜŘ {ŜŎǊŜǘŀǊȅ ǿƛǘƘ ƻǾŜǊ нл ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ƭƻŎŀƭ ŀƴŘ 

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 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,  
Managing Director 

Please see Mr. Gandhi's biography above.  

Susan Wangui Mukora,  
Finance Director 

aǎ aǳƪƻǊŀΣ ŀ YŜƴȅŀƴ ŎƛǘƛȊŜƴΣ ƛǎ ŀ ŦƛƴŀƴŎŜ ǇǊƻŦŜǎǎƛƻƴŀƭ ǿƛǘƘ мр ȅŜŀǊǎΩ 

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 Telcom 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 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 
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Name Profile 

Nairobi. She is an ICPAK and a member of Institute of Certified Public 

Accountants (ICPAK) 

Alex Mugambi,  
Compliance Officer 

Alex has over 12 years working experience in legal and compliance field 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,  
Head of Corporate Finance 
and Investor Relations 

Ms. Maranga-Okello is a Kenyan citizen aged 44 years and an experienced 

ŦƛƴŀƴŎƛŀƭ ǎŜǊǾƛŎŜǎ ǇǊƻŦŜǎǎƛƻƴŀƭΣ ƘŀǾƛƴƎ ƎŀƛƴŜŘ ƻǾŜǊ мс ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ 

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 

ǎǇŜŎƛŀƭƛǎŀǘƛƻƴΣ ƛƴŎƭǳŘƛƴƎ ōŀƴƪǎΩ ŀƴŀƭȅǎƛǎ ŀƴŘ ŦƛȄŜŘ ƛƴŎƻƳŜ ǊŜǎŜŀǊŎƘ ŀƴŘ 

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 

(IMIS). 

RSM,  
Independent Internal 
Auditor 

RSM East Africa is part of the RSM International; a leading provider of audit, 

tax and consulting services globally with firms in over 116 countries. 

w{aΩǎ ǘŜŎƘƴƛŎŀƭ ŎŀǇŀōƛƭƛǘƛŜǎ ǎǇŀƴ ŀ ŘƛǾŜǊǎƛǘȅ ƻŦ ǎŜŎǘƻǊǎ ŀƳƻƴƎ ǘƘŜƳ ǊŜŀƭ ŜǎǘŀǘŜ 

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 

ŜȄǇŜǊƛŜƴŎŜ ƭŜŘ ōȅ !ǎƘƛŦ YŀǎǎŀƳ ǿƘƻ Ƙŀǎ ƻǾŜǊ нр ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ŀǳŘƛǘ 

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 I-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 I-REIT Manager and has the 
overall responsibility for its performance. 

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

  

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 I-REIT Investment Committee will conduct due diligence which is separate from and independent of 
any due diligence conducted by the Acorn D-REIT Investment Committee on the Acorn D-w9L¢Ωǎ {ǘŀōƛƭƛȊŜŘ 
Properties.  

All the approvals, disapprovals, votes, determinations and other actions of the Acorn I-REIT Investment 
Committee shall be authorized in accordance with the Acorn I-w9L¢Ωǎ 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 I-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 I-REIT Investment Committee will be senior business and industry professionals with 
relevant experience of handling investments, business affairs and management of large business organizations. 

AIML Board of 
Directors

4 Promoter 
Directors

2 Independent 
Directors

1 Anchor 
Investor 
Director
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ii) Audit and Risk Committee 

The Audit and Risk Committee shall compose of three directors comprised of 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: 

¶ oversee the Acorn I-w9L¢Ωǎ ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘƛƴƎ ǇǊƻŎŜǎǎ ŀƴŘ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ƛǘǎ ŦƛƴŀƴŎƛŀƭ ƛƴŦƻǊƳŀǘƛƻƴ ǘƻ 
ensure that its financial statements are correct, sufficient and credible; 

¶ review and monitor the independence and performance of the statutory auditor of the Acorn I-REIT, 
and the effectiveness of the audit process; and 

¶ review the Acorn I-w9L¢Ωǎ ŀƴƴǳŀƭ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ŀǳŘƛǘƻǊΩǎ ǊŜǇƻǊǘ ǘƘŜǊŜƻƴΣ ōŜŦƻǊŜ ǎǳōƳƛǎǎƛƻƴ 
to the board of directors of the Acorn I-REIT Manager for consideration and approval. 

  

iii) 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: 

¶ receive reports on all Connected Party Transactions; 

¶ investigate related party transactions; and 

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

I-REIT 
Investment 
Committee

Promoter 
Director

Promoter 
Director

Independent or 
Anchor 
Director

I-REIT Asset Manger

Audit & Risk 
Committee

Promoter  
Director

Independent or 
Anchor Director

Independent or 
Anchor Director
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4.3.4. Role of AIML as the I-REIT Manager 

vii. The Acorn I-REIT Manager shall, subject to the terms of the Scheme Documents and any directions in 

writing received from the Trustee: 

i. 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 and to give effect to the 

objectives of the Acorn I-REIT; 

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

iii. take all reasonable steps and exercise due diligence to ensure that the REIT Assets are invested in 

accordance with the Scheme Documents; 

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

a. exercise the degree of care and diligence that a reasonable and skilled person would exercise 

in the position of a REIT Manager; 

b. 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 I-REIT Manager or any Connected Party 

of the Acorn I-REIT Manager, give priority to the interests of Security Holders; 

c. 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; 

d. observe high standards of integrity and fair dealing in managing the Fund to the best and 

exclusive interests of the Security Holders; 

e. not use information acquired in its capacity as Acorn I-REIT Manager to gain an unfair 

advantage for itself or other persons, or to the detriment of the Security Holders; 

f. ensure that the REIT Assets are clearly identified and held separately from the assets of the 

Acorn I-REIT Manager or any other person; and 

g. 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. 

v. In addition to the duties specified above, the Acorn I-REIT Manager shall: 

a. account to the Trustee and the Security Holders for any loss suffered by the Acorn I-

REIT as a result of failure by the Acorn I-REIT Manager, any director, any officer, 

employee or agent appointed by the Acorn I-REIT Manager to exercise the required 

standard of care and diligence necessary to operate and manage the Fund; 

Corporate 
Governance 
Committee

Independent 
Director

Independent 
Director

Anchor Director
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b. maintain on behalf of the Trustee, proper accounting records and other record to 

enable an accurate view of the Fund to be formed; 

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 Fund 

is valued as required by the Regulations; 

e. for the Stabilization Period of any property owned by the Acorn I-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, to enter into a duty of care agreement or lender direct 

agreement as approved by the Trustee; 

f. obtain quotations for insurance of the REIT Assets and make recommendations to the 

Trustee; 

g. prepare budgets for capital works and maintenance for the REIT Assets; 

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. implement any budgets, work programs and contracts approved by the Trustee in 

relation to any development and construction works, update budgets and work 

programs as required and recommend changes to the Acorn I-REIT; 

j. prepare and submit to the Trustee recommendations on distributions; 

k. undertake all calculations including calculations of Net Asset Values and ratios 

required to comply with the terms of the Scheme Documents and the Regulations; 

l. 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; 

m. make recommendations to the Trustee and manage repayment and compliance with 

the terms of any borrowing arrangement; 

n. 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; 

o. prepare and lodge with the Authority, and circulate to the Trustee and Security 

Holders, periodic reports as required under the Regulations; 

p. ensure that the Scheme Documents are available to any Security Holder; and 

q. ensure that the Investment Policy set out in the Trust Deed is adhered to by the Acorn 

I-REIT provided that: 

a. the Acorn I-REIT Manager shall have the power to make non-material 

amendments or revisions to the Investment Policy from time to time, at a 

minimum on an annual basis, on the recommendation of the Acorn I-RET 

Investment Committee and following approval by the Trustee, without 

requiring a vote of Security Holders; and 
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b. any material changes to the Investment Policy shall require the approval of 

the Security Holders (acting by way of a Special Resolution). 

viii. The Acorn I-REIT Manager shall, in the performance of its duties, act in the best interests of Security 

Holders as beneficiaries of the Acorn I-REIT and take reasonable care to protect those interests. 

ix. The Acorn I-REIT Manager shall conduct all transactions at an aǊƳΩǎ ƭŜƴƎǘƘ ŀƴŘ ƛƴ ŀƴ ƻǇŜƴ ŀƴŘ 

transparent manner. The Acorn I-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 I-REIT. 

x. Where the Acorn I-REIT Manager intends to conduct a transaction with a Connected Person, the Acorn 

I-REIT Manager shall comply with the provisions of Clause 32 (Connected Person Transactions) of the 

Trust Deed and Regulation 118. 

xi. The Acorn I-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 I-w9L¢ aŀƴŀƎŜǊΩǎ ŀōƛƭƛǘȅ ǘƻ ŘƛǎŎƘŀǊƎŜ ƛǘǎ ŦǳƴŎǘƛƻƴǎ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǘƘŜ wŜƎǳƭŀǘƛƻƴǎΦ 

xii. In addition, The Acorn I-REIT Manager agrees and undertakes that it shall comply and shall not, and 

shall procure insofar as it lawfully can that the I-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 to it; and 

c) any Anti-Bribery and Tax Evasion Laws and shall procure that the I-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. 

 

4.3.5. Terms of the appointment of the REIT Manager 

i. The Trustee has appointed the Acorn I-REIT Manager to provide REIT management services, pursuant 

to the terms of the I-REIT Management Agreement. 

ii. The Acorn I-REIT Manager shall diligently provide the Services and take all steps within its reasonable 

control to ensure that the Acorn I-REIT complies with the Scheme Documents and the Regulations.   

iii. The Acorn I-REIT Manager shall keep the Authority and the Security Holders 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 I-REIT Manager becomes aware of relating to the Acorn I-

REIT, its assets or the Acorn I-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 I-REIT or the Acorn I-REIT Manager; or the valuation of any REIT Asset; 

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

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

of the Units. 
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iv. The Acorn I-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. 

v. The duties and obligations of the Acorn I-REIT Manager specified in the I-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 I-REIT Management Agreement and the Trust Deed, the terms of the Trust 

Deed shall take precedence.  

4.3.6. Powers and obligations of the REIT Manager 

xiii. The Acorn I-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. 

xiv. The Acorn I-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.  

xv. The Acorn I-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 I-REIT Manager shall be responsible for the actions of the 

property manager and other 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. 

xvi. The Acorn I-REIT Manager shall only recommend, and the Trustee may, in accordance with the 

recommendations, only make distributions to Security Holders from Realized Capital Gains, realized 

income or from cash held in the Fund which is surplus to the investment requirements of the Acorn I-

REIT. 

xvii. The Trustee shall, on the recommendation of the Acorn I-REIT Manager and subject to the Trust Deed, 

distribute in each financial year, with the distribution being made on the distribution date, a minimum 

of eighty percent (80%) of the net after tax income, if any, of the Fund from sources other than from 

Realized Capital Gains on the disposal of real estate assets. 

xviii. Where the Trustee fails to distribute income pursuant to the Acorn I-w9L¢ aŀƴŀƎŜǊΩǎ 

recommendations and the Regulations:  

a. the Acorn I-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 I-REIT Manager; and  

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

xix. The Acorn I-REIT Manager may propose, and the Trustee may pay a distribution in excess of the 

current income where the Acorn I-REIT Manager, after consultation with the Trustee, certifies on 

reasonable grounds that: 
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a. immediately after making such distribution, the Acorn I-REIT shall be able to pay, out 

of the REIT Assets, the liabilities incurred on behalf of the Acorn I-REIT as and when 

they fall due and the projected liabilities for at least the next year; and 

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

assets. 

xx. The Acorn I-REIT Manager shall disclose to the Trustee, the basis of calculation of the distribution of 

income 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 I-REIT Manager, in consultation and with the 
approval of the Trustee, appoint the service providers required for the running of the Acorn I-REIT. 

 

4.3.8. !La[Ωǎ ǎǘǊŀǘŜƎȅ ǘƻ ŦǳƭŦƛƭ ƛǘǎ ƻōƭƛƎŀǘƛƻƴǎ 

AIML will be responsible for achieving the investment objectives of the Acorn I-REIT, which is to accumulate a 
portfolio of high-quality, affordable PBSA assets in Nairobi and its environs.   
  
Having undertaken significant market research to identify the market opportunity for purpose-built student 
accommodation in Nairobi, which has indicated the demand for approximately 145,000 beds by 2025, AIML 
has earmarked a number of geographies as ideal locations for student accommodation properties.  AIML has 
proprietary knowledge, which provides insights on the potential market size at each micro-location.  This 
analysis will then enable it to recommend operational properties in the optimal locations for acquisition by the 
Acorn I-REIT to tie in with its portfolio objectives. 
  
Once assets are acquired by the Acorn I-REIT, the AIML will be responsible for the active management of the 
portfolio to generate steady, dependable returns for Security Holders, through a stable and increasing cash 
flow that offers the potential for long-term capital appreciation.  Alongside the Property Manager, it will devise 
strategies to consistently optimize the annual net operating income, which will include the enhancement of 
rental revenue by improving its service offering and also boosting operational efficiencies through global 
learnings and technology utilization.  Lastly, it will also implement a property maintenance and upkeep 
program to ensure that the assets quality is of a superior standard. 

4.4. Details of the Property Manager 

!ŎƻǊƴ aŀƴŀƎŜƳŜƴǘ {ŜǊǾƛŎŜǎ [ƛƳƛǘŜŘ όά!a{[έύΣ ŀ ǿƘƻƭƭȅ ƻǿƴŜŘ ǎǳōǎƛŘƛŀǊȅ ƻŦ !I[Σ ƛǎ ŀ ŎƻƳǇŀƴȅ ƛƴŎƻǊǇƻǊŀǘŜŘ 

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 

!a{[Ωǎ ƻǇŜǊŀǘƛƴƎ ǇƭŀǘŦƻǊƳ ƛǎ ƻǊƎŀƴƛȊŜŘ ƛƴ 3 units: 

i. Development Management ς that leads in the processes of the property development from land 

acquisition all the way to the development of the properties; 

ii. Property Management ς 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 ς these are the functions that are used across the group in finance, IT, HR, supply 

chain and corporate affairs. 
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4.4.2. AMSL Board Members 

The AMSL board is comprised of the following, whose profiles can be found in Section 4.2.5: 

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 4.2.5. 

Name Profile 

Indresh Saluja,  

Chief Officer - Property 

Operations 

Mr. Saluja, a Management Graduate of 2001, has work experience of over 
fifteen years spanning various operational and strategic responsibilities at 

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 ς Sloan School of Management. 

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,  
Director Procurement 

Mr. Kariuki is a Kenyan citizen aged 39 years and an Associate Director 

within the Development 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. Mr. Kariuki 

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,  
Head, Construction 
Management 

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

construction industry having managed a portfolio of residential, hotel, 

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 

ǊŜǎǳƭǘ Ƙŀǎ ōŜŜƴ ŀōƭŜ ǘƻ ǎǳŎŎŜǎǎŦǳƭƭȅ ŘŜƭƛǾŜǊ ǇǊƻƧŜŎǘǎ ǘƻ ŎƭƛŜƴǘΩǎ ŜȄǇŜŎǘŀǘƛƻƴǎΦ 

Sam is registered with the Association for Project Management (APM) based 

in the UK and holds a diploma in architecture. 
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Jennifer Padayatchy,  
Director, Human Resources  

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

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, 

Director, Customer Experience 

Ms. Rozario is aged 46 and a Customer Experience Professional with over 15 

ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜΦ Prior to joining Acorn in April 2019, she worked in the 

Telcom 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 Edinburg Business 

School and a Bachelor of Commerce Accounting from Makerere University. 

She is a Lean Six Sigma Professional 

Sheila Moraa,  

Acorn Green Ambassador 

aǎΦ aƻǊŀŀ ƛǎ ŀ YŜƴȅŀƴ ŎƛǘƛȊŜƴ ŀƎŜŘ ос ȅŜŀǊǎ ŀƴŘ Ƙŀǎ мм ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ 

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 όά¢ǊǳǎǘŜŜέύ 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 27th 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 22nd 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: 

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

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

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

¶ 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. 



ACORN Income REIT Offering Memorandum 

Page | 44  

 

¢ǊǳǎǘŜŜΩǎ 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. 

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 ƳŀǎǘŜǊΩǎ ƛƴ ƻǊƎŀƴƛȊŀǘƛƻƴŀƭ 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 
 

 

!ǇǇƻƛƴǘŜŘ aŀƴŀƎƛƴƎ 5ƛǊŜŎǘƻǊ ƛƴ нллм ŀƴŘ Ƙŀǎ ǇǊŜǎƛŘŜŘ ƻǾŜǊ ǘƘŜ .ŀƴƪΩǎ 
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 ȅŜŀǊǎΩ 
experience in banking and finance and he was voted CEO of the year 
Africa 2014 by the International Banker. He is Vice-President Africa ς
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 
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(CBS) in recognition of his successful turnaround of the Bank and 
exemplary service to the nation. He is a recipient of a decoration of 
/ƘŜǾŀƭƛŜǊ ŘŜ [ΩƻǊŘŜ bational 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 market place. 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 
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.), 

Director 
She was appointed as a director of the Bank on 24th September 2019. 
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 in 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 
ƻŦ aŀƴŀƎŜƳŜƴǘ όYLaύΦ aǊǎΦ YŀǊŀƴƎŀǘƘŀ ƘƻƭŘǎ ŀ .ŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜe in 
Commerce (Accounting Option) from the University of Nairobi, a 
aŀǎǘŜǊΩǎ ŘŜƎǊŜŜ ƛƴ .ǳǎƛƴŜǎǎ !ŘƳƛƴƛǎǘǊŀǘƛƻƴ όa.!Σ {ǘǊŀǘŜƎƛŎ 
Management) from United States International University and is a 
Certified Public Accountant ς Kenya (ICPAK). She is the Chairperson of 
the Board Credit Committee. 

Patrick Githendu 
Director 

Joined the board in 2017 having served in the Board of Co-optrust 
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 
ŜŘǳŎŀǘƛƻƴƛǎǘ ǿƛǘƘ ƻǾŜǊ нл ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ǘƘŜ ǘŜŀŎƘƛƴƎ ǇǊƻŦŜǎǎƛƻƴ 
before he took leadership positions in the management of co-operative 
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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 
Independent Director 

Joined the Board of 5ƛǊŜŎǘƻǊǎ ƻƴ нтǘƘ aŀȅ нлмрΦ IŜ Ƙŀǎ ƻǾŜǊ нр ȅŜŀǊǎΩ 
experience in banking having previously served in various senior 
positions in Co-operative Bank of Kenya. He has previously worked for 

PricewaterhouseCoopers. 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. 

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-ŜȄŜŎǳǘƛǾŜ .ƻŀǊŘ ƳŜƳōŜǊ ƻŦ bƎΩŀǊƛǎƘŀ 
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 
ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ŀƴŘ Ƙŀǎ ǎŜǊǾŜŘ ǘƘŜ Ŏƻ-operative movement in various 
positions. He is currently the Chairman of one of the largest {ŀŎŎƻΩǎ ƛƴ 
Kenya. He is a Director of Co-op Holdings Co-operative Society Limited. 

Godfrey Mburia 
Director 

Joined the Board of Directors in 2017, having served in the Subsidiaries 
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 
ς Human Resources with the Bank and retired in the year 2014 after an 
exceptionally decorated career with the Bank spanning over 20 years. 
{ƘŜ Ƙŀǎ ƻǾŜǊ ор ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ IǳƳŀƴ wŜǎƻǳǊŎŜ aŀƴŀƎŜƳŜƴǘ ƛƴ 
banking and financial sectors.  
 
aǊǎΦ ²Ŝƭǘƻƴ ƘƻƭŘǎ ŀ .ŀŎƘŜƭƻǊǎΩ ŘŜƎǊŜŜ ƛƴ !Ǌǘǎ ŦǊƻƳ ǘƘŜ ¦ƴƛǾŜǊǎƛǘȅ ƻŦ 
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. 
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¢Ƙƛǎ ǊŜǎǘǊǳŎǘǳǊƛƴƎ ǘƘǊƻǳƎƘ ǘƘŜ ά{ƻŀǊƛƴƎ 9ŀƎƭŜέ ¢ǊŀƴǎŦƻǊƳŀǘƛƻƴ !ƎŜƴŘŀ 
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 

Arthur Muchangi 
Director, Credit Management 

Division 

He joined the Bank in 2003. He is responsible for Credit Management 
Division. He has over 25 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. 

Samuel Birech 
Director, Human Resources & 
Administration Division 

He joined the bank in 2002 and is a career banker with over 20 ȅŜŀǊǎΩ 
experience in local and international banks. He has held various senior 
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. 

Mrs. Caroline Karimi 
Ag. Director, Finance & Strategy 
Division 

 

Mrs. Caroline Karimi, the Ag. Director ς Finance & Strategy has diligently 
served the Bank for over 7 years previously as the Head - Business 
Performance Effectiveness & Reporting; in charge of financial reporting 

and information management for the business including establishing 
annual operating business plans, lead reporting and analytics aspect of 
finance transformation projects, co-ordinating capital spending reviews 
strategies since December, 2014 and was the de-facto deputy head of 
the Division.  She has also been the Chair of the Evaluation Committee of 
the Bank and Secretary to ALCO Committee. 
 
Carol has had a great career spanning over 19 years as a Finance 
professional and has worked in key corporates including Toyota East 

Africa, Safaricom and Unilever. Mrs. Caroline Karimi is 43 years old, a 
holder of a Masters of Business Administration in Strategic Management 
and Bachelor of Commerce degree from the University of Nairobi. She is 
also a Certified Public Accountant and has been a member of Institute of 
Certified Public Accountants of Kenya since 2007.   

Samuel Kibugi 
Company Secretary 

Iŀǎ ƻǾŜǊ мр ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ŀǎ ŀ ƭŀǿȅŜǊ ŀƴŘ ǇǊƛƻǊ ǘƻ ƧƻƛƴƛƴƎ /ƻ-op Bank 
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. 
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Vincent Marangu 
Director, Cooperatives Banking 
Division 

Joined the bank in 2003 and has wide experience in business and 
financial advisory working with Co-operatives and rural finance sectors 
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 
ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ 9ŎƻƴƻƳƛŎǎ ŀƴŘ .ǳǎƛƴŜǎǎ {ǘǳŘƛŜǎ ŀƴŘ ƛǎ ŀ ƎǊŀŘǳŀǘŜ 

of the School of African Microfinance. He is a member of the Association 
of Professional Co-operators (APC), Kenya. 

Jacqueline Waithaka 
Ag. Director, Corporate & 
Institutional Banking Division 

A career Corporate Banker with over 15 years of experience. Joined the 
Bank in 2005 as a Corporate Credit and Sales Analysts, later promoted to 
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 
ǘƘŜ ƎǊƻǿǘƘ ƻŦ ǘƘŜ .ŀƴƪΩǎ /ƻǊǇƻǊŀǘŜ ŀƴŘ ƭŀǘŜǊ ǇǊƻƳƻǘŜŘ ǘƻ 5ƛǊŜŎǘƻǊΣ 

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. 

