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ACORN Income REIT

IMPORTANT NOTICE

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

This Offering Memorandurh @ A & & dzSR 6@ | O2 NBromoterf RIugETAcoNE A 2RI HR ¢
in respecto theissue and subscription of thénits beingssued by thédcornStudentAccommodatiorincome
wSIFt 9aiGrdS LyoRan-REB¥ i ICWHzZAKF ® &SSYi LINELI NER Ay
al N Sda ! Od | Actt 100G $ NOIRn Yl &ets) (RealBE siatefInvestment Trusts) (Collective

>
Ly@SatySyid { OKSYSaORegubtibogf.tr A2y as Hamo O60GKS a

This Offering Memorandum is issued to provide informatiorelation tothe Restricted Offer térofessional
Investorsof 215,422,400Units in the Acorn|-REIT at an Offer Price KES 2@s promoted by Acoriithe
"Offer").

In making your investment decision to invest the Unitsyou should be aware that there igery limited, if
any, recourse to the assets of the Issuer or the Trustee

Your investment itJnitsand as éSecurityHolder inthe Acornl-REITis as an equity investor. Distribution$
incomeand returrs of capital are not guaranteed and are entirely dependent on the performance of the assets
of the AcornI-REIT Your rights in most cases will be limited solely to the assets oAtoenl-REIT

Should the Trustee exercise its authority to borrow on ddélof the AcornI-REITthen the rightsof Security
Holdersrightsto distributions and to the assetsf the Acornl-REITwill rank after theliabilities to creditors

The Trustee I-REITManager and otheservice providerare also entitled to receive payment of fees and
expenses ahead of payments$ecurityHolders

LI AOF A2y KIF& o6SSy YIRS (2 GKS |/ IAtdmiiRE(Thasibedn) S ( :
authorized by the Authorityy As a matter of policy, th&uthority 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 thi®ffering Memorandum. The approval by the Authority is not a recommendation
nor a statement by the Authority in relation to the suitability of tAeornl-REITor investment or as to the

risks and the Authority has no liability.

Offering Memorandum

This Offering Memorandumis to be read in conjunction with all documents which are deemed to be
AYO2N1IR2 NI 6§SR KSNBAY 068 NBFTSNBYyOS ®fieBngMeénbrardumhdly i &
be read and construed on the basis that such documents are incorporatedntéorm part of thisOffering
Memorandum

No Units can be issued based on thdfering Memorandunmore than six months after the stated date of
publication.

No person has been authorised to give any informationmake any representation not containea or not
consistent with thi<Offering Memorandunor any other information supplied in connection with tAeornl-
REITand, if given or made, such information or representation must not be relied upon as having been
authorised by the Trustee, the Issuaranyadvisor to theOffer.

Each prospective investor contemplating the purchase of d@mjts should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the condition (financial or
otherwise) of theAcornl-REITIf you are in any doubt about the contents of t@ifering Memorandunor the
nature of the transaction or investment or the risks attachedatoinvestment in the Unitthen you should
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consult a person licensed under the Act who specialiseglvising on investments in or acquisitionsunits,
includingunits in a real estate investment trust

lff NBFSNByOSa Ay (GKA& R2O0dzyYSy (KsE2 NBFKEMND iRy XSS C
Republic of Kenya.

Where any term is defined within the context of any particular clause or section i@tfegng Memorandum

the term so defined, unless itis clear from the clause or section in question that the term so defined has limited
application to the relevant aluse or section, shall bear the meaning ascribed to it for all purposes in this
Offering Memorandum unless the context otherwise requires. Expressions defined in @ffsring
Memorandumshall bear the same meanings in supplements to @ffering Memoraxum, which do not
themselves contain their own definitions.

SupplementaryOffering Memorandum

If, prior to the closing of the Offer, a significant new development occurs in relation to the information
contained in thisOffering Memorandumor a material misake or inaccuracy is found in th@ffering
Memorandumthat may affect the assessment of tAeornl-REITa supplement to thi®©ffering 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 statementstained in thisOffering Memorandunor in a document that is
incorporated by reference in thidffering MemorandumAny statements so modified or superseded shall not,
except as so modified or superseded, constitute a part ofd@ffering Memorandum

Forward-looking statement

¢CKAA hTFTFSNAYI aSyY2NHPRRIEWR yA2 aldi AlySay S¢@E@NIEMER LINR VIA &
business. These forwatdoking statements can be identified by the use of forwlroking terminology such

d ao0StASWEa¢nYBEERSOAE SELISOGSR (263 aorftésr ag
GFEYGAOALI S4a¢ 2NJ aAYAf NI SELINBaarzya 2N GKS yS13
terminology, or by discussions of strategy, plans or intentiohes& statements reflect the current views of
Acornwith respect to future events and are subject to certain risks, uncertainties and assumptions. Many
factors could cause the actual results, performance or achievements of\¢ben I-REITto be materially
different from the future results, performance or achievements that may be expressed or implied by such
foowardf 22 1Ay 3 adl dSyYySydao {2YS 2F (KS&asS FIO02NA I NF
one or more of these risksr 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 thi®ffering Memorandumfrom internal surveys, market research, publicly
available information and industry publicationEheyhave also made statements on the basis of information
from third-party sources thaare believed are reliable. Industry and government publications, including those
referenced here, generally state that the information presented therein has been obtdioed sources
believed to be reliable, but that the accuracy and completeness of such information is not guaranteed.
Althoughthe Promoter and the Transaction Adviseave no reason to believe that any of this information or
these reports is inaccurate amy material respecthey have not independently verified the industry or other
data provided by third parties or by industry or other publications. Pl@moterand the Transaction Adviser

do not make any representation as to the accuracy of such infoma

Selling Restrictions Summary

Potential investors should not assume that the information in @fiering Memorandunis 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 @ffering Memorandum
Delivery of thisOffering Memorandunat any time after the date hereof will not under any circumstances,
create any implication that there has been no changr that the information set out in thi©ffering
Memorandumis correct at any time since its date. T@ering Memoranduntdoes not constitute an offer to
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issue or sell, or the solicitation of an offer to subscribe for or purchase,Uaig to any persn in any
jurisdiction where it would be unlawful to make such offer or solicitation in such jurisdiction.

No Unitshave 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 particulamtsdo not qualify for distribution
under any of the relevant laws of Canadaystraliaor Japan, nor has any prospectus in relation to thats

been lodged with or registered by th€anadian Securities AdministratorAustralian Securitiesand
Investments Commission or the Japanese Ministry of Finance. Accordingly, subjechio eeceptions, the
Unitsmay not be, directly or indirectly, offered, sold, taken up, delivered or transferred in or into or within
Canada, Australiar Japan.

The Offer consists of an offering outside the United States of America, its territorieoaselgsions, any state

2F GKS | yAGSR {dGFdGdSaz FyR GKS 5 @nitsipiNduadiito Regulatio? $ dzY ¢
OawS3dzf I (A 2y Sécéritied iR NP obKS | ! dSeduritiély RIGERI ditshiiS Sotcbeen

and will not be egistered under theSecurities Act or under thesecurities laws of any state of the United
States. Accordingly, subject to certain exceptions, thméts may not be, directly or indirectly, offered, sold,
pledged, taken up, delivered or otherwise transtat in or into or within the United States absent registration

or an exemption from registration under ti&ecuritiesAct.

ThisOffering Memorandummust 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 affer¢he public or admitted to trading

on a regulated market, and repealing Directive 2003/71/EC (the "Prospectus Regulatoh()i) in any
member state of the EEA other than the United Kingdom, by persons who are not Qualified Investors. Any
investmentor investment activity to which thi®©ffering