William Ndumia 
Director, Retail & Business 
Banking  

He joined the bank in 2006. He is responsible for the Retail and Business 
Banking Division, focusing specifically on growing consumer 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 
Director Operations Division 

A career banker with 29 years of banking and has worked in various 
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 
ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ /ƻƳƳŜǊŎŜ ŀƴŘ ŀƴ a.! ŦǊƻƳ ¦ƴƛǾŜǊǎƛǘȅ ƻŦ bŀƛǊƻōƛ 
and has attended various local and international courses on 
management.  
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Anthony Wangare 
Managing Director, Kingdom 
Securities Ltd  

He joined Kingdom Securities Ltd as the Managing Director in April 2019. 
He has 20 years professional experience in the Kenyan capital market 
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 
Ŝǉǳƛǘȅ ŀƴŘ ŘŜōǘ ƛƴǎǘǊǳƳŜƴǘǎ ƛƴ ǘƘŜ ŎƻǳƴǘǊȅΦ !ƴǘƘƻƴȅΩǎ ǇǊŜǾƛƻǳǎ ǊƻƭŜǎ 
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 
Treasurer 

IŜ ƧƻƛƴŜŘ ǘƘŜ ōŀƴƪ ƛƴ нлмоΦ IŜ Ƙŀǎ ƻǾŜǊ мл ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ¢ǊŜŀǎǳǊȅ 
management. He is responsible for the banks Treasury management and 
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 Bachelors 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 
Director- ICT and Innovations 

Joined the bank in 2015 and brings extensive experience in providing 
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 
ǳǎŜ ƻŦ LƴŦƻǊƳŀǘƛƻƴ ŀƴŘ ŎƻƳƳǳƴƛŎŀǘƛƻƴ ¢ŜŎƘƴƻƭƻƎȅ ǘƻ ƳŜŜǘ ǘƘŜ .ŀƴƪΩǎ 
Strategic objectives and providing strategic leadership to align 
ƛƴǾŜǎǘƳŜƴǘǎ ƛƴ L/¢ ǿƛǘƘ ǘƘŜ .ŀƴƪΩǎ ǎǘǊŀǘŜƎȅΦ IŜ Ƙŀǎ ƳŀƴŀƎŜŘ ǘƘŜ 
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 
Head- Co-op Consultancy & 
Insurance Agency 
 

He joined the Bank in 2005. At Co-op Consultancy and Insurance Agency 
he gives leadership to the various capacity building initiatives targeting 
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 
Managing Director 
Co-op Trust Investment Services 
Ltd 

 
 

He joined Co-op Trust Investments Ltd (CISL) as the Managing Director & 
CEO in April 2016. Prior to joining CISL he served as Vice President, 
Pinebridge Investments (EA) Ltd and before that as a Portfolio Manager 
ŀǘ hƭŘ aǳǘǳŀƭ !ǎǎŜǘ aŀƴŀƎŜǊǎ όha!aύΦ IŜ Ƙŀǎ ƻǾŜǊ мо ȅŜŀǊǎΩ 

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. 
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Nicholas has attended a number of courses in Investments and Strategy 
as well as received several awards both locally and internationally within 
investments banking industry. 

Joseph Gatuni 
Chief Internal Auditor 

He is responsible for the Internal Audit function that evaluates the 
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 trainings both locally and internationally. He is member of 
the Institute of Public Accountants of Kenya (ICPAK) and the Institute of 
Internal Auditors. 

James Kaburu 
Chief Risk Officer 

He holds a Master in Business Administration, Strategic Management, a 
Bachelor degree in Science (Accounting), both from the United States 

International University (USIU). He also holds a Global Diploma in 
Engagement and Productivity Coaching from CDI-Africa Coaching Group 
Limited. Has a wealth of experience spanning over 20 years in Financial 
Management and Strategy in Financial Services sector. In addition, he is 
a full member in of good Standing of the Institute of Certified Public 
Accountants of Kenya. 

Andrew Wanjau 
Head- Transformation 

He holds a Master in Business Administration, Strategic Management, a 
Bachelor degree in Science (Accounting), both from the United States 

International University (USIU). He also holds a Global Diploma in 
Engagement and Productivity Coaching from CDI-Africa Coaching Group 
Limited. Has a wealth of experience spanning over 20 years in Financial 
Management and Strategy in Financial Services sector. In addition, he is 
a full member in of good Standing of the Institute of Certified Public 
Accountants of Kenya. 

Henry Karanja 
Head- Compliance 

He is responsible for the AML/CFT compliance function for the bank, its 
subsidiaries and related companies. He is an experienced professional in 

Risk, compliance and Anti-money Laundering. He holds a bachelor 
degree in Business Management, Certified Public Accountants of Kenya 
CPA (K), Certified Information Systems Auditor (CISA), and Certified 
Public Secretary (CPS). He has attended various AML/CFT training both 
Locally and internationally. He is a member of the Institute of Public 
Accountants of Kenya (ICPAK). 

 

4.5.3. TrusteeΩǎ wƻƭŜ 

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 fulfilment of the objects of the Acorn I-REIT. In particular, the Trustee shall: 

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

b) Act honestly and in a fiduciary capacity as Trustee in the best interests of the Security Holders as 
ōŜƴŜŦƛŎƛŀǊƛŜǎ ƻŦ ǘƘŜ ǊŜŀƭ ŜǎǘŀǘŜ ƛƴǾŜǎǘƳŜƴǘ ǘǊǳǎǘ ŀƴŘ ǘƘŜ ¢ǊǳǎǘŜŜΩǎ ŘƛǎŎǊŜǘƛƻƴǎΤ 

c) Fulfill the obligations and duties set out in the Trust Deed, the Scheme Documents and in conformity 
with the Regulations; 
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d) Act in accordance with any other law applicable to Trustees, including the Trustee Act; 

e) 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; 

f) Protect interests of the Acorn I-REIT in any asset; 

g) 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. 

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

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

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

k) Not delegate to the I-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 I-REIT Manager; or 

ii. The custody or control of the assets of the scheme; 

l) Ensure that: 

i. The Fund and the REIT Assets 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; 

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 Securities 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 Holder; 

o) Where a trustee or secondary disposition trustee contravenes an obligation imposed on it by the 
scheme documents, the Act or these Regulations, any person who 

i. (a) has been involved materially in;  
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ii. participated materially in; or  

iii.  authorized, such contravention shall also be considered to have contravened these 
Regulations. 

such contravention shall also be considered to have contravened these Regulations. 

p) The Trustee shall act in accordance with the instructions of the I-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. Lƴ ǘƘŜ ¢ǊǳǎǘŜŜΩǎ ƻǇƛƴƛƻƴ ƛǎ ƛƴ ǘƘŜ ōŜǎǘ ƛƴǘŜǊŜǎǘǎ ƻŦ ǘƘŜ Security Holders. 

q) 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 I-REIT. 

Failure by the Trustee to comply with the borrowing limitation set out in the Act, the Regulations or the Trust 
Deed shall not constitute an offence, however, where the Trustee exceeds the borrowing limitation: 
 

 (i) the Acorn I-REIT may cease to be classified as a REIT Scheme for taxation purposes; 
(ii) the Security Holders may institute a cause of action against the Trustee or the I-REIT Manager; and 
(iii) the Authority may revoke the authorisation issued to the Acorn I-REIT. 

 

All legal proceedings which may be instituted by or against the Acorn I-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 I-
REIT or its affairs and as a prerequisite to such action, to require the I-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 REIT Assets to be conducted and ensure that other assets of the trust 
are appropriately valued: 

i. Prior to acquisition or disposal of any asset; 

ii. Prior to the initial issue or offer of any Units; 

iii. On an annual basis or shorter period as is necessary to enable the Trustee and or the I-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. At any other time, if the Trustee or the I-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 I-REIT. 

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 Security Holders in terms of the Act, the Regulations and the Trust Deed 



ACORN Income REIT Offering Memorandum 

Page | 53  

 

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 I-REIT.  

In particular, the Trustee shall: 

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

ii) 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; 

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

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

v) maintain custody, hold and protect all the Acorn I-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; 

vi) protect interests of the Acorn I-REIT in any asset; 

vii) 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. not included in the accounts of the Trustee; and 

d. charged, pledged or dealt with except in accordance with the provisions of this 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 Acorn I-REIT Assets; 

viii) appoint the Acorn I-REIT Manager and, if necessary, to protect the interests of Security holders, remove 
the Acorn I-REIT Manager and appoint a substitute I-REIT Manager in accordance with the Act, the 
Regulations and the Trust Deed; 

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

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

xi) not delegate to the I-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 I-REIT Manager; or 

b. the custody or control of the REIT Assets; 

xii) 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 Acorn I-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; 

xiii) 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; and 
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xiv) 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; 

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

a. in accordance with the terms of 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. ƛƴ ǘƘŜ ¢ǊǳǎǘŜŜΩǎ ƻǇƛƴƛƻƴ ƛǎ ƛƴ ǘƘŜ ōŜǎǘ ƛƴǘŜǊŜǎǘǎ ƻŦ ǘƘŜ Security Holders. 

xvi) 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 I-REIT. 

xvii) All legal proceedings which may be instituted by or against the Acorn I-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 I REIT or its affairs and as a prerequisite to such action, to require the Acorn I-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. 

4.6. Details of the Structural Engineer 
FBW is a British architectural and engineering consultancy, established in 1995, to provide professional building 
services throughout Eastern Africa and the wider region from its East African base Uganda and established 
centres of operation in Rwanda, Kenya and the Netherlands.  
 
FBW is a multi-ŘƛǎŎƛǇƭƛƴŀǊȅ ΨƻƴŜ-stop-ǎƘƻǇΩ ǇǊƻǾƛŘƛƴƎ ŀ Ŧǳƭƭ ǊŀƴƎŜ ƻŦ ƛƴ-house professional services including 
architecture; civil, structural, MEP engineering and project oversight to all sectors of construction and 
development. 
 
FBWΩǎ 5ƛǊŜŎǘƻǊǎ ŀƴŘ ǎŜƴƛƻǊ ƳŀƴŀƎŜƳŜƴǘ ŀƭƭ ǇƻǎǎŜǎǎ ǿƛŘŜ ǊŀƴƎƛƴƎ ŜȄǇŜǊƛŜƴŎŜ ƻŦ ǳƴŘŜǊǘŀƪƛƴƎ ǇǊƻƧŜŎǘǎ ǿƛǘƘƛƴ 
Africa and carry with them many years of experience of design and delivery of projects in all sectors. FBW 
brings demonstrable proven commitment, competence and highest degree of professional ethics and integrity 
to all its projects.   
 
   

Its office in Kampala was established in 1998. In over 20 
years of operation in Uganda, FBW has built up considerable 
expertise and experience within East Africa and the wider 
region and have established a proven track record of 
successfully delivering high quality, complex and 
internationally compliant construction projects within a 
wide range of sectors. In this period, FBW has completed 
over 130 construction projects and undertaken project 
works in 16 project country locations across Africa.  



ACORN Income REIT Offering Memorandum 

Page | 55  

 

FBW Group Structure 

 
 
FBW Strengths: 

g Multi-disciplinary structure providing single source contact for all disciplines 

g 20 years proven track record of delivering prestigious, sensitive and high value construction projects 

throughout the region 

g Interrelated company structure able to draw on a wide skills base and resources 

g Building consultancy services from in-house or established partner resources 

g Established and long-term working relationships with associated companies providing 

complimentary skills and services 

g Established office presence and experienced management and senior professional team on-the-

ground 

g Wide experience of construction and contracting practices within the region 

g Operating to international standards 

g Diverse and complimentary skill range and experience within group structure 

g Established and thorough understanding of the standards and compliance requirements for 

delivering international projects undertaken in Sub-Saharan Africa 

4.6.1. Board of Directors 
 

Name Profile 

Geoff Wilks 
Founding Director, Group 
Chairman 

Geoff is a Founding Director of FBW Group and was based in Tanzania 
from 1992 to 2000. He is a Chartered Engineer, now resident in 
Manchester, UK and is responsible for Group direction and overall 
business strategy. 
 

Paul Moores 
Founding Director, Group 
Managing Director 

 

Paul Moores is a Founding Director of FBW Group and has been based in 
Kampala, Uganda since 1998. He is responsible for all Group activities 
and business development in Eastern Africa and is the primary contact 
for FBW Group globally. Paul is a qualified Architect, registered in UK, 
Uganda, Kenya and Rwanda. He is a highly respected professional with 
wide ranging experience in all fields of project management and 
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Name Profile 

architectural design and broad working experience in the construction 
industry gained in over 25 years as a practicing architect in both Europe 
and Africa. 
 

Joe Debuni  
Group Director, Engineering 
Director Uganda 

 

WƻŜ ƛǎ 5ƛǊŜŎǘƻǊ ƻŦ 9ƴƎƛƴŜŜǊƛƴƎ ƛƴ ¦ƎŀƴŘŀ ŀƴŘ ƛǎ ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ŀƭƭ Řŀȅπǘƻπ
day office engineering output and business development. He is a 
qualified Engineer, registered in Kenya, Uganda and Rwanda and joined 
FBW in 2000. He has wide ranging experience in the field of Structural 
and Civil Engineering and has designed, provided technical advice, 
structural expertise and construction supervision to the projects 
undertaken by FBW in East Africa. 
 

Paul Semanda  
Group Director, Country 
Manager Rwanda 
 

Paul is a Registered Architect in Uganda, Kenya, and Rwanda. He has 
increased his responsibility within FBW Group since joining in 2009 and 
ōŜŎŀƳŜ /ƻǳƴǘǊȅ aŀƴŀƎŜǊ ŦƻǊ C.²Ωǎ wǿŀƴŘŀ hŦŦƛŎŜ ƛƴ нлмтΦ tŀǳƭ Ƙŀǎ 
delivered several high quality and complex projects across the region and 
has undertaken major projects in various sectors including leisure, 
residential, education and institutional developments. 
 

Antje Eckoldt  
Group Director, Country 
Manager Kenya   
 

Antje is a qualified Architect, registered in the UK, Kenya and Uganda 
who gained experience in Germany and the UK before joining FBW in 
1999.  She is a Group Director and Country Manager in the Kenyan office 
responsible for project output in Kenya.  Antje relocated to Kenya in mid-
2017 after being instrumental in setting up the new office in 2015. Prior 
to that she jointly established and managed the Rwandan office from 
2011 to 2017 as Director of Architecture in Rwanda. 
 

Nigel Tilling  
Group Projects Director 
 

bƛƎŜƭ ƛǎ ŀ DǊƻǳǇ 5ƛǊŜŎǘƻǊ ŀƴŘ C.² DǊƻǳǇΩǎ tǊƻƧŜŎǘǎ 5ƛǊŜŎǘƻǊ ǊŜǎǇƻƴǎƛōƭŜ 
for all design projects, and lead architect on major projects. He is a 
qualified Architect, registered in both the UK and Uganda and has been 
resident in Uganda since 2001. 
 

Robert Woffenden  
Group Director, Engineering 
Director Rwanda 
 

Robert is a Group Director and Chartered engineer, registered in Uganda, 
Rwanda and the UK. He joined FBW in Kampala in 1999 and jointly 
ŜǎǘŀōƭƛǎƘŜŘ C.²Ωǎ wǿŀƴŘŀƴ office in 2011, bearing joint responsibility 
for FBW activities and business development in Rwanda. He has been 
Director of Engineering in Rwanda since 2011 and is responsible for 
structural/civil engineering design for FBW engineering throughout East 
Africa. In mid-2017 Rob relocated to Nairobi to take up a role as Business 
Development Co-ordinator in Kenya alongside his continuing 
engineering role in Rwanda. 
 

Stuart Harley  
Director of Operations 
 

Stuart is a registered British Architect with over 20 ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ 
gained in the UK, East Africa and West Africa. Originally with FBW in 
Tanzania and Uganda between 1998 and 2005, he re-joined FBW in 2010.  
Today he fulfils a chief operational role to the Board and is responsible 
ŦƻǊ ǘƘŜ ŘŀȅπǘƻπŘŀȅ ƳŀƴŀƎŜƳŜƴǘ ƻŦ ǘƘŜ DǊƻǳǇΩǎ ōǳǎƛƴŜǎǎ ƻǇŜǊŀǘƛƻƴǎ 
across all territories, including finance, human resources, information 
technology and office administration. 
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4.6.2. Senior Management and other Technical Staff 

Name Profile 

Charles Nganga  
Senior Structural Engineer 
 

Charles Nganga is a Structural Engineer with wide ranging experience of 

engineering projects undertaken in Europe before joining FBW Group in 
East Africa in 2018. His experience working as Structural Engineer in the 
UK includes concept, scheme, and detailed design in various forms of 
construction. He is currently involved as Senior Structural Engineer in 
C.² DǊƻǳǇΩǎ ǇǊƻƧŜŎǘǎ ƛƴ 9ŀǎǘ !ŦǊƛŎŀΦ 
 

bƛŎƘƻƭŀǎ .ǳƪƻǊƻǾƛŏ  
Senior Electrical Engineer  
 

bƛŎƘƻƭŀǎ .ǳƪƻǊƻǾƛŏ ƧƻƛƴŜŘ C.² ƛƴ нлмнΦ  IŜ is a Senior Engineer and 
Team Leader with wide ranging experience of engineering projects 
undertaken in Europe and Africa.  He is overseeing MEP engineering 
design for FBW projects throughout East Africa and is registered in the 
UK & Rwanda. 
 

Isaac Kawuma  
Senior Mechanical Engineer  
 

Isaac Kawuma is a Chartered Mechanical Engineer at FBW.  He is 
responsible for the design, documentation and supervision of 
mechanical works. His experience includes a variety of residential, 
commercial and educational projects designed and completed within 
East Africa. 
 

Dean A. Gibbs  
MEP Project Manager and Lead 
Mechanical Engineer 
 

5Ŝŀƴ Dƛōōǎ ƛǎ ŀ ǎŜƴƛƻǊ a9t ŘŜǎƛƎƴ ƭŜŀŘ ǿƛǘƘ ƻǾŜǊ ол ȅŜŀǊǎΩ ǿƛŘŜ-ranging 
experience gained within a diverse mix of MEP sectors including airports, 
seaports, hospitals, pharmaceutical facilities and process engineering 
plants. He has extensive design, installation, project management and 
site delivery experience within client, consultant and contractor 
engineering environments in the UK, Middle East and Africa. Dean is 
design lead and senior project manager for MEP projects undertaken by 
FBW within East Africa. 

 

4.6.3. Appointment of the Structural Engineer 

The Trustee, in consultation with the Acorn I-REIT Manager shall, appoint a structural engineer and ensure that 
the Trustee has access all times to the services of a structural engineer to undertake the roles specified as 
below. The structural engineer appointment shall be independent and not hold any other role that shall 
compete with the interests of the I-REIT.  

The role of the structural engineer shall be to ensure that the state of the repair of the specific real estate 
property including the services, systems and material plans and equipment is independently assessed, latent 
defects identifies, and these factors are:  

i) taken into account in any valuation; and 
ii) disclosed in any Prospectus or Offering Memorandum issued by the Acorn I-REIT. 

The structural engineer appointed shall be independent of: 

i) the Acorn I-REIT manager and any property manager;  
ii) any project manager certifier; 
iii) the Trustee; 

iv) any Valuer appointed to conduct a valuation in respect of a specific property; and  
v) any person from whom the Acorn I REIT has or is proposing to acquire real estate assets. 

The appointment shall be made prior to ς  

i) an application being made for authorization of the Scheme; 
ii) the issue of a Prospectus or an Offering Memorandum; 
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iii) the entering into of any binding contract or a contract for the acquisition or disposal of any additional 
properties by the Trustee; and  

iv) any public officer of the Units.  

The structural engineer shall-  

i) conduct an appraisal of a specific real estate property or properties which are proposed to be acquired; 
and  

ii) provide a report to the Acorn I-REIT Manager and the Trustee on: 
a. the state of repair of the proposed properties and its services, systems and material plant and 

equipment; and 
b. any deficiencies in its ability to make a full assessment and whether additional professional 

assessment, input or reports are required. 

The Acorn I-REIT Manager shall- 

i) make available a copy of any report of the structural engineer to any property manager, the project 

manager certifier, and to any valuer; and 
ii) ensure the details of the report are included in any Offering Memorandum issued by the Scheme where 

appropriate, disclosed as part of the any continuing disclosure obligation. 

Where the Acorn I-REIT proposes to engage in constructions or development activity in accordance with the 
Regulations, the Trustee shall appoint a Project Manager Certifier in accordance and for the purposes set out 
in Regulation 63. 

4.7. Details of the Property Valuer 

Knight Frank 

Knight Frank LLP is the leading independent global property consultancy.  Headquartered in London, Knight 

Frank and its New York-based global partner Newmark Knight Frank operate from over 370 offices, in 48 

countries, in six continents in established and emerging property markets. 

hǾŜǊ моΣтлл ŜȄǇŜǊƛŜƴŎŜŘ ǇǊƻŦŜǎǎƛƻƴŀƭǎ ƘŀƴŘƭŜ ǎƻƳŜ ¦YϻмуΦо ōƛƭƭƛƻƴ ό¦{ϷосΦм ōƛƭƭƛƻƴύ ǿƻǊǘƘ ƻŦ ŎƻƳƳŜǊŎƛŀƭΣ 

agricultural and residential real estate annually, advising clients ranging from individual owners and buyers to 

major developers, investors and corporate tenants. 

YƴƛƎƘǘ CǊŀƴƪΨǎ ǎǘǊƻƴƎ ƭƻŎŀƭ ǇǊŜǎŜƴŎŜ ƛƴ ŜǎǘŀōƭƛǎƘŜŘ ŀƴŘ ŜƳŜǊƎƛƴƎ ƳŀǊƪŜǘǎ ŀǊƻǳƴŘ ǘƘŜ ǿƻǊƭŘΣ ŎƻƳōƛƴŜŘ ǿƛǘƘ 

powerful central research and intelligence-sharing, enables identification of opportunities for clients to 

maximize value in every aspect of their property dealings. 

Knight Frank has 17 offices in 9 countries in Africa, where Knight Frank is the only top London practice making 

a serious and growing commitment.  

Knight Frank Kenya 

YƴƛƎƘǘ CǊŀƴƪ YŜƴȅŀΩǎ όYCYύ major shareholders are the Knight Frank London Partners and a Kenyan company, 

First Chartered Securities (FCS). Knight Frank was established in March 1998 and took over the role of 

Chartered Properties who had managed the Insurance Company of East Africa (ICEA) and Lion of Kenya 

portfolios for many years. 

Knight Frank acquired an old established business in Tanzania in 1994, but as from 1st July 1998 this is 100% 

owned by the KFK shareholders, who opened an office in Uganda in April 2000, to complete a regional network 

ǘƘŀǘ ƭƛƴƪǎ ǘƘŜ ƎǊƻǳǇΩǎ ŜȄǇŀƴŘƛƴƎ /ŜƴǘǊŀƭ ŀƴŘ {ƻǳǘƘ !ŦǊƛŎŀƴ ƛƴǘŜǊŜǎǘǎΦ  
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In Kenya, Knight Frank employs over 150 office staff and provides services in the commercial, retail and 

residential markets in Nairobi and Mombasa. Ben Woodhams, Managing Director, together with Maina 

Mwangi, Executive Director, are responsible for coordinating the services lines of property management, 

agency, valuation, project management, feasibility and research led consultancy.  

4.7.1. Board of Directors 
 

Name Profile 

Ben Woodhams 
Managing Director 
MRICS 

Ben Woodhams is the Managing Director of Knight Frank Kenya and has 
ƻǾŜǊ ǘǿŜƴǘȅ ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ǊŜŀƭ ŜǎǘŀǘŜ ŎƻƴǎǳƭǘŀƴŎȅΦ !ǎ aŀƴŀƎƛƴƎ 
Director, he is responsible for all the operations in the country, which 
include valuations, commercial and residential management and agency, 
project management, feasibility studies and general real estate 
consultancy work.   
 
The Kenya operation has over 150 staff with over 5.5m sq. ft. commercial 
space and 500 residential units under its management. Prior to joining 
Knight Frank Kenya, Ben was General Manager of the Tanzanian office 
for four years, with a similar role. 
 

Maina Mwangi 
Executive Director, Head of 
Property Management-Knight 

Frank Kenya 
MISK, RV 

Maina Mwangi has extensive experience in property management and 
valuation, having spent his post-qualification years working for Pan 
Africa Insurance Company, Metro Valuers and Chartered Properties, 
prior to joining Knight Frank.  
  
His focus at Knight Frank is to ensure that the relationship between 
Landlords and Tenants is conducive to long term letting of all properties 
ŀƴŘ ǘƘŀǘ ōƻǘƘ ǇŀǊǘƛŜǎΩ ƛƴǘŜǊŜǎǘǎ ŀǊŜ ǇǊƻǘŜŎǘŜŘΣ ǘƘŀǘ ǊŜǘǳǊƴǎ ŦǊƻƳ ǘƘŜ 
properties are optimized and the buildings maintained, in addition to 
being actively involved in formulation and  realization of Knight Frank 
YŜƴȅŀΩǎ Ǝƻŀƭǎ ŀƴŘ ƻōƧŜŎǘƛǾŜǎΦ 
 

Stephen Makau 
Director and Head of Valuation 
and Advisory 

MRICS, RV, MISK 

Stephen is a Chartered Valuation Surveyor who joined Knight Frank in 
2012. He is a Full Member of the Institution of Surveyors of Kenya and a 
Registered Valuers with the Valuers Registration Board. He has over 16 
ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ wŜŀƭ 9ǎǘŀǘŜ /ƻƴǎǳƭǘŀƴŎȅ ƳŀƧƻǊƭȅ ƛƴ valuations. He 
serves as the Head of Valuations and Advisory Services and sits in the KF 
Valuers board as a director. He is responsible for the overall operations 
of the department. He has advised on a range of assignments from 
transactions, secured lending, listings & funds raising and financial 
reporting. He is experienced in office, retail, logistics, hospitality, 
residential and agricultural property. 
 

4.7.2. Senior Management 
 

Name Profile 

Philip Macharia 
Senior Valuer 
RV, MISK 

Philip joined Knight Frank as a Valuer in August 2014 and assists in 
conducting valuations of single and portfolio properties for sale, 
purchase, insurance, financial reporting and auction purposes at the 
Nairobi Branch. He is a Full member of the Institution of Surveyors of 
Kenya and a Registered Valuer.  
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Name Profile 

His responsibilities encompass the physical inspection of properties, 
conducting due diligence, drafting appraisal reports, computing values 
for final approval by the lead valuation consultant.  
 
tƘƛƭƛǇ Ƙŀǎ ŜƛƎƘǘ ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ±ŀƭǳŀǘƛƻƴ ŀƴŘ tǊƻǇŜǊǘȅ ŎƻƴǎǳƭǘŀƴŎȅ 
having worked with Royal Valuers and Milligan International Ltd. 
 

Joan Waweru 
Senior Valuer 
MRICS, RV, MISK, REA 

Joan joined Knight Frank as a Valuer in March 2016 and conducts 
valuations of single and portfolio properties for sale, purchase, 
insurance, financial reporting and auction purposes at the Nairobi 
Branch.  She is a Full member of the Royal institution of Chartered 
Surveyors, Institution of Surveyors of Kenya and a Registered Valuer and 
Estate Agent. 
 
Her responsibilities encompass the physical inspection of properties, 
conducting due diligence, drafting appraisal reports, computing values 
for final approval by the lead valuation consultant.  
 
Joan has over ŜƛƎƘǘ ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ±ŀƭǳŀǘƛƻƴ ŀƴŘ tǊƻǇŜǊǘȅ 
consultancy having worked with Orion Valuers and Joe Musyoki 
Consultants. 
 

Consolata Ndungu 
Valuer 
MRICS, RV, MISK, REA 

Consolata joined Knight Frank as an Assistant Valuer in March 2014 and 
assists in conducting valuations of single and portfolio properties for 
sale, purchase, insurance, financial reporting and auction purposes has 
ǎƛȄ ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜΦ  {ƘŜ ƛǎ ŀ aŜƳōŜǊ ƻŦ ǘƘŜ wƻȅŀƭ Lƴǎǘƛǘǳǘƛƻƴ ƻŦ 
Chartered Surveyors and a Member of the Institution of Surveyors of 
Kenya and is currently stationed in the Nairobi Office. 
 
Her responsibilities encompass the physical inspection of properties, 
conducting due diligence, drafting valuation reports, computing values 
for final approval by the director of valuations consultant and 
maintaining client relations.  
 
/ƻƴǎƻƭŀǘŀ Ƙŀǎ ǎŜǾŜƴ ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ ƛƴ ǾŀƭǳŀǘƛƻƴΣ ǇǊƻǇŜǊǘȅ ŎƻƴǎǳƭǘŀƴŎȅ 
and Property Management having worked with Citiscape Valuers 
Limited. 
 

Elizabeth Makau 
Valuer 
MISK, RV, REA 

Elizabeth joined Knight Frank as an Assistant Valuer in November 2014 
and she is based at the Head Office in Nairobi. She is a Full Member of 
Institution of Surveyors of Kenya, a Registered & practicing Valuer and 
Estate Agent. Elizabeth has six years of experience in Valuation of single 
and portfolio assignments.  
  
Her role in Knight Frank revolves around pitching for valuation 
instructions, carrying out physical inspection of properties, conducting 
due diligence on property titles, preparing valuation reports and 
computing values for final approval by the lead valuation consultant. She 
is involved in conducting valuations of properties for various purpose 
including sale, purchase, insurance, financial reporting and auction 
among others. 
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4.7.3. Appointment of the Valuer 

i) The Trustee in consultation with the Acorn I-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;   
b. ensure that where necessary an additional, alternative or substitute valuer is appointed on a 

timely basis in the event of ς 

i. the retirement, removal of the valuer otherwise ceasing to act; 
ii. the valuer not being qualified to act; or  
iii. an additional valuation report being required;   

c. where the Acorn I-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 I-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 except with the prior approval of 

the Authority, and 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 I-REIT Manager, shall where- 
a. for any reason, or in respect of any acquisition or disposal or a specific transaction, the valuer 

ceases to be independent; or  
b. 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. 
v) All valuations 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 Security Holders as 
beneficiaries of the real estate investment trust. 

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

b. the Valuer or its partners, directors, officers or key personnel hold Units in the Acorn I-REIT; 
c. 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 to acquire; or 

d. in the 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. on request 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. 

x) 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 I-REIT Manager shall within a period of thirty days, appoint 
a new valuer; or  
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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 I-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 the valuation of the REIT Assets to be conducted and ensure that 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 I-REIT 

Manager to prepare the reports required to be prepared under the Trust Deed, the Act or the 
Regulations or to fulfil its obligations as Trustee;  

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

e. at any other time, if the Trustee or the Acorn I-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 and any facilities 

erected thereon and associated plant and equipment on an annual basis for all buildings that 
account for at least twenty per cent (20%) of the TAV;  

b. based on a full physical inspection of all sites and inspection of all buildings any facilities 
erected thereon associated plant and equipment on at least once every five (5) years for all 
other buildings; and  

c. based, in each other year, on a desk top 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 I-REIT Manager shall, where the REIT Assets involve- 
a. land or real estate under development or construction; or  

b. ŀ ŎƻƴǘǊŀŎǘ ǘƻ ŀŎǉǳƛǊŜ ŀǎǎŜǘǎ ǳƴŘŜǊ ŎƻƴǎǘǊǳŎǘƛƻƴΤ ŜƴǎǳǊŜ ǘƘŀǘ ŀƴȅ ǎǘǊǳŎǘǳǊŀƭ ŜƴƎƛƴŜŜǊΩǎ ǊŜǇƻǊǘ 
that has been obtained or is required to be obtained have made available to the valuer prior 
to the completion of the valuation.  

xv) An assessment report made under Clause (xiv) above 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; and 
d. a comparison 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 28.14 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 I-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.  

xviii) Where ς 
a. the Trustee, at the request of the Acorn I-REIT Manager, proposes to issue new Units for 

subscription; or  

b. the Trustee proposes to redeem Units; or 
c. the assets were last valued more than six months prior to the proposed issue or redemption 
d. then as a minimum a desk top valuation, not involving a full physical inspection, shall be 

conducted by the Valuer prior to the issue or redemption provided that the Acorn I-REIT 
Manager and the valuer certify to the Trustee that they are not aware of any fact or condition 
ǘƘŀǘ ǿƻǳƭŘ ƘŀǾŜ ǊŜǎǳƭǘŜŘ ƛƴ ǾŀƭǳŜǎ ƻŦ ǘƘŜ ǊŜŀƭ ŜǎǘŀǘŜΩǎ ŀǎǎŜǘǎ ǘƻ ƘŀǾŜ ŎƘŀƴƎŜŘ ƳŀǘŜǊƛŀƭƭȅΦ  
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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 ς 
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 I-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 ǎŜǾŜƴ ŘŀȅǎΩ ǇǊƛƻǊ ƴƻǘƛŎŜΤ 
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 I-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 the 

Regulations. 
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PART 5:  ACORN STUDENT ACCOMMODATION INCOME REIT BUSINESS OVERVIEW 

5.1. Operational Process Overview 

Since AHL was set up in 2015, a USD 50 million Helios investment has enabled the business to achieve 4 Key 

objectives: 

i. Provide proof of concept by developing the Pilot Schemes ς Qwetu Jogoo Road, Qwetu Ruaraka and 

Prospective Property 1  

ii. Build a robust pipeline of projects  

iii. Build a scalable and specialized operating capability and capacity 

iv. Build credibility and recognition for a locally founded business 

Rental housing for young people was a new frontier without precedent in Kenya and therefore there was no 

real, reliable and actual data on key aspects such as occupancy patterns, revenue and operating expenses. In 

determining what to develop for the market, extensive research and analysis was done on market sizing and 

affordability. AHL 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 organization, 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. Following this 

research, AHL came up with the following product brands: 

i. vǿŜǘǳΥ !ŎƻǊƴΩǎ ǎǘǳŘŜƴǘ ŀŎŎƻƳƳƻŘŀǘƛƻƴ middle income brand  

ii. vŜƧŀƴƛΥ !ŎƻǊƴΩǎ ǎǘǳŘŜƴǘ ŀŎŎƻƳƳƻŘŀǘƛƻƴ Ƴŀǎǎ ƳŀǊƪŜǘ, lower income brand 

iii. tŀƭƳŀΥ !ŎƻǊƴΩǎ ȅƻǳƴƎ ǇǊƻŦŜǎǎƛƻƴŀƭǎ ŀŎŎƻƳƳƻŘŀǘƛƻƴ ōǊŀƴŘ 

A decision was therefore made to develop 2-3 pilot schemes that would provide the proof of concept, to 

determine the unit economics, operating costs, capital costs of the projects, pricing, revenue, Net Operating 

Income (NOI) and occupancy trends. It was also decided to start with the value offering now branded Qwetu 

as it was operationally less complex and onerous to implement and test. However, the medium-term plan is it 

to build Qejani (a mass market affordable offering) to become 65% of the portfolio. 

Acorn embarked on the development of Qwetu Jogoo Road, Ruaraka and Nairobi as the pilot schemes to 

establish the operating business. The first property, Qwetu Jogoo Road opened in August 2017, Ruaraka in 

January 2018 and Prospective Property 1 in April 2019 to deliver part of !ŎƻǊƴΩǎ ŎǳǊǊŜƴǘ мΣслл operational 

beds. A decision was therefore made to invest in building the operating platform highlighted in Section 4.4.1 

and to develop 2-3 pilot schemes that would provide the proof of concept, develop the operating platform and 

generate real and tangible data on capital cost, revenue and operating expenses. 

5.1.1. Operations Platform 

 

 

11. 

 

 

 

 

 

 

 

 

 

 

 

Marketing and 
Branding 

ü To develop the Brand and curate demand using Digital, Above the Line and 
Below the Line channels in order to accelerate customer acquisition 

Customer 
acquisition 

ü To let the rooms at the lowest cost within the shortest time, for the longest 
tenure, and keeping them full in order to generate the target revenue for 
each property. This is done through student referral sales, continuous 
market activations, digital, the call centre, agency sales and 
accommodation offices at the universities 

Student 
Engagement 

ü The residence teams provide day to day support to the students and 
manage critical incidents, behaviour, well-being and emergencies 

Security 
ü To ensure the buildings are safe at all times. These teams provide 24/7 

security and CCTV monitoring 
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Engineering & 
Maintenance 

Housekeeping 

Call Centre 

University 
alliances 

IT Systems 

ü Scheduled monthly maintenance undertaken by a centralized maintenance 
team 

ü Timely response to reactive maintenance issues raised by students 

ü Scheduled monthly room inspections to keep hygiene levels high. 
ü Operating a standard methodology (5S) to ensure buildings are operated in 

a consistent way to ensure uniform high standards of cleanliness, 
presentation and processes across all properties. 

ü Pest control ς quarterly fumigation 
 

ü Provides a single touch point for students to enhance brand appeal in the 
market. 

ü Gather customer feedback from the many interactions with students 

Aimed at enhancing the Qwetu and Qejani brands through three key pillars: 
ü University partnerships: Through MOUs with universities for Qwetu and 

Qejani ǘƻ ōŜ ƭƛǎǘŜŘ ŀǎ ǘƘŜ ƻŦŦƛŎƛŀƭ ǎǘǳŘŜƴǘǎΩ ŀŎŎƻƳƳƻŘŀǘƛƻƴ ǇǊƻǾƛŘŜǊ 
ü Accommodation Offices: We have been able to open a number of 

accommodation Service Centers inside Universities 
ü Sponsorships: Tactical sponsorship of student activities such as sports, 

culture, music and arts for brand visibility 
ü Branding opportunities: Promoting Qwetu and Qejani brands through 

presence in university websites/micro sites; and through point of sale 
ƳŀǘŜǊƛŀƭ ŀǘ ǎǘǳŘŜƴǘǎΩ ƘƻǳǎƛƴƎ ŀƴŘ ŎƻƳƳƻƴ ŀǊŜŀǎ 

To provide consistent interactions with students through systems, websites and 
apps that facilitate secure, automated and convenient transactions 
ü Tenant Management Solution ς Manages tenant applications, room 

allocations and offers the students a portal for rent payment, maintenance 
ticket raising, and general communication at the properties 

ü Financial Solution - Holistic financial tool that handles all financial aspects 
ŦƻǊ ŀƭƭ ǇǊƻǇŜǊǘƛŜǎΦ LǘΩǎ ŀƭǎƻ ǳǎŜŘ ŦƻǊ ǊŀƛǎƛƴƎ [thǎ ŀƴŘ ƛƴƛǘƛŀǘƛƴƎ ƛƴǾƻƛŎŜ 
payments. It is integrated with the tenant management software to ensure 
real-time reconciliation of transactions 

ü Lead Management Solution - All prospective tenants are processed here 
regardless of the initial lead source. We are able to track progress and 
ensure follow-ups for all the leads that come to us 

ü Contact Center Management Solution ς This manages all the calls coming 
to the contact center from tenants or general inquiries 
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5.2. Acorn I-REIT Products Overview 

5.2.1. Qwetu Student Accommodation 

The Qwetu student accommodation is the premium brand under the Acorn PBSA portfolio. The chart below 

represents the addressable market for Qwetu as determined following the SKP study: 

 

 

 

 

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 59,000 by SKP. 

As at date, all the properties developed by AHL have been under the Qwetu brand. The eventual goal is for 

Qwetu to make up approximately 35% of the total Acorn PBSA portfolio.  

Qwetu specifics and amenities 
 

 

 

Room types 

i. Premium room 
ii. Single studio 
iii. Twin 
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 

SKP extracts Acorn Survey

(1) As per SKP Market Research
(2) 4.4% growth based on university enrollment growth CAGR 2014 ς2017

!ŎƻǊƴΩǎ CƻŎǳǎ

106,000

45,012

59,158

Student at
Target Universities 2020

Total addressable
 market for Qwetu 2020

Total addressable
 market for Qwetu 2025

(2)

Key Target Universities

Ç Nairobi University 

Ç Mount Kenya University 

Ç Kenyetta University

Ç St. Paul's University

Ç Strathmore University

Ç Riara University

Ç Catholic University

Ç Daystar University

Ç USIU University

Ç KCA University 

Ç KEMU University

Ç Africa Nazarene University

Ç Others

Qwetu Addressable Market Gap
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Study rooms Multiple rooms ranging in size provided 

Wi-fi Provided 

Lounge Multiple lounges with sofas provided 

Other services 

¶ 24-hour electricity with backup power 

¶ Limited shuttle services 

¶ Lifts 

¶ Furniture 

¶ Borehole water 

Qwetu Properties 

The Acorn I-REIT will be the exit mechanism for the Acorn D-w9L¢Ωǎ completed and stabilized student 

accommodation properties. 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 

the Acorn I-REIT as the Initial Assets.  

The properties and, to the extent applicable, the Investee LLPs,  that are to be acquired by the Acorn I-REIT will 

all be stabilized (i.e. have attained an occupancy level of 70% within 12 months post project completion) and 

will be free of all encumbrances, easements or restrictions at the time of acquisition. It should be noted that 

the Initial Assets will nevertheless be acquired by the Acorn I-REIT at their current occupancy levels, which have 

been impacted by the current Covid-19 crisis and so may not have necessarily achieved the minimum 70% 

occupancy by the time of acquisition.  Since reopening of the Initial Assets in July 2020, they have achieved a 

consistent monthly increase in occupancy and in accordance with Regulation 65 (8), it is the REIT Manager's 

reasonable expectation that the Initial Assets will achieve their pre-Covid 19 occupancy levels by the first half 

of 2021. 

Initial Properties ς Transferred to the Acorn I-REIT 

Property Name Location 
No. 

Beds 

Pre-COVID 
Occupancy 

rate (%) 

Stabilized 
Occupancy 

rate (%) 

Stabilized 
Revenue 

p.m  
 όY9{ ΨлллΩύ 

Stabilised 
NOI  

Qwetu Jogoo Road Jogoo Road 502 94 93.5 8,775 5,120 

Qwetu Ruaraka Ruaraka 543 98 93.5 8,777 5,317 

Qwetu Wilson View Langata 728 39 93.5 14,145 10,248 

 
Prospective Properties 
 

Property Name Location 
No. 

Beds 

Pre-COVID 
Occupancy 

rate (%) 

Stabilized 
Occupancy 

rate (%) 

Stabilized 
Revenue 

p.m  
 όY9{ ΨлллΩύ 

Stabilised 
NOI  

Prospective Property I Nairobi 600 99 93.5 10,000 6,500 

 

Pipeline/Beds under development 

Property 

Project Details 

Location No. Beds 
I-REIT Target 

Purchase Date  Target universities 

Qwetu USIU 3 Kasarani 697 Jun-21 USIU, KU, JKUAT, PAC 
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Qwetu USIU 4 Kasarani 601 Mar-22 USIU, KU, JKUAT, PAC 

Qwetu Hurlingham 
Phase 1 

Hurlingham 832 Jun-22 
Daystar, Riara KEMU (CBD), MKU 
(CBD), Africa Nazarene (CBD), St. 
tŀǳƭΩǎ ό/.5ύΣ Y/! ό/.5 

Qwetu Bogani East 
Phase 1 

Karen 528 Mar-23 

Catholic University, Kenya School of 
Law, JKUAT (Karen Campus), Co-
operative University, Multimedia 
University 

Qwetu Chiromo Riverside 837 Jun-23 

UON (Main Campus), UON (Chiromo), 
KEMU (CBD), Africa Nazarene (CBD), 
aY¦ ό/.5ύΣ {ǘΦ tŀǳƭΩǎ ό/.5ύΣ Y/! 
(CBD). 

Total beds 3,495   

 

5.2.2. 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 

vǿŜǘǳ ǇǊƻŘǳŎǘΦ ¢ƘŜ ŀŘŘǊŜǎǎŀōƭŜ ƳŀǊƪŜǘ ŦƻǊ ǘƘŜ !ŎƻǊƴΩǎ vŜƧŀƴƛ ǇǊƻŘǳŎǘ Ƙŀǎ ōŜŜƴ ŀǎŎŜǊǘŀƛƴŜŘ ǳǎƛƴƎ ŀ ǎimilar 

methodology on the basis of conservative assumptions: 

 

 

 

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. 

Ç Kenyatta University

Ç Jomo Kenyatta University of 

Agriculture and Technology

Ç Nairobi University

Ç Mount Kenya University

Ç KCA University

Ç {ǘΦ tŀǳƭΩǎ ¦ƴƛǾŜǊǎƛǘȅ

Ç Strathmore

Ç Riara

Ç Catholic University

Ç Kenya school of Law

Ç Daystar University

Ç KEMU University

Ç Africa Nazarene University

Ç Others

(1) 4.4% growth based on university enrollment growth CAGR 2014 ς2017

124,537

69,014 

85,593 

Total Non-Qwetu
students at Target
Universities 2020

Total addressable
 market for Qejani 2020

Total addressable
 market for Qejani 2025

Acornõs Focus

SKP extracts Acorn Survey

(1)

Qejani Addressable Market Gap
Key Target Universities
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AHL 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 I-w9L¢Ωǎ PBSA portfolio. 

There are no Qejani properties that will be transferred into the Acorn I-REIT as part of the Initial Assets. 

 

Qejani specifics and amenities 

 

 

Room types 
i. Double room 
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 

Other services 

¶ 24-hour electricity with backup power 

¶ Limited shuttle services 

¶ Lifts 

¶ Furniture 

¶ Borehole water 

 
 

Qejani pipeline /beds under development 

Property 

Project Details 

Location No. Beds 

I-REIT Target 
Purchase 

Date  Target universities 

Qejani Bogani East Karen 960 Mar-23 
Catholic University, Kenya School of 
Law, Co-operative University of Kenya 

Qejani Chiromo Riverside 2,112 Jun-23 

UON (Main Campus), UON (Chiromo), 
KEMU (CBD), Africa Nazarene (CBD), 
aY¦ ό/.5ύΣ {ǘΦ tŀǳƭΩǎ ό/.5ύΣ Y/! 
(CBD). 

Total beds 3,072   
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5.2.3. Profile overviews of the initial properties in the Acorn I-REIT 

5.2.3.1. Qwetu Jogoo Road 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
                                                                                                    
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

Completion Year 2017 

Rooms 343 

Beds 502 

Proximity to 
University 

Not close to any 
particular university 
hence the shuttle service. 

2019 Average 
Occupancy 

90% 

 

Property Highlights Property Snapshot      

Á 11-storey PBSA building completed in 2017 

Á Located along Jogoo Lane, off Jogoo Road to the 

South East of Nairobi CBD. 

Á Fully furnished suites. 

Á A commercial section on the ground floor 

comprising a restaurant, chemist, supermarket 

and a launderette with close proximity to key 

services including hospitals and ATM services. 

Á Amenities: 

- High speed Wi-Fi 

- Residents gym 

- Bus shuttle service 

- 24-hour security surveillance 

- Back-up generator 

- Constant water supply 

- Quiet study areas 

- Recreation areas 

- Key card access 

- Basement parking 

- Secured and controlled access 

- Onsite maintenance and management teams
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5.2.3.2. Qwetu Ruaraka 
 

 
 
 
 
                                                                                                         
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Completion 
Year 

2018 

Rooms 380 

Beds 543 

Proximity 
to 
University 

Approximately 1.3 
kilometres, 2.0 
kilometres and 4 
kilometres from the 
Kenya School of 
Monetary Studies, KCA 
and USIU Universities 
respectively. 

2019 
Average 
Occupancy 

 89% 

 

Property Snapshot      Property Highlights 

Á 13-storey PBSA building completed in 2018. 

Á Located along Outer Ring Road to the North East 

of Nairobi CBD. 

Á Fully furnished suites. 

Á A commercial section on the ground floor 

comprising restaurants, chemist, a mini-mart and 

a launderette with close proximity to key services 

including hospitals, shopping malls and ATM 

services. 

Á Amenities: 

- High speed Wi-Fi 

- Residents gym 

- Bus shuttle service 

- 24-hour security surveillance 

- Back-up generator 

- Constant water supply 

- Quiet study areas 

- Recreation areas 

- Key card access 

- Basement parking 

- Secured and controlled access 

- Onsite maintenance and management teams
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Completion Year 2020 

Rooms 512 

Beds 728 

Proximity to 
University 

The property is adjacent 
to and shares a boundary 
with Strathmore 
University and is 
approximately 2 
kilometres from Riara 
University. 

2019 Average 
Occupancy 

NA 

 

5.2.3.3. Qwetu Wilson View 
 
  

 

Property Snapshot      Property Highlights 

Á 15-storey PBSA building completed in 2020.             

Á Located at the close of Keri Road, off Ole-

Sangale Link Road within Madaraka Area in 

Nairobi to the South of Nairobi CBD. 

Á Fully furnished suites. 

Á A commercial section on the ground floor 

comprising a convenience store, launderette 

and food shop with close proximity to key 

services including hospitals, shopping malls 

and ATM services. 

Á 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  
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PART 6:  {¦aa!w¸ hC ¢I9 {¢w¦/¢¦w![ 9bDLb99wΩ{ w9thw¢ 

 

6.1. Qwetu Jogoo Road 

FBW were commissioned by Acorn Holdings Limited to carry out a condition survey of Qwetu, Jogoo Road Student 
Residences in Nairobi. The purpose of the inspection was to assess the condition of the property including its structure, 
fabric, services, systems, plant and equipment, and determine whether any repairs to the property were required.  

This report records the observations made during visual inspections carried out on 30 June 2020 and provides a summary 
of defects noted and any repairs identified as required.  

The general condition of the building appeared to be good, with few areas exhibiting some defects typical of their location 
and exposure. No major defects were present and most of the defects noted were cosmetic in their nature.  

The electrical installation was functional, and the electrical services were observed as having been installed in accordance 
ǿƛǘƘ ǘƘŜ ŎƻƴǎǳƭǘŀƴǘΩǎ ŘŜǎƛƎƴΦ IƻǿŜǾŜǊΣ ƛǘ ƛǎ ǊŜŎƻƳƳŜƴŘŜŘ ǘƘŀǘ ǘƘŜ ƭƛƎƘǘƴƛƴƎ ǇǊƻǘŜŎǘƛƻƴ ǎȅǎǘŜƳ ƛǎ ǊŜǾƛŜǿŜŘ ƛƴ ƭƛƎƘǘ ƻŦ ǘƘŜ 
new features added to the building post construction.  

The mechanical and public health systems are functional with no major issues identified, the plant, sanitary fittings and 
adjoining pipework appear to be in good condition. No major issues and defects were noted during the survey, however 
the fire services which include sprinklers, fire pump and fire extinguishers must undergo the necessary servicing to ensure 
functionality of the equipment and safety of the occupants. Overall, the installations are well maintained and functional.  

6.2. Qwetu Ruaraka 

FBW were commissioned by Acorn Holdings Limited to carry out a condition survey of Qwetu Ruaraka (Spring Green) 
Student Residences in Nairobi. The purpose of the inspection was to assess the condition of the property including its 
structure, fabric, services, systems, plant and equipment, and determine whether any repairs to the property were 
required.  

This report records the observations made during visual inspections carried out on 30 June 2020 and provides a summary 
of defects noted and any repairs identified as required.  

The general condition of the building appeared to be good, with a number of areas exhibiting some defects typical of their 
location and exposure. No major defects were present and most of the defects noted were cosmetic in their nature. Some 
minor structural defects were noted at basement level and at roof level however these defects are not of immediate 
concern.  

The electrical installation is functional and the electrical services were installed in accordance with tƘŜ ŎƻƴǎǳƭǘŀƴǘΩǎ ŘŜǎƛƎƴΦ 
From a safety perspective the fire detection and alarm system and the lightning protection system require attention.  

The mechanical and public health systems are functional with no major issues identified, the plant, sanitary fittings and 
adjoining pipework appear to be in good condition. No major issues and defects were noted during the survey, however 
the fire services which include sprinklers, fire pump and fire extinguishers must undergo the necessary servicing to ensure 
functionality of the equipment and safety of the occupants.  

 

6.3. Qwetu Wilson View 

FBW were commissioned by Acorn Holdings Limited to carry out a condition survey of Qwetu Wilson View Student 
Residences in Nairobi.  

The purpose of the inspection was to assess the condition of the property including its structure, fabric, services, systems, 
plant and equipment, and determine whether any repairs to the property were required.  

This report records the observations made during visual inspections carried out on 30 June 2020 and provides a summary 
of defects noted and any repairs identified as required.  

The general condition of the structure appeared to be good. No major defects were observed during the survey, with one 
minor cosmetic defect noted at ground floor. 

The electrical installation was done in accordance with the design / as-built information.  

The mechanical and public health systems are functional with no major issues identified, the plant, sanitary fittings and 
adjoining pipework appear to be in good condition. 
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PART 7:  ACORN STUDENT ACCOMMODATION I-REIT PORTFOLIO VALUATION SUMMARY 
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PART 8:  INVESTING IN ACORN STUDENT ACCOMMODATION INCOME w9L¢ όΨACORN I-w9L¢Ωύ 

8.1. Fees, Costs and Expenses 

8.1.1. Estimated expenses of the Offer 
 

Expense Total (KES Ψллл) 

 Transaction advisory 17,260  
 Legal fees 11,400  
 Reporting accountant 1,294  
 Tax consultant fees 3,750  
 Trustee Fees 9,794  
 Valuer fee 1,368  
 Structural engineer 1,596  

 Project Manager Certifier -   

 Placement 32,411  

 CMA approval fees 7,345  

 Registrar 1,088  

 Printing fees 100  

 Approval fee of OM (max 7.5m) 5,509  

 Transfer of Land -   
 Other consultants 17,952  
 Marketing  1,581  
 MTN transfer legal expenses -   
 Miscellaneous 2,000  

 114,448 

 
Notes: 

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 I-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 by as a one-
time charge at the time of issue, by charging the expense per Unit. 

8.1.2. Expenses payable by the Trustee 

The following are the estimated annual costs of running the Acorn I-REIT. These costs are subject to change 

over the life of the scheme. These expenses are payable out of the REIT Assets: 

Expense Y9{ όΨлллύ  

Trustee fees 0.2%  - 0.5% Depending on the Total REIT Assets 

REIT management fees:   
i. Base fee 0.5% p.a. of the NAV based on the last audited financials 

payable quarterly in arrears 

ii. Performance fees 20% share of profits for returns above 7% hurdle rate ς 
based on an independent annual valuation.  Full 
details provided in Clause 7.1.2.1  
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Property management fees 5% p.a. of gross revenue during the stabilization period 

Central marketing fees 1.5%  of gross residential rental revenue during the 
stabilization period 

Valuer fees 400 Per Property 

!ǳŘƛǘƻǊΩǎ ŦŜŜǎ 1,480 grows at a mutually agreed inflation between the 
Acorn I-REIT Manager and the external auditor 

Structural engineer fees 350 Per property 

  

8.1.2.1. Performance Fees 
A Performance Fee shall be payable by the Acorn I-REIT to the Acorn I-REIT Manager if the Net Asset Value 
Total Return per Unit on any Calculation Date exceeds the higher of: 

i. the Target Net Asset Value per Unit; and 

ii. the High Watermark. 

 

In any Performance Period in which the Acorn I-REIT Manager is entitled to a Performance Fee as per the 
paragraph above, a Performance Fee shall be payable which shall equal the Gross Performance Fee Amount. 

A Performance Fee, if payable, in respect of any Performance Period shall accrue daily in the Net Asset Value 
on a provisional basis and, save as provided in respect of redemptions of Units during a Performance Period, 
shall be paid as soon as practicable following the relevant Calculation Date. 

If at any time a Triggering Adjustment Event shall occur, the Trustee and the Acorn I-REIT Manager shall meet 
as soon as practicable thereafter to discuss in good faith the manner in which the Performance Fee should be 
adjusted so as to provide an appropriate basis for measurement of the Acorn I-REIT Manager's performance. 
If no agreement has been reached within 30 days of the date on which the Triggering Adjustment Event 
occurred, the matter shall be referred to an Expert for determination.  

Where the Acorn I-REIT Manager's appointment under the I-REIT Manager Agreement has terminated 
pursuant to Clause 16 of the Agreement(except as set out therein), the effective date of termination shall be 
treated as a Calculation Date for determining the entitlement of the Acorn I-REIT Manager to receive a 
Performance Fee. 

8.1.3. Statement of the Estimated MER of the Acorn I-REIT 

The management expense ratio (MER) of the sum of fees and recoverable expenses of the real estate 
investment to the average value of the fund calculated on a daily basis: 

Fees of the fund + Recovered expenses of the fund 
Average value of the fund calculated on a daily basis 

Where 

Fees = all outgoing fees deducted or deductible directly from the fund in respect of the period covered by the 
management expense ratio, expressed as a fixed amount, calculated on a daily basis and includes any 
management fee, the annual trustee fee and any other fees deducted or deductible directly from the fund;  

Recoverable expenses = all expenses recovered from or charged to the fund as a result of the expenses incurred 
by the operation of the fund expressed as a fixed amount but should not include expenses that would 
otherwise have been incurred by an individual investor, for example taxes; and  

Average value of the REIT Units = the Net Asset Value of the trust, including net income value, less expenses 
on an accrued basis, for the period covered by the management expense ratio, calculated on a daily basis. 

 X 100 
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8.1.4. Limits on charging of fees or reimbursement of expenses 

The Trustee and the Acorn I-REIT Manager have the power to deduct fees in accordance with the Regulations. 

Provisions on the remuneration of the Trustee, Acorn I-REIT Manager and other service providers to the Acorn 

I-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 I-REIT Manager in its capacity 

as REIT Manager shall not be charged to the Acorn I-REIT; 

b) If the Trustee forms an opinion that the Fund is not in a position to pay any amount due to the I-REIT 

Manager and the Trustee defers the payment of any fees payable to the I-REIT Manager, no interest shall 

be payable in respect of any deferred payment. 

8.2. Distribution Policy and Factors Determining Distribution  

8.2.1. Distribution policy  

The Trustee of the Acorn I-REIT shall, on the recommendation of the Acorn I-REIT Manager distribute in each 

financial year, with the distribution being made on the distribution date, a minimum of 80% (eighty percent) 

of the net after tax income, if any, of the Fund from sources other than from Realized Capital Gains on the 

disposal of REIT Assets. Any Distributions to Security Holders will be net of payments to senior lenders. 

8.2.2. Distribution of realized capital gains 

The Regulations require Acorn I-REIT, being an I-REIT Scheme, to make annual distributions to the Security 

Holders of a minimum of 80% of the net after tax income if any of the funds from sources other than from 

Realised Capital Gains. 

8.2.3. Retention of realized capital gains 
Any realised gains may be retained and invested in income producing real estate provided that any realised 
gains which have not been invested within a period of 2 years from the date of realisation shall be distributed 
to Security Holders within two months of the second year of realisation. 

8.2.4. Implications of failure to make distribution 

Failure to make a distribution shall not result in a breach of the Act, the Regulations or the Scheme Documents, 
but may result in:  

i) the Acorn I-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 I-REIT manager; and  

iii) revocation of authorization issued to the Acorn I-REIT by the Authority under the Regulations. 

 

8.3. Transferability of Units, Pricing and Redemption 

8.3.1. 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. 

8.3.2. Trading and Pricing of the Units   

The Units will initially be unlisted. However, the Units will be tradeable on an established OTC. The price of the 

Units at the time of trading will be based on the NAV of the scheme as calculated by the I-REIT manager. 
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8.3.3. Right to Redemption 

The Acorn I-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 I-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 9:  RISK FACTORS 

The risk factors described below are not an exhaustive list or explanation of all risks which may impact the w9L¢Ωǎ financial 

condition and prospects and should be used as guidance only. The factors listed under a single heading may not provide a 

comprehensive view of all risks relevant to the subject to which the heading relates. Additional risks and uncertainties 

relating to the REITs or the Promoter that are not currently known to the it, or that the REIT currently deems immaterial, 

may individually or cumulatively also have a material adverse effect on the business, financial condition, results of 

operations and prospects and, if any such risk should occur, Unitholders could lose part or all of their investment. The risk 

factors described below are ordered by reference to materiality or importance to ǘƘŜ w9L¢Ωǎ business, financial condition, 

results of operations and prospects. 

 

9.1. Risks associated with the Acorn I-REIT 

9.1.1. 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.  

Â Human capital ςstaff who do not have the requisite experience and expertise can present risks to the 

operations of the business; 

Â Systems ς All organisations rely heavily on information technology and failures can result in losses for 

the business, both in terms of downtime and fraud; and 

Â Internal Controls ς 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. 

iv. Proactive approach to maintenance of all operational properties and ensuring timely response to 

reactive maintenance issues raised by students 

9.1.2. Concentration risk 

The Acorn I-w9L¢Ωǎ ŘŜǾŜƭƻǇƳŜƴǘ ŀŎǘƛǾƛǘƛŜǎ ŀǊŜ ŦƻŎǳǎŜŘ ƛƴ bŀƛǊƻōƛ ǿith no immediate plans to expand outside 

the city. The Acorn I-w9L¢Ωǎ ŦƛƴŀƴŎƛŀƭ ǇŜǊŦƻǊƳŀƴŎŜ ƛǎ ǘƘŜǊŜŦƻǊŜ ŀŦŦŜŎǘŜŘ ōȅ ŎƘŀƴƎŜǎ ƛƴ ǊŜƎǳƭŀǘƛƻƴǎ ŀƴŘ ƭŜƎƛǎƭŀǘƛƻƴ 

implemented by the County Government of Nairobi as well as by general microeconomic conditions within 

Nairobi. A deterioration in the regulatory, legislative or economic environment in Nairobi may therefore affect 

the performance of the Acorn I-REIT. 

Mitigating factor: The Group is the first institution to actively invest in the local PBSA market. Despite the fact 

the Group is focusing on PBSA, there is a massive gap between demand and supply of PBSA in the market. The 

total number of available beds across the country is approximately c.280,000 against a requirement of 600,000. 

Lƴ ŀŘŘƛǘƛƻƴΣ ǘƘŜ DǊƻǳǇΩǎ о existing properties achieved over 90% occupancy within 15 months of operation, 

which highlights the strong demand for their products. 

bŀƛǊƻōƛΩǎ ŜŎƻƴƻƳȅ ǊŜƳŀƛƴǎ Ǌƻōǳǎǘ ƛƴ ŀ YŜƴȅŀƴ ŎƻƴǘŜȄǘ ŀƴŘ !ŎƻǊƴ Ƴŀƛƴǘŀƛƴǎ ǊŜƭŀǘƛƻƴǎƘƛǇǎ ǿƛǘƘ ǘƘŜ ǊŜƭŜǾŀƴǘ 

regulatory agencies in Nairobi, built over a 20+ operating history, to ensure compliance with all relevant 

regulations and a good understanding of the prevailing regulatory climate. 
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9.1.3. Investment risk 

The Acorn I-REIT's ability to evaluate, purchase and operate properties has to fit within parameters that satisfy 

market demand. PBSA is a fairly new asset class in Kenya with no historical financial performance for investors 

to benchmark against. In addition, performance is dependent on quality of the investment decision and ability 

for the organisation to execute on investment decisions. 

Mitigating factors: The Acorn I-REIT has in place policies that ensure consistent due diligence, reviews, and 

board reports that are reviewed, discussed, and approved prior to the acquisition of its properties.  

The Acorn Group has already established a track record of robust investment decisions throughout its history, 

including its 3 operating PBSA properties, Jogoo Road, Ruaraka and Prospective Property 1, which have all 

achieved over 90% occupancy. These occupancy benchmarks are not seen in advanced markets such as South 

!ŦǊƛŎŀΦ W[[Ωǎ ǊŜǇƻǊǘ ƻƴ t.{! ƛƴ !ŦǊƛŎŀ ƘƛƎƘƭƛƎƘǘǎ ǘƘŀǘ ŀ ǘȅǇƛŎŀƭ t.{! ǇǊƻǇŜǊǘȅ ƛƴ {ƻǳǘƘ !ŦǊƛŎŀ ŀŎƘƛŜǾŜǎ фл҈ 

occupancy after 36 months on average vs. wƛǘƘƛƴ мр ƳƻƴǘƘǎ ŦƻǊ ǘƘŜ !ŎƻǊƴ DǊƻǳǇΩǎ ǇǊƻǇŜǊǘƛŜǎ ǘƻ ŘŀǘŜΦ 

However, past investment returns are not necessarily indicative of future returns on projects currently 

development. 

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

The Acorn  I-w9L¢ϥǎΩ ŀōƛƭƛǘȅ ǘƻ ŜǾŀƭǳŀǘŜΣ ǇǳǊŎƘŀǎŜΣ ŎƻƴǎǘǊǳŎǘΣ ŀƴŘ ƻǇŜǊŀǘŜ ǇǊƻǇŜǊǘƛŜǎ Ƙŀǎ ǘƻ Ŧƛǘ ǿƛǘƘƛƴ ǇŀǊŀƳŜǘŜǊǎ 

that satisfy market demand for student accommodation. 

  

9.2. Country and industry risk factors 

9.2.1. Country macroeconomic environment and political  

YŜƴȅŀΩǎ ŜŎƻƴƻƳȅ ƛǎ ƻƴŜ ƻŦ ǘƘŜ ƳƻǊŜ ǎǘŀōƭŜΣ ŘŜǾŜƭƻǇŜŘ ŀƴŘ ŘƛǾŜǊǎƛŦƛŜŘ ŜŎƻƴƻƳƛŜǎ ƛƴ ǘƘŜ ǊŜƎƛƻƴΦ Lǘ ƛǎ 

nevertheless undergoing rapid economic development and political transformation.  These factors can result 

in political and policy changes which could affect such matters as economic growth, currency stability and 

macroeconomic fundamentals. 

A severe economic downturn in Kenya may lead to a reduction in demand for student housing and/or 

defaulting or late payment of rent on the part of one or more tenants or result in the reduction of rental 

income. In addition, a deterioration in the political climate could lead to losses as a result of civil strife.  

Mitigating factor: Given the history of the country, Kenya has managed to retain a relatively favourable 

macroeconomic environment which remains one of the more stable, developed and diversified economies in 

the region. Additionally, the Trustee and the Acorn I-REIT Manager will ensure that all properties have 

adequate insurance policies against potential damages related to civil strife caused by a deterioration in the 

political environment.    

9.2.2. Changes in the regulatory and taxation environment 

YŜƴȅŀΩǎ ŎŜƴǘǊŀƭ ŀƴŘ Ŏƻǳƴǘȅ ƎƻǾŜǊƴƳŜnts 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. 9ƴǾƛǊƻƴƳŜƴǘŀƭ ǊŜƎǳƭŀǘƛƻƴǎ ƛƳǇƻǎŜŘ ōȅ ǘƘŜ bŀǘƛƻƴŀƭ 9ƴǾƛǊƻƴƳŜƴǘŀƭ aŀƴŀƎŜƳŜƴǘ !ƎŜƴŎȅ όάb9a!ύ ŀƴŘ 

the Water wŜǎƻǳǊŎŜǎ aŀƴŀƎŜƳŜƴǘ !ǳǘƘƻǊƛǘȅ όά²!wa!έύΤ 

ii. Building regulations imposed by the county governments. 
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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  

I-REIT and the projects it holds to incur additional costs or liabilities or implement business practices that could 

directly or indirectly reduce cashflows of the Acorn I-REIT and the Investee LLPs products and in turn adversely 

affect its business.  

Mitigating factor: The Acorn I-REIT 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. 

9.2.3. Health and safety 

The Acorn I-w9L¢Ωǎ operations are subject to various health and safety risks, particularly in relation to 

construction operations and particularly carry the risk of injury. On-site injuries may lead to legal action being 

taken against it and resulting in claims that could affect the ability of the Issuer to maintain its operations and 

service its obligations. 

Mitigating factors: In addition to taking a number of measures to mitigate the risk to staff and members of the 

public as below, the Acorn I-REIT ensures that they take adequate workplace injury polices 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 EDGE5 

accreditation.  

9.2.4. Increased competition 

Increased competition and oversupply in student accommodation may cause loss of market share or reduce 

the Acorn I-w9L¢Ωǎ profitability and cash flows through reducing occupancy or rents at its properties, which 

could adversely affect its financial performance. 

Mitigating factor: In addition to its natural first-mover advantage, the Issuer has taken 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. aŀƛƴǘŀƛƴƛƴƎ ŀ ǘŀǊƎŜǘ ƭƛƳƛǘ ƻŦ ƻƴƭȅ ор҈ ƻŦ ǘƘŜ ǘƻǘŀƭ ŀŘŘǊŜǎǎŀōƭŜ ƳŀǊƪŜǘ ŦƻǊ ǘƘŜ DǊƻǳǇΩǎ ǇǊƻŘucts 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 Acorn I-REIT, 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 ƴŜŜŘ ŦƻǊ ǘƘŜ DǊƻǳǇΩǎ ǇǊƻŘǳŎǘǎΦ ±ŀƭǳŀōƭŜ ƛƴŦƻǊƳŀǘƛƻƴ Ƙŀǎ ōŜŜƴ ƎŀǊƴŜǊŜŘ ƻǾŜǊ ǘƘŜ ƭŀǎǘ ŦƻǳǊ ȅŜŀǊǎ 

 
5 https://www.edgebuildings.com/ 
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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 Acorn I-REIT is the only entity focused on the construction of PBSA in 

Kenya. The Acorn I-REIT does not expect significant competition in this segment in the near term. 

9.3. Risks associated with investing in REITs 

9.3.1. 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. 

9.3.2. 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 ǿƛƭƭ ƎŜƴŜǊŀƭƭȅ ǊŜŦƭŜŎǘ ǇǊƻǎǇŜŎǘƛǾŜ ƛƴǾŜǎǘƻǊǎΩ ŎƻƴŦƛŘŜƴŎŜ ƛƴ YŜƴȅŀΩǎ 
economy, the property market and its returns, the I-REIT management and interest rates. 

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

9.4. Risks associated with a pandemic 

9.4.1. 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.   

9.4.2. 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. 

9.4.3. 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. 

9.4.4. 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 10:  SUMMARY OF THE TRUST DEED AND SCHEME DOCUMENTS 

10.1. Summary of Key Aspects of the Trust Deed 

Item Key Aspects 

Roles, 
responsibilities and 
obligations of the 
Trustee, REIT 
Manager, Valuer, 

Technical Engineer 
and auditor 

¶ ¢ǊǳǎǘŜŜΩǎ ǊƻƭŜǎΣ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎ ŀƴŘ ƻōƭƛƎŀǘƛƻƴǎ ŀǊŜ ŎƻǾŜǊŜŘ ƛƴ {ŜŎǘƛƻƴ 4.5 

¶ Acorn I-w9L¢ aŀƴŀƎŜǊΩǎ ǊƻƭŜǎΣ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎ ŀƴŘ ƻōƭƛƎŀǘƛƻƴǎ ŀǊe covered in 
Section 4.3 

¶ ±ŀƭǳŜǊΩǎ ǊƻƭŜǎΣ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎ ŀƴŘ ƻōƭƛƎŀǘƛƻƴǎ ŀǊŜ ŎƻǾŜǊŜŘ ƛƴ {ŜŎǘƛƻƴ 4.7 

¶ Technical Engineer roles, responsibilities and obligations are covered in Section 
4.6 

¶ !ǳŘƛǘƻǊΩǎ ǊƻƭŜ ƛǎ ǘƻ ŎƻƴŎƭǳŘŜ ŀƴ ŀƴƴǳŀƭ ŀǳŘƛǘ ƻƴ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ 
reporting practices of the Acorn I-REIT and to report back to the Trustee on the 
financial health of the Acorn I-REIT. 

Liability of the REIT 

Manager 

The Acorn I-REIT Manager will not be liable for any loss or damage or depreciation 
in the value of the Fund or 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, willful default or fraud by the Acorn I-REIT Manager or any of its 
agents, employees or associates  

The limitation of the Acorn I-w9L¢ aŀƴŀƎŜǊΩǎ ƭƛŀōƛƭƛǘȅ ǎƘŀƭƭ ƴƻǘ ŜȄǘŜƴŘ ǘƻΥ 

Á any failure by the Acorn I-REIT Manager to exercise due 

care and diligence in the discharge of its functions in 

respect of the Acorn I-REIT; and 

Á 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 I-REIT Manager; 

¶ failure to exercise due care and diligence in the 

discharge of its functions; 

¶ negligence whether professional or otherwise; or 

¶ wilful default by the Acorn I-REIT Manager or its 

agents, employees or associates. 

 

Liability of the 
Trustee 

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, fees and charges incurred in the performance of its duties and obligations. 

¢ƘŜ ƭƛƳƛǘŀǘƛƻƴ ƻŦ ǘƘŜ ¢ǊǳǎǘŜŜΩǎ ƭƛŀōƛƭƛǘȅ ǎƘŀƭƭ ƴƻǘ ŜȄǘŜƴŘ ǘƻ ŀƴȅ ŦŀƛƭǳǊŜ ōȅ ǘƘŜ ¢ǊǳǎǘŜŜ 

to exercise due care and diligence in the discharge of its functions in respect of the 

Acorn I-REIT. 
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Item Key Aspects 

¢ǊǳǎǘŜŜΩǎ ǇƻǿŜǊǎ ¶ 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 

obligations and shall charge the fees, costs and expenses of such as a Recoverable 
Expense to the Acorn I-REIT.  

¶ All legal proceedings which may be instituted by or against the Acorn I-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 I-REIT or its affairs and as a prerequisite to such action, 
to require the Acorn I-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 have all powers necessary to protect the interests of Security 
Holders in terms of the Act, the Regulations and the Trust Deed. 

¶ The Trustee shall maintain custody, hold and protect all the REIT Assets. 

¶ The Trustee shall act as the I-REIT Manager on a temporary basis in any period 
where there is no other I-REIT Manager until a new I-REIT Manager is appointed.   

¶ The Trustee shall supervise the activities of the I-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 I-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 I-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 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 I-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 
¢ǊǳǎǘŜŜΩǎ ƻǇƛƴƛƻƴ ƛǎ ƛƴ ǘƘŜ ōŜǎǘ ƛƴǘŜǊŜǎǘǎ ƻŦ ǘƘŜ {ŜŎǳǊƛǘȅ IƻƭŘŜǊǎ. 

Appointment, 
retirement, removal 
and replacement of 
the Trustee ς Reg. 

51, 

¶ The ¢ǊǳǎǘŜŜ Ƴŀȅ ǊŜǎƛƎƴ ōȅ ƎƛǾƛƴƎ ǘƘǊŜŜ ƳƻƴǘƘǎΩ ƴƻǘƛŎŜ ƛƴ ǿǊƛǘƛƴƎ ǘƻ ǘƘŀǘ ŜŦŦŜŎǘ ǘƻ 
the Acorn I-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 I-REIT Manager shall, 
in consultation with the Trustee, use its best endeavours to appoint within 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.  

¶ The Trustee shall be removed by the Acorn I-REIT Manager in writing immediately 
if: 
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Item Key Aspects 

a) 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); 
b) The Trustee or a member of the Trustee Group is convicted of an offence 

or is found liable for any breach of any Anti-Bribery and Tax Evasion Laws; 
c)  a manager or a receiver is appointed over any of its assets; or  
d) the Trustee ceases to qualify being a Trustee under the Act or the 

Regulations. 

¶ The Trustee shall be removŜŘ ōȅ ǘƘǊŜŜ ƳƻƴǘƘǎΩ ƴƻǘƛŎŜ ƛƴ ǿǊƛǘƛƴƎ ƎƛǾŜƴ ǘƻ ǘƘŜ 
Trustee by the Acorn I-REIT Manager with the approval of the Authority if: 

a)  the Trustee fails or neglects after reasonable notice from the Acorn I-REIT 
Manager to carry out or satisfy any duty imposed on the Trustee in 
accordance to the Trust Deed, any Scheme Document and/or the Act; or 

b)  the Security Holders, by Special Resolution resolve that such notice be 
given. 

¶ 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. 

¶ 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.      

Appointment, 
retirement, removal 

and replacement of 
the I-REIT Manager ς 
Regulation 54,61 

The Acorn I-REIT will at all times be managed and administered by an I-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 I-REIT Manager as set out in 
the Act, the Regulations and the Trust Deed and to fulfil the objectives of the Acorn 
I-REIT.  

The I-REIT Manager will cease to manage the Acorn I-REIT under the following 
circumstances; 

¶ if a court of competent jurisdiction makes an order for the liquidation of the I-
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; 

¶ if a receiver is appointed for the undertaking of the I-REIT Manager's assets or 
any part thereof;  

¶ the I-REIT Manager ceases to be eligible for appointment under Regulation 55; 

¶ if a court of competent jurisdiction makes an order for the liquidation of the 
holding company of the I-REIT Manager or a receiver is appointed over the 
undertaking and/or assets (or any part thereof) of any holding company of the I-
REIT Manager; 

¶ the I-REIT Manager or the Promoter has been negligent in performing its duties 
or otherwise breaches the terms of a Scheme Document; 

¶ the I-REIT Manager has committed a fraudulent act or an act of wilful 
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; 

¶ if for any good reason the Trustee is of the opinion and so states in writing to 
the Authority that a change of the I-REIT Manager is desirable in the interest of 
the Security Holders; 

¶ Security Holders request the Trustee to convene a meeting of Security Holders 
for purposes of approving the removal of the Acorn I-REIT Manager. 
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Item Key Aspects 

¶ if the Acorn I-REIT Manager or an Associated Person of the Acorn I-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;   

¶ if the Acorn I-REIT Manager or an Associated Person of the Acorn I-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; 

¶ if the Acorn D-REIT Manager is in breach of the above provisions on Anti-Bribery 
and Tax Evasion Laws and PIDG provisions in relation to the Acorn D-REIT; 

¶ If the Anchor Investor requires the Trustee to remove the I-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): 

Á the Acorn I-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); 

Á the Acorn I-REIT Manager commits a fraudulent act or an act of wilful 

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; 

Á 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;  

Á if the Acorn I-REIT Manager or an Associated Person of the Acorn I-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;  

Á if the Acorn I-REIT Manager or an Associated Person of the Acorn I-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; 

¶ if any event happens that would be grounds for removal of the Acorn D-REIT 
Manager breaches occurs. 

 

 

Appointment of 
structural engineer ς 

Reg. 62 

The Trustee, in consultation with the I-REIT Manager shall, appoint a structural 
engineer and ensure that the Trustee has access all times to the appointed structural 

engineer.    

Appointment of 
valuers ς Reg. 111 

The Trustee in consultation with the I-REIT Manager shall 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. 
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Item Key Aspects 

Appointment of an 
auditor ς Reg. 97 

 

The Trustee shall appoint Auditors and ensure that audits are undertaken as 
required by the Act and the Regulations and as necessary to protect the interests of 
Security Holders.  

Valuation ς Reg. 111 The Trustee shall observe the valuation of the real assets of the trust being 
conducted and ensure that assets of the trust are appropriately valued: 

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

¶ prior to acquisition or disposal of any asset; 

¶ prior to the initial issue or offer of any Units; 

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

¶ If the Auditor or the Security Holders request; and  

¶ at any other time, if the Trustee or the Acorn I-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.   

The Valuer shall be appointed for a term of not more than three years except with 
the prior approval of the Authority, and may not be reappointed as Valuer of the 
Acorn I-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 I-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 
and financial 
statements 

The obligation to call meetings and the rights of Security Holders to call meetings 
are covered in Clause 3 of the Trust Deed. In summary: 

The Trustee shall convene an annual meeting of the Security Holders within three 

months after the relevant accounting reference date of the Acorn I-REIT.  

bƻǘ ƭŜǎǎ ǘƘŀƴ нм ŘŀȅǎΩ ǿǊƛǘǘŜƴ ƴƻǘƛŎŜΣ ƛƴŎƭǳǎƛǾŜ ƻŦ ǘƘŜ ŘŀǘŜ ƛƴ ǿƘƛŎƘ ǘƘŜ ƴƻǘƛŎŜ ƛǎ 
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 I-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- 

 

¶ state the objects of the meeting; 

¶ be dated; 

¶ be signed by 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 

¶ be delivered to the Acorn I-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 
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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 I-REIT. 

 

Items that require a 
vote of Security 
Holders 

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 I-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 I-REIT Manager under Regulation 93 (5); 

¶ approving the appointment or reappointment of the I-REIT Manager; 

¶ removing an Auditor under Regulation 98; 

¶ approving of the Acorn I-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 I-REIT; 

¶ approving the Acorn I-w9L¢Ωǎ ƛƴǘŜƴǘƛƻƴ ǘƻ ŘƛǎǇƻǎŜ ŀƴȅ ǊŜŀƭ ŜǎǘŀǘŜ ŀǎǎŜǘǎ ǘƘŀǘ Ŏŀƴ 
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 I-REIT; 

¶ removing the Valuer; 

¶ requesting for the valuation of the real estate assets of the Acorn I-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 I-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 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; 

¶ 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 includingτ  

¶ property management;  

¶ REIT management; 
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¶ property maintenance or design or the provision of services to tenants 
or to the Acorn I-REIT;  

but shall not include the provision of mortgages or finance; 

¶ approving the entry into a contract for the disposal of an asset where such 
disposal exceed fifty per cent (50%) of the Total Asset Value unless the disposal 
of an asset is for the purpose of terminating or winding up of the Acorn I-REIT; 

¶ authorizing the Trustee to borrow up to a maximum of forty per cent (40%) of 
the Total Asset Value for a temporary purpose for a term not exceeding six 
months;  

¶ approving a lower level of distribution than that recommended by the Acorn I-
REIT Manager where the Trustee is of the opinion that the level of distribution 
recommended by the Acorn I-REIT Manager is not in the interests of Security 
Holders. 

¶ approving the Acorn I-w9L¢ aŀƴŀƎŜǊΩǎ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ǘƻ ŀǇǇƻƛƴǘ ŀ ƴŜǿ 
Trustee in the event of a Voluntary Resignation by the Trustee under Regulation 
51 (4); 

¶ approving the acquisition of real estate at a price which exceeds the price in the 
valuation report by more than ten percent; 

¶ approving the disposal of real estate at a price lower than ninety percent of the 
value assessed in the valuation report; 

¶ 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; 

¶ approving the removal and replacement of the Trustee in any other 
circumstances; 

¶ approving the alteration of the Scheme Documents; 

¶ approving the conversion of the Acorn I-REIT into a D-REIT; 

¶ approving the conversion of the Acorn I-REIT from a restricted REIT to an 
unrestricted REIT. 

 

{ŜŎǳǊƛǘȅ IƻƭŘŜǊǎΩ 
rights, limitations 
and decisions or 
actions requiring 
approval 

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.  

!Ŏǘƛƻƴǎ ǊŜǉǳƛǊƛƴƎ {ŜŎǳǊƛǘȅ IƻƭŘŜǊǎΩ ŀǇǇǊƻǾŀƭ ƛƴŎƭǳŘŜΤ 

ω Subdivision or consolidation of Units;  

ω Amendment to the Trust Deed and Scheme Documents not excluded 
under Clause 31 of the Trust Deed.  

The Trust Deed specifies that only Independent Security Holders are entitled to 
vote as follows: 

ω a Proposal to achieve a Liquidity Event may only be approved by 
Independent Security Holders by way of a Special Resolution; 

ω Removal of the Acorn I-REIT Manager for breaches of Anti-Bribery and Tax 
Evasion Laws. 

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.  
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Connected persons ς 
Reg. 58, 118 

The Acorn I-REIT Manager shall conduct all transactions, including transactions with 
/ƻƴƴŜŎǘŜŘ tŜǊǎƻƴǎΣ ŀǘ ŀƴ ŀǊƳΩǎ ƭŜƴƎǘƘ ŀƴŘ ƛƴ ŀƴ ƻǇŜƴ ŀƴŘ ǘǊŀƴǎǇŀǊŜƴǘ ƳŀƴƴŜǊ. The 
Acorn I-REIT Manager shall conduct all transactions, including transactions with 
ŎƻƴƴŜŎǘŜŘ ǇŜǊǎƻƴǎΣ ŀǘ ŀƴ ŀǊƳΩǎ ƭŜƴƎǘƘ ŀƴŘ ƛƴ ŀƴ ƻǇŜƴ ŀƴŘ ǘǊŀƴǎǇŀǊŜƴǘ ƳŀƴƴŜǊΦ  

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 Documents by the Security Holders. 

  

Maximum fees and 
charges payable by 
prospective 
investors 

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.   

Termination and 
winding up of the 
REIT Scheme ς Reg. 

21,22,23 

The circumstances under which the REIT Scheme may be wound up are:  

¶ by order of the court; 

¶ if a Special Resolution is passed to that effect; 

¶ if none of the Proposals to achieve a Liquidity Event made under Clause 4.4 of 
the Trust Deed are approved as set out therein; 

¶ if an event occurs, on the occurrence of which a Scheme Document provides 
that the Acorn I-REIT is to be wound up. 

 

w9L¢ aŀƴŀƎŜǊΩǎ 
costs, fees and 
expenses -Reg. 91 

The Acorn I-REIT Manager shall be remunerated in the amount and on the basis set 
out in the I-REIT Management Agreement and shall be reimbursed for the 
Recoverable Expenses. 

No special priority, as compared against payment of other service providers, will be 
accorded to the payment of Acorn I-w9L¢ aŀƴŀƎŜǊΩǎ ǊŜƳǳƴŜǊŀǘƛƻƴ ŀƴŘ wŜŎƻǾŜǊŀōƭŜ 

Expenses.  

Neither the compensation of the Acorn I-REIT Manager nor any other material term 
of its appointment shall be subject to a reassessment until at least the sixth (6th) 
anniversary of the date of the I-REIT Management Agreement; 

 

In addition to the fees set out in the I-REIT Management Agreement, the Acorn I-
REIT shall pay to the Acorn I-REIT Manager all VAT that is due in respect thereof; 

  

To the extent that the Acorn I-REIT costs are subject to any variation, the fees set 
out in the I-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 I-REIT Manager 
is not fair and reasonable, the Trustee shall convene a meeting of the Security 
Holders.   

Duties of the REIT 
Manager ς Reg. 56 

 

¶ Carry out the administration of the REIT Assets including the management of the 
portfolio of investments in accordance with the direction and the authority of the 
Trustee, as well as the provisions of the Trust Deed and the Act; 

¶ advise the Trustee on the asset classes which are available for investment; 

¶ formulate a prudent Investment Policy; 
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¶ invest the Fund in accordance with the Investment Policy; 

¶ reinvest any income of the Acorn I-REIT which is not required for immediate 
payments; 

¶ ensure that the Units are priced in accordance with the provisions of the Trust 
Deed, the Regulations and the Act; 

¶ not issue any Units otherwise than on the terms and at a price calculated in 
accordance with the provisions of the Trust Deed, the Regulations and the Act; 

¶ 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 I-REIT Manager to the Security Holders or former Security 
Holders, by the Acorn I-REIT Manager to Acorn I-REIT, or from the Acorn I-REIT to 
the Acorn I-REIT Manager; 

¶ prepare and dispatch in a timely manner all cheques, warrants, notices, accounts, 
summaries, declarations, offers and statements under the provisions of the Trust 
Deed and the Act; 

¶ make available for inspection to the Trustee or any Auditor appointed by the 
Trustee, the records and the books of accounts of the Acorn I-REIT Manager, 

giving either oral or written information as required with respect to all matters 
relating to the Acorn I-REIT Manager, its properties and its affairs; 

¶ be fair and equitable in the event of any conflict of interest, and in particular 
disclose to the Trustee and in the Annual Report instances of potential or actual 
conflicts of interest; 

¶ credit to the Acorn I-REIT all monetary benefits or commissions arising out of 
managing the Fund, other than the Acorn I-REIT Manager's Fees; 

¶ account to the Trustee within thirty days after receipt by the Acorn I-REIT 
Manager any monies payable to the Trustee; 

¶ keep and maintain records of the Acorn I-REIT at all times; 

¶ not engage or contract any advisory or management services on behalf of the 
Acorn I-REIT without prior written approval of the Trustee; 

¶ provide instructions to the Trustee to implement the objectives of the Acorn I-
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 the Acorn I-REIT 
Manager; and 

¶ be liable for any acts or omissions of its agents. 

  

Duration of the 
Appointment of the 
REIT Manager 

 

¢ƘŜ w9L¢ aŀƴŀƎŜǊΩǎ ŀǇǇƻƛƴǘƳŜƴǘ ǘƻ ƳŀƴŀƎŜ ǘƘŜ w9L¢ ǎƘŀƭƭΥ  

i. Take effect on the Commencement Date; 

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 I-REIT Management 
Agreement and shall be for a further term not exceeding three (3) years; 

 

w9L¢ aŀƴŀƎŜǊΩǎ 
Authority 

 

The Acorn I-REIT Manager shall carry out the administration of the REIT Assets 
including the management of the portfolio of investments in accordance with the 
direction and the authority of the Trustee, as well as the provisions of the Trust Deed 
and the Act. 
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Undertakings by the 
REIT   

Manager  

The Acorn I-REIT Manager undertakes to: 

¶ Provide the Trustee on a monthly basis, by the tenth (10) working day of each 
month, with: 

i. A portfolio statement reflecting the book and market value of each Asset; 

ii. A statement of the capital transactions; 

iii. A statement of the revenue receipts including rents received; 

iv. A cash and call deposit account statement; 

reflecting the status of the Trustee's portfolio as at the last day of the previous 
month; 

¶ Make records pertaining to the Assets available for inspection by the Trustee's 
auditors or their duly authorized representatives, at ǘƘŜ ¢ǊǳǎǘŜŜΩǎ ǊŜƎƛǎǘŜǊŜŘ 
office or wherever the I-w9L¢ aŀƴŀƎŜǊΩǎ ƻŦŦƛŎŜǎ ŀǊŜ ƭƻŎŀǘŜŘΣ ǿƘŜƴŜǾŜǊ ǊŜŀǎƻƴŀōƭȅ 
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 I-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 I-REIT 
Manager employees or any person engaged in carrying out the I-w9L¢ aŀƴŀƎŜǊΩǎ 
duties in terms hereof. Save for the foregoing, the I-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 I-REIT Management 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 managing director, chief 
investment officer, property asset manager and head of property investment in 
the employ of the I-REIT Manager are filled promptly, and in any event not to 
permit three of these four positions to be vacant at the same time. 

¶ 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 I-REIT, it: 

i. Shall maintain and comply with the Adequate Procedures as set out in the 
Trust Deed;  

ii. Shall ensure that it and its operations comply with the HSES Requirements. 
as set out in the I-REIT Management Agreement;  

iii. 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 I-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;  
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iv. identify, assess, mitigate and manage health, safety, environmental and 
social risks in respect of the Acorn I-REIT;  

v. 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 I-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 Acorn I-REIT Manager in connection with the Acorn I-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 I-REIT;  

vi.Ensure that no investments in any Unit and no payments made by the Acorn 
I-REIT Manager in connection with the Acorn I-REIT are or will be funded out 
of funds of Illicit Origin, and none of the sources of funds to be used by the 
Acorn I-REIT Manager or its business are or will be of Illicit Origin; 

vii. To comply with the PIDG OPPs; 

viii.To comply with the PIDG Investment Policy; 

ix. To comply with the PIDG HSES Standards and Policies; 

x. May give such assurances of compliance in relation to the matters set out in 
Clause 7 of the I-w9L¢ aŀƴŀƎŜǊΩǎ !ƎǊŜŜƳŜƴǘ ŀǎ Ƴŀȅ ǊŜŀǎƻƴŀōƭȅ ōŜ 

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.  

Such reports will include the I-w9L¢ aŀƴŀƎŜǊΩǎ ŎƻƳǇƭƛŀƴŎŜ ǿƛǘƘ Scheme Documents  
and the Regulations. The I-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. 

 

10.2. Summary of Material Provisions in Other Scheme Documents 

10.2.1. I-REIT Management Agreement 
 

Item  Key Aspects 

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 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 and to give effect to the objectives of the scheme; 

b) appoint the property manager in accordance with Regulation 55 of the 
Regulations; 
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c) take all reasonable steps and exercise due diligence to ensure that the REIT 
Assets are invested in accordance with the Scheme Documents; 

d) while acting in the capacity as a fiduciary on behalf of the Securities Holders:  

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

ii. act in the best interests of the Security Holders and where there is a conflict 
between the interests of the REIT Units holders and that of the Acorn I-REIT 
Manager, give priority to the interests of Security Holders; 

iii. save as expressly provided and subject to the Connected Party provisions of 
the Trust Deed, avoid creating any conflict with any member of the Acorn 

Group or its advisers; 

iv. observe high standards of integrity and fair dealing in managing the fund to 
the best and exclusive interests of the Securities Holders; 

v. 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; 

vi. ensure that the property of the I-REIT is clearly identified and held 
separately from the assets of the Manager or any other person; and 

vii. 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 I-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 Acorn I-REIT Manager, any director of the 
Manager, any officer, employee or agent appointed by the Acorn I-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 REIT fund to be formed; 

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 
REIT Assets are valued as required by the Regulations and any price payable shall 
reflect such valuation; 

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, Cap 533 of the Laws of Kenya and if required, to enter into a duty of care 

agreement or Lender Direct Agreement as approved by the Trustee; 

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

g) prepare budgets for capital works and maintenance of the REIT assets; 
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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) 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 I-REIT; 

j) prepare and submit to the Trustee recommendations on distributions; 

k) undertake all calculations including calculations of Net Asset Values and ratios 
required to comply with the terms of the scheme documents and the 
Regulations; 

l) 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; 

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

n) 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; 

o) prepare and lodge with the Authority, and circulate to the Trustee and Security 

Holders, periodic reports as required under the Regulations; 

p) ensure that the scheme documents are available to any Security Holder or 
person who is potentially qualified to be a Security Holder. 

q) Ensure that the Investment Policy set out in the Trust Deed and the I-REIT 
Manager Agreement is adhered to by the Acorn I-REIT. Provided that the Acorn 
I-REIT Manager shall have the power to amend or revise the I-REIT Investment 
Policy from time to time, at a minimum on an annual basis, on the 
recommendation of the Investment Committee and upon approval of the 
Trustee, without requiring a vote of Security Holders, where the Trustee in its 

reasonable opinion, considers that such changes will be beneficial in the long 
term to the I-REIT and Security Holders. Provided that any material changes to 
the Investment Policy and Operating Policies shall require a Special Resolution 
of the Security Holders; 

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

The Acorn I-w9L¢ aŀƴŀƎŜǊ ǎƘŀƭƭ ŎƻƴŘǳŎǘ ŀƭƭ ǘǊŀƴǎŀŎǘƛƻƴǎ ŀǘ ŀƴ ŀǊƳΩǎ ƭŜƴƎǘƘ ŀƴŘ ƛƴ 
an open and transparent manner. The Acorn I-REIT Manager shall avoid such acts 

or conduct of transactions that would result in unnecessary cost or risk to the fund. 

Where the Acorn I-REIT Manager that intends to conduct a transaction with a 
connected person, the Acorn I-REIT Manager shall comply with the provisions of 
the Trust Deed and Regulation 118. 

The Acorn I-REIT Manager shall in the exercise of its powers and execution of its 
duties under this Agreement, take all reasonable measures to avoid potential 
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conflicts of interest that may affect the Acorn I-w9L¢ aŀƴŀƎŜǊΩǎ ŀōƛƭƛǘȅ ǘƻ ŘƛǎŎƘŀǊƎŜ 
its functions in accordance with the Regulations. 

w9L¢ aŀƴŀƎŜǊΩǎ ǎǘŀŦŦ 

 

The I-REIT Manager shall have key personnel with experience and skills to  

a) manage the Acorn I-REIT; and; 

b) implement the objectives of the scheme and to enable it to undertake the role 
of and duties as I-REIT manager. 

The I-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 I-REIT 
Manager. Provided that the Acorn I-REIT Manager may appoint an administration 

services manager or such other agents as it considers necessary and delegate its 
functions to such appointee. The Acorn I-REIT Manager shall remain responsible 
for the actions of such appointees. 

The I-REIT Manager shall appoint a compliance officer in accordance with the 
Capital Markets (Corporate Governance) (Market Intermediaries) Regulations, 
2011. 

The Board of the Acorn I-REIT Manager shall be comprised of at least two 
independent and non-executive Directors one of whom shall be appointed as the 

chairperson. 

The board of directors of the Acorn I-REIT Manager shall, at a minimum, establish 
the following Board committees: 

i. An Audit and Risk Committee; 

ii. A Corporate Governance Committee; and  

iii. An Acorn I-REIT Investment Committee. 

The Board shall establish information barriers between the members of the Acorn 
D-REIT Investment Committee and the Acorn I-REIT Investment Committee to 
ensure confidentiality and integrity of commercially sensitive information. 

The Board shall ensure that no Director is a member of the D-REIT Investment 
Committee and the Acorn I-REIT Investment Committees at any one time. 

  

Duration of 
engagement 

 

The Term of the I-REIT Management !ƎǊŜŜƳŜƴǘ όǘƘŜ ά¢ŜǊƳέύ ǎƘŀƭƭ ŎƻƳƳŜƴŎŜ ŦǊƻƳ 
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 not exceeding three (3) years. 
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10.2.2. Property Manager Agreement 
 

Item  Key Aspects 

Duties of the Property 
Manager 

 

a) Comply with all reasonable instructions given by the I-REIT Manager and shall 
secure instructions on a regular and diligent basis;  

b) Provide the property management services in accordance with the provisions of 

the Property Management Agreement;  

c) Except as provided in this Agreement the property manager shall not implement 
any variation to the services or engage any additional resources to carry out 
the services and the obligations set out the Agreement without authority from 
the I-REIT Manager to do so;  

d) Provide or procure the provision of the property management services with the 
requisite skill, care, diligence to be expected from a qualified, competent and 
experienced provider of services of a similar nature to the Property 

Management Services;  

e) Use all reasonable endeavours to ensure that all the premises are available for 
letting and remain available for letting (save where damaged) for the duration 
of the Agreement; 

f) Establish regular reporting procedures with the I-REIT Manager and identify 
those matters requiring the I-w9L¢ aŀƴŀƎŜǊΩǎ ŀǇǇǊƻǾŀƭ ŀƴŘ ƛƴǘǊƻŘǳŎŜ 
procedures to obtain those approvals and instructions; 

g) Keep the I-REIT Manager regularly informed of all material matters regarding 
the provision of the Services; 

h) Take all reasonable steps, in conjunction with the I-REIT Manager, to let vacant 
space in the property as soon as this becomes available whilst ensuring in the 
process of letting that no tenancies that may be construed as controlled 
tenancies are created; 

i) Comply with any obligations to tenants as set out in the leases and to act 
properly reasonably and responsibly with the tenants; 

j) At the I-REIT's cost, procure the employment or engagement, payment and 
proper supervision of all persons necessary to be employed at the property in 
connection with the provision of the property management services and on 

behalf of the I-REIT Manager and at the I-w9L¢ aŀƴŀƎŜǊΩǎ cost when appropriate 
pay all  wages, salaries and applicable statutory deductions including without 
limitation Pay As You Earn (PAYE), National Hospital Insurance Fund (NHIF) and 
National Social Security Fund (NSSF) contributions and any other payments and 
taxes or assessments required in connection with the employment or 
engagement of such employees; and  

k) On an annual basis prepare a property operating budget and a revised or 
updated version (if appropriate) of the rental schedule relating to the next 

following four quarters and provide copies thereof to the I-REIT Manager. The I-
REIT Manager shall before the end of each calendar year be entitled to conduct 
a review of the rental schedule for the following year.  

Obligations of REIT 
Manager  

 

a) Ratify all acts deeds and things properly done by the property manager in 
connection with the property management services in accordance and in 
compliance with the provisions of this Agreement;   
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Item  Key Aspects 

b) Enter into all leases as comply with the provisions of the Agreement and as may 
be recommended from time to time by the property manager;   

c) Pay to the property manager when due all amounts payable to the property 
manager hereunder;  

d) Cause to be carried out all property management functions in compliance with 
Estate Agents Act;  

e) 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 the property manager;  

f) Ensure that the Scheme Documents are available to any Security Holder or 
person who is potentially qualified to be a Security Holder; and  

g) Act in the best interests of Security Holders as beneficiaries of the Acorn I-REIT 
and take reasonable care to protect those interests. 
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PART 11:  KENYA ECONOMIC OVERVIEW 

11.1. Country Overview 
 
 
 
 

 
 

 
 
 
 
 
 
 
 

 
 

 
 

 
 
 
 
 
Source:IFC, World Bank, CIA Factbook 
 
 
 

Area (sq km) 580,367 

Population c.47.6m 

Official Languages English, Kiswahili 

Currency KES 

Nominal GDP c.US$ 105bn (2020E) 

GDP per Capita c.US$ 2,071(2020E) 

Real GDP Growth 5.4% (2019A) 

Key industries 

Agriculture 

Manufacturing 

Services 

Fiscal Year 1 July-30 June 

Exchange rate USD/KES  

Trade Associations 

¶ East African Community 

¶ Common Markets for Eastern and Southern Africa 

¶ Intergovernmental Authority on Development 

¶ Tripartite Free Trade Area 

  
       

        
  



ACORN Income REIT Offering Memorandum 

Page | 109  

 

 

11.1.1. Population Demographics 
 
Kenya is the 47th largest country in the world in term 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 work force, 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 25 and making up 64percent 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 and foreign business 

 

¶ ¢ƘŜ ǿƻǊƪŦƻǊŎŜ ƛǎ ŜȄǇŜŎǘŜŘ ǘƻ ōŜ ǊŜƭŀǘƛǾŜƭȅ ǿŜƭƭ ŜŘǳŎŀǘŜŘ ŘǳŜ ǘƻ ǘƘŜ ƎƻǾŜǊƴƳŜƴǘΩǎ ŜŦŦƻǊǘǎ ǘƻ ǇǊƻǾƛŘŜ 
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: 

 
              Source: Kenya National Bureau of Statistics 
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11.2. Vision 2030 Programme  

YŜƴȅŀΩǎ ±ƛǎƛƻƴ нлол ǇǊƻƎǊŀƳƳŜ ƛǎ ǘƘŜ ŎƻǳƴǘǊȅΩǎ ƴŜǿ development blueprint that covers the period 2008 to 
2030.It aims to tranǎŦƻǊƳ YŜƴȅŀ ƛƴǘƻ ŀ ƴŜǿƭȅ ƛƴŘǳǎǘǊƛŀƭƛȊƛƴƎ ΨΩ ƳƛŘŘƭŜ ƛƴŎƻƳŜ ŎƻǳƴǘǊȅ ǘƘŀǘ ǿƛƭƭ ǇǊƻǾƛŘŜ ŀ ƘƛƎƘ-
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. Economic Pillar: maintain a sustained economic GDP growth of 10% p.a. over the next 25 years 
b. Social Pillar: A just and cohesive society enjoying equitable social development in a clean and secure 

environment 
c. Political Pillar: An issue-based, people- centred, result oriented and accountable democratic political 

The economic, sociaƭ ŀƴŘ ǇƻƭƛǘƛŎŀƭ ǇƛƭƭŀǊǎ ƻŦ YŜƴȅŀΩǎ ±ƛǎƛƻƴ нлол ŀǊŜ ŀƴŎƘƻǊŜŘ ƻƴ ǘƘŜ ōŜƭƻǿ ƪŜȅ ƛǘŜƳǎΥ 
i. Macroeconomic stability for long term development 
ii. Continuity in governance reforms 
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 

 

Publications Ranking 

 2016-2017 2017-2018 

Ease of Doing Business 62nd out of 189 56th out of 190 

WEF Global Competitive Index 58th out of 140 52nd out of 138 

Index of Economic Freedom 71st out of 178 51st out of 180 

Human Development Index 163rd out of 188 159th out of 188 

Mo Ibrahim Index 11th out of 54 9th out of 54 

 
Source: World Bank 
 

11.3. Recent Economic performance 

11.3.1. 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. 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). 
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Source: Kenya National Bureau of Statistics 

The economic growth slowed down to 4.9% in the first quarter of 2020 compared to 5.5% over the same period 

in 2019 a 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 as at end of 2020 are 

forecasted at 1%. 

 

11.3.2. 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 per cent. 
 

 
Source: Kenya National Bureau of Statistics 
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11.3.3. Monetary Policy 

The Government through 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. 

 

Year 2015 2016 2017 2018 2019 2020E 

Central Bank Rate (CBR), % year end        11.5 10.0 10.0 9.0 8.5 7.0 

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 

11.3.4. FX Trends 
 

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.The Central Bank of Kenya licenses foreign exchange bureaus, which were introduced in 1995 
to enhance efficiency in the forex market. 
 

 
 

Source: Central Bank of Kenya 
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11.3.5. International Trade and Balance of Payment  

In 2019, the balance of trade deteriorated by 5.2 per cent 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 per cent 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. 

11.3.6. 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 12:  REAL ESTATE SECTOR OVERVIEW 

12.1. Industry Overview 
 
The real estate sector in Kenya has seen a boom that began 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.  

12.1.1. Office  
According to Knight Frank H1 2020 report, prime commercial rents in Nairobi remained unchanged in the first 

half of 2020 at US$ 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 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 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 majority of people working from 

home towards the second quarter of 2020. 

12.1.2. 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 20196. 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 Ǝƭǳǘ ƛƳǇŀŎǘŜŘ ƭŀƴŘƭƻǊŘΩǎ ŎƻƳǇŜǘƛǘƛǾŜƴŜǎǎΣ ŘŜǎǇƛǘŜ ƘƛƎƘ ŘŜƳŀƴŘ ŦǊƻƳ ŦƻǊŜƛƎƴ ǇƭŀȅŜrs for quality retail 

premises. Prime rent dropped by US$1.7/square metre year-on-year, while subprime witnessed a mild 

decrease of US$0.5/square metre.7 

 
6 Knight Frank Kenya Market Update ς 1st Half 2019 
7 Kenya Real Estate Report 2018 ς Fitch Solutions 



ACORN Income REIT Offering Memorandum 

Page | 115  

 

12.1.3. 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 

ǘƘŜ DǊŜŜƴ LƴǾŜǎǘƳŜƴǘ DǊƻǳǇ ŀƴŘ ǘƘŜ ¦YΩǎ DƻǾŜǊƴƳŜƴǘ 5ŜǇŀǊǘƳŜƴǘ ŦƻǊ .ǳǎƛƴŜǎǎΣ 9ƴŜǊƎȅ ŀƴŘ LƴŘǳǎǘǊƛŀƭ 

Strategy announced plans to invest Ksh 3.94 billion towards the construction of 10,000 affordable green 

homes. 

12.2. 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. 

12.2.1. History of PBSA 

Traditionally in developed markets such as the UK and US, students stayed largely in university built and run 

accommodation. As participation in higher education grew, universities had to focus their available capital on 

expanding the academic capacity. They could not keep pace with the growing demand for accommodation, 

which resulted in many students living in shared houses owned by small private landlords. 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: 

Â 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. 

Â 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. 
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12.2.2. 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 

 

 

As mentioned earlier, growth Ƙŀǎ ōŜŜƴ ǎǇǳǊǊŜŘ ōȅ ǘƘŜ ƎƻǾŜǊƴƳŜƴǘΩǎ ŦƻŎǳǎ ƻƴ ǳǇǎƪƛƭƭƛƴƎ ǘƘŜ ǿƻǊƪŦƻǊŎŜ ōȅ 

implementing policy to improve access to ǘŜǊǘƛŀǊȅ ŎŀǊŜΦ ¢ƘŜ ŎƘŀƭƭŜƴƎŜ ƛǎ ǘƘŜ ǇƻƭƛŎȅ ƘŀǎƴΩǘ ŎƻƴǎƛŘŜǊŜŘ ǎǘǳŘŜƴǘ 

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 estatŜ ǎŜǊǾƛŎŜ ǇǊƻǾƛŘŜǊΣ W[[ ƛƴǘŜǊƴŀǘƛƻƴŀƭΣ пл҈ ƻŦ YŜƴȅŀΩǎ ƘƻǳǎƛƴƎ ǎƘƻǊǘŀƎŜ ƛǎ ŘǳŜ ǘƻ ǘƘŜ ƭŀŎƪ 

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 

university. This has placed a lot of strain on-campus accommodation facilities, forcing students to seek private 

accommodation. According to construction review online, there are plans to construct 3,800 hostels worth 

US$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 living in private hostels 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. 
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12.2.3. PBSA sector growth drivers 

12.2.3.1. Changing Demographics 

i. Youth Bulge 

{ƛƳƛƭŀǊ ǘƻ Ƴŀƴȅ ŘŜǾŜƭƻǇƛƴƎ ŎƻǳƴǘǊƛŜǎ ƛƴ !ŦǊƛŎŀΣ YŜƴȅŀ ƛǎ ŜȄǇŜǊƛŜƴŎƛƴƎ ŀ άȅƻǳǘƘ ōǳƭƎŜέ ǿƛǘƘ ŀ ƭŀǊƎŜ ŀƴŘ ƎǊƻǿƛƴƎ 

ȅƻǳǘƘŦǳƭ ǇƻǇǳƭŀǘƛƻƴ ŀƴŘ ƭƻǿ ƳŜŘƛŀƴ ŀƎŜΥ YŜƴȅŀΩǎ ȅƻǳǘƘΣ мр ς 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 population8Φ ¢Ƙƛǎ ƛǎ ǘƻ ōŜ ŜȄǇŜŎǘŜŘ ƎƛǾŜƴ YŜƴȅŀΩǎ ƘƛǎǘƻǊƛŎŀƭƭȅ ƘƛƎƘ 

population growth rate of 2.5% ς 3.5% over the last 30 years, which is significantly higher than the global 

average of 1.1 ς 1.8%9Φ Lƴ ŀŘŘƛǘƛƻƴΣ YŜƴȅŀΩǎ ƳŜŘƛŀƴ ŀƎŜ Ƙŀǎ ƻǎŎƛƭƭŀǘŜŘ ōŜǘǿŜŜƴ му ŀƴd 19 over the last 10 years. 

¢ƘŜ ŘƛǎǘǊƛōǳǘƛƻƴ ŎƘŀǊǘ ōŜƭƻǿ ƘƛƎƘƭƛƎƘǘǎ ǘƘŜ άȅƻǳǘƘ ōǳƭƎŜέ YŜƴȅŀ ƛǎ ŎǳǊǊŜƴǘƭȅ ŜȄǇŜǊƛŜƴŎƛƴƎ ŀƴŘ ŘŜƳƻƴǎǘǊŀǘŜǎ 

the growth that will occur in individuals eligible to attend tertiary education over the next two decades. 

Figure 2: Population growth 

 

The youth bulge is also a result of improved life expectancy over the last two decades. YŜƴȅŀΩǎ ƭƛŦŜ ŜȄǇŜŎǘŀƴŎȅ 

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 treatment10.  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. 

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 

 
8 Population Reference Bureau 
9 https://data.worldbank.org/ 
10 World Health Organisation, 2016 

Source: Kenya Bureau of Statistics, 2018
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stable/predictable salaries and job security. With the downturn in the global economy, traditional employment 

ŘƻŜǎƴΩǘ ƻŦŦŜǊ ǘƘŜ ǎŀƳŜ Ƨƻō ǎŜŎǳǊƛǘȅ ŀǎ ƛǘ ŘƛŘ ƛƴ ǘƘŜ ǇŀǎǘΦ ¢Ƙƛǎ ƳŜŀƴǘ ǘhe 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 

 

 

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 the disposable income. The latter also 

signifies employment is growing faster than the population growth11.  

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 201712. 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% ς 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. 

12.2.3.2. 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 

government and offer the best opportunity for economic growth. Infrastructure development and investment, 

ŦƻǊ ŜȄŀƳǇƭŜΣ Ƙŀǎ ƘƛǎǘƻǊƛŎŀƭƭȅ ōŜŜƴ ŦƻŎǳǎŜŘ ƻƴ ŎŀǇƛǘŀƭ ŎƛǘƛŜǎ ŀƴŘ ǇƻǊǘ ŎƛǘƛŜǎΦ YŜƴȅŀΩǎ ǘƘǊŜŜ ƳŀƧƻǊ ŎƛǘƛŜǎ ƻŦ bŀƛǊƻōƛΣ 

Mombasa and Kisumu have historically attracted the majority of rural-urban migration, as the rural population 

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. 

 
11 Kenya Economic Report 2017 - KIPRRA 
12 2017 Central Bank of Kenya Banking Sector Report 
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Per the World Bank report on urbanisation13, 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 203014. 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 

ƘƛƎƘƭƛƎƘǘǎ ǘƘŜ ǎƛƎƴƛŦƛŎŀƴŎŜ ƻŦ bŀƛǊƻōƛΣ ŀǎ ŀƴ ǳǊōŀƴ ƘǳōΣ ƻƴ ǘƘŜ ŎƻǳƴǘǊȅΩǎ ŜŎƻƴƻƳƛŎ ŀŎǘƛǾƛǘȅΦ 

Table 1: County Share of GDP (Average 2013-2017)15 

 

Table 2: Kenya population growth16 

 

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   

Year Total population

No. of urban 

centres Urban population*

% of urban to total 

population

Intercensal growth 

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 7.1

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 3.4

2009 38,412,088 230 12,023,570 31.3 8.3



ACORN Income REIT Offering Memorandum 

Page | 120  

 

 

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-ǳǊōŀƴ ƳƛƎǊŀƴǘǎΣ ƭƻǿ ƛƴŎƻƳŜ ǳǊōŀƴ ǊŜǎƛŘŜƴǘǎ ŀƴŘ ǎǘǳŘŜƴǘǎΦ {YtΩǎ ŜȄǘŜƴǎƛǾŜ 

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.  

!I[Ωǎ ǇǊƻŘǳŎǘǎΣ vǿŜǘǳ ŀƴŘ vŜƧŀƴƛΣ ŎŀǘŜǊ ǎǇŜŎƛŦƛŎŀƭƭȅ ǘƻ ǎǘǳŘŜƴǘǎ ŀƴŘ Ŧocuses 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. 

12.2.3.3. 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 Kenya17 highlighted the following key trends: 

Â The number of universities (public and private) increased from 67 in 2014/15 to 70 in 2015/2016 and 

to 71 in 2016/17 

Â 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 management in 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. 

¢ƘŜ ƻǾŜǊŀƭƭ ǊŜǎǳƭǘ ƻŦ ǘƘŜ άaŀǘƛŀƴƎƝ ǊŜŦƻǊƳǎέ ƛǎ ǘƘŜ ƴǳƳōŜǊ ǘƻ ŀŘƳƛǎǎƛƻƴǎ ǘƻ ǇǳōƭƛŎ ǳƴƛǾŜǊǎƛǘƛŜǎ ŘǊƻǇǇŜŘ ŦǊƻƳ 

120,000 in 2016 to 90,000 in 2017. 

Table 4: Tertiary student numbers 

 

Source: 2018 Economic Survey 

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 

 
17 Education Sector Report for the Medium-Term Expenditure Framework 2018/19 ς 2020/21 
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vocational schools were turned into universities e.g. Kenya Polytechnic University College. The reforms 

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. ThŜ ŀƭǘŜǊƴŀǘƛǾŜǎ ōŜƛƴƎ ƻŦŦŜǊŜŘ ǘƻ ǎǘǳŘŜƴǘǎ ǿƘƻ ŘƻƴΩǘ ƎŜǘ ŎŀƳǇǳǎ ŀŎŎƻƳƳƻŘŀǘƛƻƴ ƛǎ ǘƻ ŜƛǘƘŜǊ ƭƻƻƪ ŦƻǊ 

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 

ǎƘŀǊƛƴƎ ƻǇǘƛƻƴ ōŜŎƻƳŜǎ ƛƴŎǊŜŀǎƛƴƎƭȅ ŜȄǇŜƴǎƛǾŜ ŀǎ ǳǊōŀƴƛǎŀǘƛƻƴ ŘǊƛǾŜǎ ǳǇ ǊŜƴǘǎΦ !I[Ωǎ ŜȄǇŜǊƛŜƴŎŜ ǎƘƻǿǎ ǘƘŀǘ ŀ 

significant number of students currently stay at home not out of choice but because of the lack of decent and 

affordabƭŜ ŀƭǘŜǊƴŀǘƛǾŜǎΦ {YtΩǎ ǊŜǎŜŀǊŎƘ Ƙŀǎ ǎƘƻǿƴ ǘƘŜ Ƴƻǎǘ ƛƳǇƻǊǘŀƴǘ ŦŀŎǘƻǊǎ ƛƴ ǎǘǳŘŜƴǘΩǎ ŎƘƻƛŎŜ ƻŦ 

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 

universities18. 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. 

12.2.3.4. 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 ς 70%19, 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 shows20: 

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 ς Eurostat Analysis 2014  
20 2015/2016 Kenya Integrated Household Budget Survey 

 ΧWALLET SHARE 
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Â 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 

ŀǊŜƴΩǘ Ƴŀƴȅ ƘƻƳŜǎ ƛƴ ǳǊōŀƴ ŀǊŜŀǎ ǘƘŜȅ Ŏŀƴ ŀŦŦƻǊŘΦ  

    
Urban income pyramid ς 2010 annual household income (updated to 2014)21 

Â 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. 

Â Interest rate cap: The Government had hoped the rate cap would increase demand in the mortgage 

ǎŜŎǘƻǊ ǿƛǘƘ ǘƘŜ ǇǊƛŎƛƴƎ ŎŀǇǇŜŘ ŀǘ /ŜƴǘǊŀƭ .ŀƴƪ wŜŦŜǊŜƴŎŜ wŀǘŜ Ǉƭǳǎ п҈Σ ōǳǘ ǘƘƛǎ ƘŀǎƴΩǘ ōŜŜƴ ǘƘŜ ŎŀǎŜΦ 

Banks became even more conservative in their lending practices as they instead put funds in treasury 

bonds.  

Â 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. 

Â 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 their income. 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 

ƭŀǊƎŜ ƴǳƳōŜǊ ƻŦ ŀŎŎƻƳƳƻŘŀǘƛƻƴǎ ŎǳǊǊŜƴǘƭȅ ŀǾŀƛƭŀōƭŜ ŘƻŜǎƴΩǘ ƳŜŜǘ ǘƘŜ ŎǊƛǘŜǊƛŀ ƻŦ ǎŜŎǳǊƛǘȅΣ ŀǾŀƛƭŀōƛƭƛǘȅ ƻŦ 

amenities, and affordability. The result is that good accommodatiƻƴ ƛǎ ƻǾŜǊǇǊƛŎŜŘ ŀƴŘ ŘƻŜǎƴΩǘ ƳŜŜǘ ǘƘŜ 

ǎǘǳŘŜƴǘΩǎ ƳƛƴƛƳǳƳ ŎǊƛǘŜǊƛŀΦ 

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  
 
 
 
 

KES 

Χ²![[9¢ {I!w9Χ 
 
 
 
 

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 
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12.3. PBSA in Africa 

South Africa has the largest PBSA market in Africa and provides an overview of what 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 they estimated that by the end of 2018, 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 c.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 yƛŜƭŘǎ ƻƴ ǘƘŜ ǇƻǊǘŦƻƭƛƻǎΩ ŎǳǊǊŜƴǘ ƛƴŎƻƳŜ 

of c. 10%. The ongoing attempts by Inkunzi to list on the JSE provides some evidence of pricing activity in the 

market. 

12.4. 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% ς 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 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 13:  STATUTORY & GENERAL INFORMATION 

13.1. Meetings of Security Holders  

13.1.1. The Trustee shall convene an annual meeting of the Security Holders within three months after the      
relevant accounting reference date of the Acorn I-REIT.  

13.1.2. Not less than 21 days written notice, 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.  

13.1.3. The failure by a Security Holder to receive a notice shall not invalidate the proceedings at any meeting. 

13.1.4. The Trustee, the Acorn I-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- 

13.1.4.1. State the objects of the meeting; 

13.1.4.2. Be dated; 

13.1.4.3. Be signed by 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   

13.1.4.4. Be delivered to the Acorn I-REIT Manager. 

13.1.5. 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 Securities 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. 

13.1.6. 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 I-REIT Manager.  

13.1.7. 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.  

13.1.8. Notice of any adjourned meeting of Security 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. 

13.1.9. The Trustee shall keep or cause to be kept minutes of every meeting in a minute book.  

13.2. Voting Rights of Security Holders 

13.2.1. 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.  

13.2.2. 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.  

13.2.3. 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.  

13.2.4. 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. 
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13.2.5. A Security Holder is entitled to attend and vote at a meeting of the Acorn I-REIT and 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 the Acorn I-REIT shall contain a prominent 
statement citing this fact.  

13.2.6. 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.  

13.2.7. 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.  

13.2.8. The instrument appointing a proxy shall be deemed to confer authority to demand or join in 
demanding a poll.  

13.2.9. 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 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.  

13.2.10. Resolutions shall be passed by a simple majority of the votes validly cast at a general meeting of 

Securities Holders except for Special Resolutions as provided under the Act.  

13.2.11.  Schedule 1 of the Trust Deed outlines the rights of Security Holders, including the Security Holders 
information rights, decisions or actions that require the approval of Security Holders either by 
Ordinary Resolution or Special Resolution and shall be deemed to form part of the Trust Deed as if set 
out in full therein. 

13.3. Taxation  

From a fiscal perspective, the Acorn I-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 with tax opinions provided 

by Viva Consulting that would be triggered by the operation of the Acorn I-REIT below: - 

I. Value Added Tax (VAT) - The transfer of partnership interests to the Acorn I-REIT would be exempt 

from tax 

II. Stamp Duty - The transfer of real estate to the Acorn I-REIT would be exempt from stamp duty subject 

to the transferor being allocated Units in the Acorn I-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. 

III. Income Tax - The income of an I-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 

on the income received from the Acorn I-REIT, on payment from redemption of Units and on the sale 

of shares. 

In order for the Commissioner to register an I-REIT and its investee company as per Section 20, the I-

REIT and its investee company require to meet certain qualifications as outlined below: - 
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a. Undertake its portfolio investment in accordance with the policies and guidelines under the 

Act; 

b. Carry on investments on behalf of its Security Holders and shareholders; 

c. 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 I-REIT or in its 

investee company, and  

d. It will, within six months of commencement and thereafter, maintain at least twenty-five- 

Security Holders or shareholders. 

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. 

 

13.4. Material contracts  
The Trustee and the REIT Manager have entered into an Agreement dated 16th December 2020 for the 
provision of REIT Management services by the REIT Manager to the Acorn I-REIT.  
 
The REIT Manager has entered into a contract with AMSL, a property manager, dated 16th December 2020 for 
the provision of Property Management services to the REIT.  
 
The Promoter and the Structural Engineer entered into an Agreement dated 15th June 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. 

13.5. 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: 

Name Role 

Acorn Holdings Limited Promoter, Issuer 

The Co-operative Bank of Kenya Limited Trustee 

Renaissance Capital Kenya Limited Lead Transaction Advisor & Placing Agent 

Viva Africa Consulting LLP Tax Advisors 

Triple OK Advocates LLP Legal Advisors 

Deloitte & Touche Reporting Accountants 

Acorn Investment Management Limited REIT Manager 

Acorn Management Services Limited Property Manager 

FBW Group Structural Engineer 

Knight Frank Valuer 

 

13.6. Documents available for inspection 

hƴ ƎƛǾƛƴƎ ŦƻǳǊǘŜŜƴ ŘŀȅǎΩ ǿǊƛǘǘŜƴ ƴƻǘƛŎŜ ǘƻ ǘƘŜ ¢ǊǳǎǘŜŜΣ ŎƻǇƛŜǎ ƻŦ ǘƘŜ ŦƻƭƭƻǿƛƴƎ ŘƻŎǳƳŜƴǘǎ ǿƛƭƭ ōŜ ŀǾŀƛƭŀōƭŜ ŦƻǊ 

inspection on any business day for a period of not less than three years from the date of the approval of the 
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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) the Trust Deed; 

b) the Investment Policy; 

c) each contract disclosed in the Offering Memorandum, including: 

¶ agreement with the I-REIT Manager 

¶ agreement with the property manager 

¶ and in the case of a contract not reduced to writing, a memorandum setting out the parties, date 

and full particulars; 

d) all valuation reports obtained in respect of the real estate assets; 

e) structural engineer reports; 

f) legal opinions; 

g) tax opinions; 

h) reporting accountant report; 

i) audited financial statements for the Trustee and I-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; 

j) 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 Offering Memorandum and where an extract or 

summary is included the corresponding full report shall be made available for inspection; 

k) signed and dated consents given by any experts and copies of any withdrawals of consents (if any); 

l) copies of any court orders or other documents relating to court actions commenced against the Trustee 

or the I-REIT Manager in the previous three years relating respectively, to the conduct of their duties as 

a Trustee or I-REIT Manager; 

m) approvals (and all exemptions therein) from the Authority; and 

n) copy of this approved Offering Memorandum.  
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PART 14:  LEGAL OPINION 
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PART 15:  PRO-FORMA FINANCIAL INFORMATION 
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1.0 PROFORMA FINANCIAL STATEMENTS  

 

1.1 Consolidated Proforma  Statements of Profit  or Loss and Other Comprehensive Income 

The consolidated proforma statements of profit or loss and other comprehensive income for the financial years ended 31 December 
2017, 31 December 2018 and 31 December 2019 are stated below as follows: 

For illustrative purposes only based on a number of assumptions that may or may not eventuate. 
   

2017 2018 2019  
Notes Shs '000 Shs '000 Shs ó000 

Revenue 
    

Residential rental income 3(a,e&d) 85,362 181,771 291,840 
Commercial rental income 3(a,e&d) 9,999 15,569 18,398 

  ________ ________ _________ 
       

95,361 197,340 310,238 

Other income 
 

60 120 180 
  ________ ________ _________ 
     

Total revenue 
 

95,421 197,460 310,418   
________ ________ _________ 

Expenses     
Staff costs: 

 
(7,578) (14,774) (22,786) 

Utilities and maintenance: 
 

(6,722) (14,241) (22,364) 
Consumables 

 
(2,383) (4,662) (7,127) 

Marketing and sales 
 

(290) (580) (889) 
Customer experience: 

 
(1,512) (3,765) (5,825) 

Motor vehicle service 
 

(8,333) (15,456) (15,927) 

Central costs 
 

(13,307) (27,409) (43,388) 
  ________ ________ _________ 

     

Total expenses 3(b&f ) (40,125) (80,887) (118,306) 

  _________ _________ _________ 

     

Net operating income (NOI) 
 

55,296 116,573  192,112  
  ________ ________ _________ 
     

NOI Margin: 
 

57.9%  59%  61.9%  
     

     

EBITDA   55,296  116,573  192,112  
     

Motor vehicle depreciation  (3,769) (4,941) (3,705) 

Fair value revaluation gain on investment 
properties 

 
- 19,349 41,021 

  ________ ________ _________   
   

Profit before taxation 
 

51,527 130,981 229,428 

Income tax 
 

- - -   
________ ________ _________ 

     

Total comprehensive income attributable to 
unit holders 

 

51,527 130,981 229,428   
======= ========= ========= 

     
Proposed distribution to unit holders 
(90%) 

3(n) 
- 

 (100,470)  (169,568) 

  ________ ________ _________ 

Total comprehensive income attributable to 

unit holders 

 

51,527 30,511 59,860   
======= ========= ========= 

 

The proforma financial information is to be read in conjunction with the assumptions forming part of this report as set out in Section 3.



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED 
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT  

 

5  

1.0 PROFORMA FINANCIAL STATEMENTS (Continued)  
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1.0 PROFORMA FINANCIAL STATEMENTS (Continued)  

 

1.2 Consolidated Proforma Statements of Changes in Equity 

 

The consolidated proforma statements of changes in equity for the financial years ended 31 December 

2017, 31 December 2018 and 31 December 2019 are stated below as follows: 

 

For illustrative purposes only based on a number of assumptions that may or may not eventuate.  
  

  Retained  Proposed Trust  Total 
  Earnings Dividends Capital Equity 
  Shs '000 Shs '000 Shs '000 Shs '000 
      

At 1 January 2017  - - - - 

      

Trust capital contribution  - - 748,341 748,341 

      
Total comprehensive income for the year  51,527 - - 51,527 

      

  ________ ________ ________ ________ 

      

At 31 December 2017  51,527 - 748,341 799,868 

  ======= ======= ======= ======= 
      

At 1 January 2018  51,527 - 748,341 799,868 

      

Trust capital contribution 3(h) - - 783,090 783,090 

      

Total comprehensive income for the year  130,981 - - 130,981 
      

Interim and final 2018 dividends  (100,470) 100,470 - - 

      

Interim 2018 and final 2017 dividends  paid out 3(o) - (50,235) - (50,235) 

  ________ ________ ________ ________ 

      

At 31 December 2018  82,038 50,235 1,531,431 1,663,704 

  ======= ======= ======= ======= 
      

At 1 January 2019  82,038 50,235 1,531,431 1,663,704 

      

Trust capital contribution 3(h) - - 904,314 904,314 
      

Total comprehensive income for the year  229,427 - - 229,427 

      

Interim and final 2019 dividends  (169,567) 169,567 - - 

      

Interim 2019 and final 2018 dividends  paid out 3(o) - (135,019) - (135,019) 

  ________ ________ ________ ________ 

At 31 December 2019  

 

141,898 

 

84,783 

 

2,435,745 

 

2,662,425 

  ======= ======= ======= ======= 
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1.0 PROFORMA FINANCIAL STATEMENTS (Continued)  

 

1.4 Consolidated Proforma Statements of Cash Flows 

 

The consolidated proforma statements of cash flows for the financial period ended 31 December 2017, 

31 December 2018 and 31 December 2019 are stated below as follows: 
 

For illustrative purposes only based on a number of assumptions that may or may not eventuate. 

 

  2017 2018 2019 

  Notes Shs '000 Shs '000 Shs '000 

CASH FLOWS FROM OPERATING ACTIVITIES          
Profit for the year   51,527   130,982  229,427  

Adjustments for:     
Depreciation 3(k)  3,769   4,940   3,705  
Fair value gain on revaluation of investment property   -     (19,348)  (41,019) 
  ________ ________ ________ 
     
Cash flows from operating profits  55,296 116,573 192,112 
  ________ ________ ________ 
     
Changes in working capital   57,929 125,254   227,047 

Income tax paid                                                                 3(m) - - - 
  ________ ________ ________ 
     
Net cash flows generated from operating activities  57,929 125,254   227,047 

  ________ ________ ________ 
     
CASH FLOWS FROM INVESTING ACTIVITIES     
     
Additions of  investment property                     3(h)   (704,181) (792,908)  (945,334) 
Motor vehicles  (15,074) - - 

  ________ ________ ________ 
     

Net cash flows used in investing activities    (719,255) (792,908)  (945,334) 

  ________ ________ ________ 

     
CASH FLOWS FROM FINANCING ACTIVITIES     
     
Capital contributions from the partners  748,340 783,090  904,314  
     
Dividend pay out 3(o) -  (50,235)  (135,020) 

  ________ ________ ________ 
     

Net cash flows generated from financing activities   748,340  732,855 769,294   

  ________ ________ ________ 
     
Net increase in cash and cash equivalents  87,014   65,201 51,007 
 ________ ________ ________ 

CASH AND CASH EQUIVALENTS AT 1 JANUARY   - 87,014    152,215 
  ________ ________ ________ 
CASH AND CASH EQUIVALENTS AT 

31 DECEMBER  

 

   87,014 

 

152,215 

 

    203,222 

  ======= ======= ======= 
     
The proforma financial information is to be read in conjunction with the assumptions forming part of this report as set 
out in section 3. 
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2.0 NOTES TO THE FINANCIAL  INFORMATION  

 

2.1 Reporting entity 

 
The I-REIT scheme which is hereby constituted shall be known as the Acorn Student Accommodation I-REIT. The Acorn 
Student Accommodation I-REIT scheme shall be an Income Real Estate Investment Trust scheme, or an I-REIT scheme. The 
scheme will be a closed ended fund property investment fund licensed under the Capital Market (Real Estate Investment Trusts) 
(Collective Investment Schemes) Regulations, 2013 (the ñCMA Regulationsò).  
 
The primary objective of the scheme is to provide unit holders with stable cash distributions from investment in income generating 

purpose built student accommodation (óPBSAô). The I-REIT owns the following property investment subsidiaries: 

¶ Jogoo road (Edenvale Developments LLP) 

¶ Ruaraka (Spring Green Properties LLP) 

¶ Wilson View (Acacia Vale Properties LLP) 

¶ Prospective Property I 
 

It is expected that Prospective Property 1 will be acquired within the first six months from the initial fundraise. 
 
2.2 Basis of preparation 

 

2.2.1 Statement of compliance 

 
The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards 
(IFRSs) and the accounting policies recommended by the REIT manager and adopted by the Trustee on behalf of the REIT. 

 
2.2.2 Basis of measurement 

 
The consolidated financial statements have been prepared on a historical basis except for the measurement of investment 
property that have been measured at fair value. 

 
2.2.3 Functional and presentation currency 

 
This financial information is presented in Kenya Shillings (Shs), which is also the I- REITôs functional currency. 

 
2.2.4 Use of estimates and judgements 

 
In preparing this financial information, management has made judgements, estimates and assumptions that affect the 

application of the I-REITôs accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual 
results may differ from these estimates. 
 
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to estimates are recognised prospectively. 
 
Information about the assumptions and estimation uncertainties that have a significant risk resulting in a material adjustment 
in the financial information is included in note 3. 

 

 
2.2.5 Rental income 

 
Rental income comprises direct lets to students and leases to commercial tenants. This revenue is recognised in the income 
statement over the length of the tenancy period as the I-REIT provides the services to its customers. Included in the rental 
contract is the use of broadband facilities and room cleaning services. The I-REIT does not offer these services as stand-alone 
products. Under IFRS 15 the I-REIT does not consider these services to be individually material and has, consequently, 
bundled these obligations as a single contract. The transaction prices for rental income are explicitly stated in each contract. 

A contract liability can result from payments received in advance, until the date at which control is transferred to the 
customer and at that point the revenue begins to be recognised over the tenancy period.  
 
Revenue is measured based on the consideration to which the I-REIT expects to be entitled in a contract with a customer and 
excludes amounts collected on behalf of third parties. The I-REIT recognises revenue when it transfers control of its service 
to a customer. There has been no impact to the revenue balances on transition to IFRS 15. 



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED 
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT  

 

9  

2.0 NOTES TO THE FINANCIAL  INFORMATION (Continued)  

 

2.2 Significant accounting policies 

 

2.2.6 Investment properties 

 
Investment property comprises property that is held to earn rentals or for capital appreciation or both. 
 
Investment property is measured initially at cost, including transaction costs. Transaction costs include transfer taxes, 
professional fees for legal services and initial leasing commissions to bring the property to the condition necessary for it to be 
capable of operating. The carrying amount also includes the cost of replacing part of an existing investment property at the 

time that cost is incurred if the recognition criteria are met. 
 
Subsequent to initial recognition, investment property is stated at fair value, which reflects market conditions at the reporting 
date. Gains or losses arising from changes in the fair values of investment properties are included in profit or loss in the 
period in which they arise. 
 
Transfers are made to (or from) investment property only when there is a change in use. For a transfer from investment 
property to owner-occupied property, the deemed cost for subsequent accounting is the fair value at the date of change in use. 

Investment property is derecognised either when it has been disposed of or when it is permanently withdrawn from use and 
no future economic benefit is expected from its disposal. The difference between the net disposal proceeds and the carrying 
amount of the asset is recognised in profit or loss in the period of derecognition. 

 
2.2.7 Provisions 

 
Provisions are recognised when the I-REIT has a present obligation (legal or constructive) as a result of a past event, it is 
probable that an outflow of resources embodying economic benefits will be required to settle the obligation and a reliable 

estimate can be made of the amount of the obligation. When the I-REIT expects some or all of a provision to be reimbursed. 
The expense relating to a provision is presented in the statement of profit or loss net of any reimbursement. 
 

2.2.8 Foreign currency transactions 

 
In preparing the financial information of the I-REIT, transactions in currencies other than the entityôs functional currency 
(foreign currencies) are recognised at the rates of exchange prevailing at the dates of the transactions. At the end of each 
reporting period, monetary items denominated in foreign currencies are retranslated at the rates prevailing at that date. Non-
monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing at the 

date when the fair value was determined. Non-monetary items that are measured in terms of historical cost in a foreign 
currency are not retranslated. Gains and losses on exchange are dealt with in the profit or loss.   
 

 
2.2.9 Foreign currency transactions 

 
In preparing the financial information of the I-REIT, transactions in currencies other than the entityôs functional currency (foreign 
currencies) are recognised at the rates of exchange prevailing at the dates of the transactions. At the end of each reporting period, 

monetary items denominated in foreign currencies are retranslated at the rates prevailing at that date. Non-monetary items carried 
at fair value that are denominated in foreign currencies are retranslated at the rates prevailing at the date when the fair value was 
determined. Non-monetary items that are measured in terms of historical cost in a foreign currency are not retranslated. Gains and 
losses on exchange are dealt with in the profit or loss. 

 
2.2.10 Taxation 

 
The I-REITôs income is not subject to tax as it has been granted exemption by statute. Therefore no provision for current tax 

or deferred tax is made in the financial information. 
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2.0 NOTES TO THE FINANCIAL  INFORMATION (Continued)  

 

2.2 Significant accounting policies (Continued) 

 

 
2.2.11 Borrowing costs 

 
Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a 
substantial period of time to get ready for its intended use or sale are capitalized as part of the cost of the asset. Borrowing 
costs consist of interest and other costs that an entity incurs in connection with the borrowing of funds. In the instance of 
specific funding being obtained, the net borrowing costs capitalised is the actual borrowing cost incurred on the amount 
borrowed specifically to finance the asset less any investment income earned on surplus funds. In the case of general 
borrowings, the capitalised borrowing cost is determined using the overall weighted average cost of the general borrowings 
during the year and applying this rate to the costs incurred on the asset. The amount capitalised can never exceed the 
borrowing costs incurred. 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 the profit or loss in the year in 
which they are incurred. 

 
2.2.12 Financial instruments   

 

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity 
instrument of another entity. 

 

Financial assets 
 

Initial recognition and measurement 
 

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost, fair value through other 
comprehensive income (OCI), and fair value through profit or loss.   

 
The classification of financial assets at initial recognition depends on the financial assetôs contractual cash flow 

characteristics and the I-REIT ôs business model for managing them. The I-REIT  initially measures a financial asset at its fair 
value plus, in the case of a financial asset not at fair value through profit or loss, transaction costs.  

 
In order for a financial asset to be classified and measured at amortised cost or fair value through OCI, it needs to give rise to 
cash flows that are ósolely payments of principal and interest (SPPI)ô on the principal amount outstanding. This assessment is 
referred to as the SPPI test and is performed at an instrument level.  

 
The I-REITôs business model for managing financial assets refers to how it manages its financial assets in order to generate 

cash flows. The business model determines whether cash flows will result from collecting contractual cash flows, selling the 
financial assets, or both.  
 
Subsequent measurement  
 
For purposes of subsequent measurement, financial assets are classified in four categories:  
 

¶ Financial assets at amortised cost (debt instruments)  

¶ Financial assets at fair value through OCI with recycling of cumulative gains and losses (debt instruments)  

¶ Financial assets designated at fair value through OCI with no recycling of cumulative gains and losses upon 
derecognition (equity instruments)  

¶ Financial assets at fair value through profit or loss 
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2.0 NOTES TO THE FINANCIAL  INFORMATION (Continued)  

 

2.2 Significant accounting policies (Continued) 

 
2.2.12 Financial instruments (Continued) 

 

 
Financial assets at amortised cost (debt instruments)  
 
This category is the most relevant to the I-REIT . The I-REIT  measures financial assets at amortised cost if both of the 
following conditions are met:  
 

¶ The financial asset is held within a business model with the objective to hold financial assets in order to collect 
contractual cash flows, and,  

¶ 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 assets at amortised cost are subsequently measured using the effective interest (EIR) method and are subject to 
impairment. Gains and losses are recognised in profit or loss when the asset is derecognised, modified or impaired.  
 

The I-REITôs financial assets at amortised cost includes loans to cash and bank balances, receivables and prepayments and 
amounts due from related parties. 
 
Financial assets at fair value through OCI (debt instruments) 
 
The I-REIT measures debt instruments at fair value through OCI if both of the following conditions are met:  
 

¶ The financial asset is held within a business model with the objective of both holding to collect contractual cash flows and 
selling And  

¶ 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  

 
For debt instruments at fair value through OCI, foreign exchange revaluation and impairment losses or reversals are 

recognised in profit or loss and computed in the same manner as for financial assets measured at amortised cost. The 
remaining fair value changes are recognised in OCI. Upon derecognition, the cumulative fair value change recognised in OCI 
is recycled to profit or loss.  
 
The I-REIT does not have any financial assets classified as debt instruments at fair value through OCI. 
 
Financial assets designated at fair value through OCI (equity instruments)  
 

Upon initial recognition, the I-REIT can elect to classify irrevocably its equity investments as equity instruments designated at 
fair value through OCI when they meet the definition of equity under IAS 32 Financial Instruments: Presentation and are not 
held for trading. The classification is determined on an instrument-by-instrument basis.  
 
Gains and losses on these financial assets are never recycled to profit or loss. Equity instruments designated at fair value through 
OCI are not subject to impairment assessment. 
 
The I-REIT does not have any financial assets classified as financial assets designated at fair value through OCI (equity 

instruments). 
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2.0 NOTES TO THE FINANCIAL  INFORMATION (Continued)  

 

2.2 Significant accounting policies (Continued) 

 
2.2.12 Financial instruments (Continued) 

 

Financial assets (Continued) 
 
Financial assets at fair value through profit or loss  
 
Financial assets at fair value through profit or loss include financial assets held for trading, financial assets designated 
upon initial recognition at fair value through profit or loss, or financial assets mandatorily required to be measured at 
fair value. Financial assets are classified as held for trading if they are acquired for the purpose of selling or 
repurchasing in the near term. Derivatives, including separated embedded derivatives, are also classified as held for 
trading unless they are designated as effective hedging instruments. Financial assets with cash flows that are not solely 

payments of principal and interest are classified and measured at fair value through profit or loss, irrespective of the 
business model. Notwithstanding the criteria for debt instruments to be classified at amortised cost or at fair value 
through OCI, as described above, debt instruments may be designated at fair value through profit or loss on initial 
recognition if doing so eliminates, or significantly reduces, an accounting mismatch.  
 
Financial assets at fair value through profit or loss are carried in the statement of financial position at fair value with net 
changes in fair value recognised in profit or loss. 
 

Impairment of financial assets  
 
Overview of ECL principles 
 
The ECL allowance is based on the credit losses expected to arise over the life of the asset (the lifetime expected credit 
loss or LTECL), unless there has been no significant increase in credit risk since origination, in which case, the 
allowance is based on the 1 monthsô expected credit loss (1mECL).  
 

The ECL is the portion of LTECLs that represent the ECLs that result from default events on a financial instrument that 
are possible within the 1 months after the reporting date. 
 
The I-REIT has established a policy to perform an assessment, at the end of each reporting period, of whether a 
financial instrumentôs credit risk has increased significantly since initial recognition, by considering the change in the 
risk of default occurring over the remaining life of the financial instrument.  
 
For receivables, the entity applies a simplified approach in calculating ECLs. Therefore, the entity does not track 

changes in credit risk, but instead recognises a loss allowance based on lifetime ECLs at each reporting date. 
 
There were no expected credit losses on the other financial instruments. This is due to the fact that cash and bank and 
other receivables are short-term, thus the fair value does not materially differ from the cost. 

 
Derecognition  
 
A financial asset is derecognised when: 
 

¶ The rights to receive cash flows from the asset have expired 

¶ The I-REIT  has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay the 
received cash flows in full without material delay to a third party under a ópass-throughô arrangement; and either: 

 
(a) the I-REIT  has transferred substantially all the risks and rewards of the asset, or 

(b) the I-REIT  has neither transferred nor retained substantially all the risks and rewards of the asset but has 
transferred control of the asset. 
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2.0 NOTES TO THE FINANCIAL  INFORMATION (Continued)  

 

2.2 Significant accounting policies (Continued) 

 
2.2.12 Financial instruments (Continued) 

 

Financial assets (continued) 
 
 
When the I-REIT  has transferred its rights to receive cash flows from an asset or has entered into a pass-through 
arrangement, it evaluates if and to what extent it has retained the risks and rewards of ownership. When it has neither 
transferred nor retained substantially all of the risks and rewards of the asset, nor transferred control of the asset, the I-
REIT  continues to recognise the transferred asset to the extent of the Bankôs continuing involvement. In that case, the 
Bank also recognises an associated liability. The transferred asset and the associated liability are measured on a basis 
that reflects the rights and obligations that the I-REIT  has retained. 

 
Write-offs 
 
Financial assets are written off either partially or in their entirety only when the I-REIT  has stopped pursuing the 
recovery. If the amount to be written off is greater than the accumulated loss allowance, the difference is first treated as 
an addition to the allowance that is then applied against the gross carrying amount. Any subsequent recoveries are 
credited to credit loss expense. 
 

Financial liabilities  
 
Initial recognition and measurement  
 
Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or loss, loans 
and borrowings or other liabilities, as appropriate.  
 
All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and payables, net of 

directly attributable transaction costs.  
 
The I-REIT ôs financial liabilities include tenant deposits, other payables, borrowings, interest payable and amounts due 
to related 
 
Subsequent measurement  
 
The measurement of financial liabilities depends on their classification, as described below: Financial liabilities at fair 

value through profit or loss Financial liabilities at fair value through profit or loss include financial liabilities held for 
trading and financial liabilities designated upon initial recognition as at fair value through profit or loss.  
 
Financial liabilities designated upon initial recognition at fair value through profit or loss are designated at the initial 
date of recognition, and only if the criteria in IFRS 9 are satisfied. The I-REIT has not designated any financial liability 
as at fair value through profit or loss. 

 
Loans and borrowings  
 

This is the category most relevant to the I-REIT . After initial recognition, interest-bearing loans and borrowings are 
subsequently measured at amortised cost using the EIR method. Gains and losses are recognised in profit or loss when 
the liabilities are derecognised as well as through the EIR amortisation process.  

 
Amortised cost is calculated by taking into account any discount or premium on acquisition and fees or costs that are an 
integral part of the EIR. The EIR amortisation is included as finance costs in the statement of profit or loss.  
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2.0 NOTES TO THE FINANCIAL  INFORMATION (Continued)  

 

2.2 Significant accounting policies (Continued) 

 
2.2.12 Financial instruments (Continued) 

 

Financial liabilities (Continued) 
 
Subsequent measurement (Continued) 
 
Financial liabilities at fair value through profit or loss (Continued) 

 
This category generally applies to: 
 
Borrowings: Interest bearing loans are recorded at the proceeds received. Finance charges, including premiums payable on 

settlement or redemption, are accounted for on an accrual basis and are added to the carrying amount of the instrument to the 
extent that they are not settled in the period in which they arise. 
 
Derecognition  
 
A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. When an 
existing financial liability is replaced by another from the same lender on substantially different terms, or the terms of an 
existing liability are substantially modified, such an exchange or modification is treated as the derecognition of the original 

liability and the recognition of a new liability. The difference in the respective carrying amounts is recognised in profit or 
loss.  
 
Offsetting of financial instruments  
 
Financial assets and financial liabilities are offset and the net amount is reported in the statement of financial position if there 
is a currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, or to 
realise the assets and settle the liabilities simultaneously. 

 
2.2.13 Cash and cash equivalents 

 

For the purpose of the statement of cash flows, cash and cash equivalents include short term liquid investments which are 
readily convertible to known amounts of cash and which were within three months to maturity when acquired less bank 
overdraft. 
 

2.2.14 Related party transactions 

 
The I-REIT discloses the nature, volume and amounts outstanding at the end of each financial year from transactions with related 
parties, which include transactions with the trustees and the I-REIT Manager. 

 
2.2.15 Unitholdersô contributions 

 

Unitholders contributions are classified in equity and 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 equity. 
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3.0  ASSUMPTIONS AND ADJUSTMENTS MADE TO THE PROFORMA  FINANCIAL INFORMATION  

In preparing the proforma financial information, the following assumptions are used: 

(a) Rental income is based when the particular property went into operation i.e Jogoo road 2017, Ruaraka 2018, and 

Prospective Property 1 2019. 

(b) Operating expenses assumed to equal reported expenses for each property adjusted to factor in the reduction in 

VAT from 16% to 14% (following the COVID 19 Pandemic, in April 14th 2020, the Kenyan parliament voted 

to lower the value-added tax rate to 14% from 16% as part of President Uhuru Kenyattaôs attempts to cushion 

citizens from the impact of the coronavirus crisis). 

(c) Proforma I-REIT related expenses have been estimated using the contracted rates for the capital raising and 

on-going operations 

(d) Rental income estimates from the four Properties are based on an analysis of current lease schedules and 
escalation factors until expiry of the leases (for the retail clients) and monthly rental charge (for the residential 
clients). Total income (residential and retail) is calculated based on an average occupancy rate of 93.5%. The 
average occupancy rate was developed and adopted from the occupancy profile from 2017, which conforms 
to the trends in the historical occupancy. 

(e) Annual rent escalation rate of 5% (retail) and 3% (residential) respectively have been applied across the years 

under review. The retail escalation rate was based on escalation rates as per the respective leases until expiry 

of the same. 

(f) Included in the expenses is a property management fee of 5%, which is based on 5% of the monthly turnover. 

This expense is used to cater for general property management. The REITôs expenses also include a central 

marketing fee of 1.5% monthly of residential gross revenue, the funds are channeled to a central kitty to ensure 

the properties are fully let and in the most cost efficient way.  

(g) The seed properties are acquired as going concern and, hence, the I-REIT acquires other assets such as motor 

vehicles related to each property at reported book values. 

(h) The particular properties were completed at within a span of 3 years, as such the trust had additional trust 

capital for each year went into operation i.e Jogoo road 2017, Ruaraka 2018 and Prospective Property 1 2019. 

An assumption is made that the capital expenditure includes amounts spent to improve investment properties 

and further assumes the investment properties are valued at the end of each year at the same capitalization rate. 

(i) That the I-REIT's income is exempt from all income taxes. 

(j) Properties are valued each end year at a blended average capitalization rate of 8%, the rate was deemed to be 

reasonable while compared to the yields of other closely comparable asset classesô notably prime office (8.5%). 

Logistics (8.7%) and multi-family residential (7.2%-7.5%). 

(k) Motor vehicles purchased in 2017 belong to Jogoo and Ruaraka, they have been depreciated annually on a 

reducing balance at the rate of 25% 

(l) Assumes that debtors and other receivables at the end of a period will amount to 45 days of rental income at 

the end of each reporting period. 

(m) Assumes that trade and other payables at the end of the period amount to 30 days of property operating 

expenses plus I-REIT running costs for that period, an assumption is also made that rental deposits at the end 
of a period equal 90 days of rental income for the period. 

(n) Assume a minimum requirement distribution of 90% of reported profit less valuation gains 

(o) That the interim dividend equal to 50% of proposed dividend are  paid in the year and the balance paid  as a 

final dividend in the final year
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REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION FOR THE ACORN 

STUDENT ACCOMODATION I -REIT FOR THE FOUR YEARS ENDING 31 DECEMBER 2023 (Continued) 

 

1.0 PROJECTED FINANCIAL STATEMENTS  

 

1.1 Projected statement of profit or loss and other comprehensive income 

 

For illustrative purposes only based on a number of assumptions that may or may not eventuate. 

 

Base case - Aggregated management assumptions 

 

For the year ended Notes 2020 2021 2022 2023 

  Shs '000 Shs '000 Shs '000 Shs '000 

Revenue      
Residential rental income  246,921  490,974  511,638  533,036  

Commercial rental income  11,347  19,464  19,474  19,464  

  ________ ________ _________ _________ 

      

 2.1 & 2.4  258,268   510,438   531,112   552,500  

Other income  220  243  246  250  

  ________ ________ _________ _________ 

      

Total turnover   258,488  510,681  531,358  552,750  

  ________ ________ _________ _________       
Expenses:      
Staff costs:  (31,090) (33,985) (35,200) (36,462) 
Utilities and maintenance:  (24,542) (35,890) (37,209) (38,581) 

Consumables  (10,893) (11,105) (11,510) (11,930) 

Marketing and sales  (874) (1,240) (1,265) (1,292) 

Customer experience  (5,404) (6,900) (7,122) (7,351) 

Motor vehicle service  (14,790) (16,906) (18,053) (19,321) 

Depreciation  (2,778) (2,084) (1,562) (1,172) 

Central costs  (44,042) (65,971) (68,435) (70,985) 

  ________ ________ _________ _________ 

      

Total expenses  (131,635) (171,997) (178,794) (185,922)       
  ________ ________ _________ _________ 

      

Net operating income (NOI):  126,854  338,684  352,564  366,828  

  ________ ________ _________ _________ 

      

NOI margin:  49.1%  66.3%  66.4%  66.4%  

      

REITS Set-up Costs 2.2 (56,629) - - -       
Trustees fees   (24,196)   (26,278)   (27,513)   (28,779)  

REIT fees to Capital Market 

Authority  

 (6,367)   (6,915)   (7,240)   (7,561)  

Structural engineer annual fees   -  (399)   (798)   (1,596)  

Performance fees   -  (46,835)   (35,142)   (36,157)  

Registrar fees   (1,072)  (1,072) (1,072)  (1,072) 

External auditors fees   (1,687)   (1,940)   (2,231)   (2,566)  

Placement fee  (28,863) - - - 

  ________ ________ _________ _________ 
        

118,814  83,439  73,996  77,731    
________ ________ ________ ________ 
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1.0 PROJECTED FINANCIAL STATEMENTS (Continued)  

 

1.1 Projected statement of profit or loss and other comprehensive income (Continued) 

 

For illustrative purposes only based on a number of assumptions that may or may not eventuate. 

 
Base case - Aggregated management assumptions 

 

 

 For the year ended Notes 2020 2021 2022 2023 

  Shs '000 Shs '000 Shs '000 Shs '000 

 

 

EBITD  
 

8,039  255,245  278,568  289,097  

      

Fair value revaluation gain on 

investment properties 

2.8 

58,576  226,047  178,299  186,632  
Motor vehicle depreciation  (2,779) (2,084) (1,562) (1,172) 

  ________ ________ ________ _________   
    

Profit before taxation 
 

63,836  479,208 455,305  474,557 

Income tax 2.3 - - - -   
________ ________ _________ _________ 

      

Total comprehensive income 

attributable to unit holders 

 

 63,836 479,208  455,305  474,557   
======= =======   ======= ======== 

      

Proposed distribution to unit 
holders (90% of total 

comprehensive income less 

fair value revaluation) 

 

(4,734)   (227,845)   (249,305) (259,133) 

  ________ ________ _________ _________ 

Total comprehensive income 

attributable to unit holders 

 
 

59,102  

 

251,363  

 

206,000  

 

215,424    
======= ======= ======== ======== 

 

The projected financial information is to be read in conjunction with the assumptions forming part of this report 

as set out in section 2. 
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1.0 PROJECTED FINANCIAL STATEMENTS (Continued)  

 

1.2 Projected statement of changes in unitholdersô equity 

 
For illustrative purposes only based on a number of assumptions that may or may not eventuate. 

 
  Retained  Proposed  Trust Total 
  Earnings Dividends Capital Equity 
  Shs 000 Shs 000 Shs 000 Shs 000 
      
At 1 January 2020   -  - - - 

      
Total comprehensive income for the year  63,836 - - 63,836 

      
Gross proceeds received from public offer  - - 4,181,000 4,181,000 
      
  _________ ________ _________ _________ 
      
At 31 December 2020  63,836  -  4,181,000 4,244,836 
  ======= ======= ======= ======= 
      

At 1 January 2021  63,836  -  4,181,000 4,244,836 

      
Total comprehensive income for the year  479,208 - - 479,208 
      
Interim and final 2021 dividends  (227,845) 227,845 - - 
      
Interim 2021 and final 2020 dividends paid out 2.10 - (113,922) - (113,922) 
  _________ ________ _________ _________ 

      
At 31 December 2021  315,199 113,922  4,181,000 4,610,121 
  ======= ======= ======= ======= 
      
At 1 January 2022  315,199 113,922  4,181,000 4,610,121 

      
Total comprehensive income for the year  455,305 - - 455,305 
      

Interim and final 2022 dividends  (249,305) 249,305 - - 
      
Interim 2022 and final 2021 dividends paid out 2.10 - (238,575) - (238,575) 
  _________ _________ _________ _________ 
      
At 31 December 2022  521,199  124,652  4,181,000  4,826,851 
  ======= ======= ======= ======= 
      
At 1 January 2023  521,199  124,652  4,181,000  4,826,851 

      
Total comprehensive income for the year  474,557 - - 474,557 
      
Interim and final 2023 dividends  (259,133) 259,133 - - 
      
Interim 2023 and final 2022 dividends paid out  - (254,219) - (254,219) 
  _________ ________ _________ _________ 
      

At 31 December 2023  736,623  129,566  4,181,000 5,047,189 
  ======= ======= ======= ======= 

The projected financial information is to be read in conjunction with the assumptions forming part of this report as set out 
in section 3. 
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1.0 PROJECTED FINANCIAL STATEMENTS (Continued)  

 

1.3 Projected statement of cash flows 

 

For illustrative purposes only based on a number of assumptions that may or may not eventuate. 

 

   2020 2021 2022 2023 

   Notes Shs '000 Shs '000 Shs '000 Shs '000 

       

CASH FLOWS FROM OPERATING 

ACTIVITIES  

 

    

       
Profit for the year     63,836   479,208   455,305 474,557 

       

Adjustments for:       
       

Depreciation    2.9 2,779  2,084   1,563   1,172  

Fair value gain on revaluation of 

investment property  

  (58,576)  (226,047)  (178,299)  (186,632) 

   ________ ________ ________ _________ 

Cash flows from operating activities  

  

8,039 255,245 278,569 289,097 

   ________ ________ ________ _________ 
       

Changes in working capital   (157,090) 244,313 266,625 276,253 

      

Income tax paid  - - - - 
   ________ ________ ________ _________ 

   ________ ________ ________ _________ 

       

Net cash flows generated from operating 

activities  

 

(157,090) 244,313 266,625 276,253 

   ________ ________ ________ _________ 

   ________ ________ ________ _________ 

CASH FLOWS FROM INVESTING 

ACTIVITIES  

 

    

Purchase of investment property  

   

(4,181,000) 

 

- 

 

- 

 

- 

   ________ ________ ________ _________ 

   ________ ________ ________ _________ 

Net cash flows used in investing activities  

 

2.11 

  

(4,181,000) 

 

- 

 

- 

 

- 
       

   ________ ________ ________ _________ 

 

CASH FLOWS FROM FINANCING 

ACTIVITIES  

 

    
       

Cash raised from public offer  2.11 4,181,000 - - - 

       

Dividend pay out   - (113,922) (238,575) (254,219) 

   ________ ________ ________ _________ 

       

Net cash flow from financing activities   4,181,000 (113,922) (238,575) (254,219) 

   ________ ________ ________ _________ 

       

Net increase in cash and cash equivalents  (157,090)   130,391 28,050   22,034 

   ________ ________ ________ _________ 

   ________ ________ ________ _________ 

      

CASH AND CASH EQUIVALENTS AT 

1 JANUARY   

   

203,222 

  

46,132 

  

176,523 

  

204,573 

   ________ ________ ________ _________ 
       

CASH AND CASH EQUIVALENTS AT 

31 DECEMBER  

   

46,132 

  

176,523 

  

204,573 

  

226,607 

   ======== ======== ======== ======== 

The projected financial information is to be read in conjunction with the assumptions forming part of this report as set out in 
section 3. 
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2.0 ASSUMPTIONS USED IN DERIVING THE PROJECTED FINANCIAL  INFORMATION  
 

2.1 Rental income  earned 
 

Rental income estimates from the four Properties are based on an analysis of current lease schedules and escalation factors 
until expiry of the leases (for the retail clients) and monthly rental charge (for the residential clients). Total income is 

calculated based on an average occupancy rate of 93.5% The average occupancy rate was developed and adopted from the 
occupancy profile from 2017, which conforms to the trends in the historical occupancy. 

 

2.2 I -REIT expenses 
 

The I-REIT Manager has estimated the annual running costs of the I-REIT scheme based on the contracted rates with service 
providers. The details of the basis of annual service provider charges are set out below: 

 

Trustee fees 0.50% of assets under management (AUM) 

REIT Managerôs fee   

I-REIT Manager fees ï fee on NAV 0.50% annual fee 

Valuer fees KESôm 1.4 per annual audit - increasing with inflation 

Registrar KESôm 1.0 per year 

Auditors KESôm 1.7 annual fee rising with inflation 

Placement fee 0.85% to be paid to the placement agent at any time the IREIT buys a project. 

 

2.3 Income tax 
 

The base case assumption is that the I-REIT will be registered with the Capital Markets Authority (CMA) and Kenya 
Revenue Authority (KRA) and, consequently, will not be subject to any income taxes on its operations. 

 

2.4 Rental income (effects of Covid-19) 
 

Management has factored in the effects of COVID-19 in its 2020 projections, i.e no occupancy/ income was recorded for 
the months of April, May and June, after which the occupancy will raise steadily t steadily to December 2020. 

 

2.5 Distribution percentage 
 

Assumes distribution is at 90% of reported profits. 
 

2.6 Debtors and other receivables 
 

Assumes that debtors and other receivables at the end of a period will amount to 45 days of rental income at the end of 
each reporting period. 

 

2.7 Trade payables and rental deposits 
 

Assumes that trade and other payables at the end of a period amount to 30 days of property operating expenses plus I-REIT 
running costs for that period.  Further, assumes that rental deposits at the end of a period equal 90 days of rental income for the 
period. 

 

2.8 Investment properties 
 

In the year 2020, the investment properties were fair valued at 4.1 Billion, subsequently the properties are valued each end year 
at a blended average capitalization rate of 8%, the rate was deemed to be reasonable while compared to the yields of other 
closely comparable asset classesô notably prime office (8.5%). Logistics (8.7%) and multi-family residential (7.2%-7.5%). 

 

2.9 Motor vehicles 
 

Motor vehicles purchased in 2017 belong to Jogoo and Ruaraka properties, they have been depreciated annually on a 
reducing balance at the rate of 25% 
 

2.10 Dividends 
 

Interim dividends equal to 50% of proposed dividends are paid in the year and the balance as final dividend in final year.  
 

2.11 Funds raised from public offer 
 

The I- REIT is able to complete the public offer to raise gross proceeds of 4.1 Billon, the aforementioned funds are used to 

acquire the investment properties 



INDEPENDENT REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION 

FOR THE ACORN STUDENT ACCOMODATION I -REIT FOR THE FOUR YEARS ENDED 31 DECEMBER 

2023 

10 

 

3.0 SENSITIVITIES ON PROJECTED FINANCIAL  INFORMATION  

 

3.1 Forecast sensitivity table - change in rent 

 

 Rent Inflation Sensitivity  

 

(10)% 

Shs 000ô 

Base Assumption 

Shs 000ô 

10% 

Shs 000ô 

    
Property Revenue 2020 114,168 126,584 139.539 
Property Revenue 2021 335,015 338,684 342,372 

Value of Investment Property 2020 
 

4,187,684 
 

4,181,000 
 

4,279,651 
Value of Investment Property 2021 4,320,830 4,407,047 4,479,059 
 

   

  
   

REIT Running Costs 2020 57,806 57,685 57,563 
REIT Running Cost 2021 70,306 86,849 103,530 

  

 

 Cap Rate Sensitivity  

 7% Base Assumption  9% 

Value of Investment Property 2020   4,838,342  4,181,000    3,763,155 
Value of Investment Property 2021   5,036,625   4,407,047   3,917,375 

 

 

3.2  Forecast sensitivity table - change to occupancy levels 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

3.3 Forecast sensitivity table - change to property operating costs 

  

 Property Operating Expenses  

 

(5)% 

Shs 000ô 

Base Assumption 

Shs 000ô 

5% 

Shs 000ô 

    
 

   

Value of Investment Property 2020  4,341,048   4,181,000   4,126,051  
Value of Investment Property 2021  4,518,793   4,407,047   4,295,301  
    
     
Operating Profit 2020  20,098   12,540   4,981  
Operating Profit 2021  233,291   251,835   270,379  

 
 

 

 

 Occupancy Sensitivity  

 

(5)% 

Shs 000ô 

Base Assumption 

Shs 000ô 

5% 

Shs 000ô 

Property Revenue 2020  241,755   258,488   275,222  
Property Revenue 2021  483,466   510,681   536,082  
  

   

Value of Investment Property 2020  3,918,485   4,181,000   4,527,533  
Value of Investment Property 2021  4,078,258   4,407,047   4,712,718  
  

   

Operating Profit 2020  145,002   126,854   142,330  
Operating Profit 2021  321,567   338,684   362,203  
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PART 16:  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 13.6  
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PART 17:  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 13.6 
 
Note: The Security Holders in the Acorn I-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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PART 18:  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 ς see 
Section 13.6. 
 
Note: The Security Holders in the Acorn I-REIT only have recourse to the assets of the real estate investment 
trust and not to the assets of the Trustee. 
 

 
 
 
  


















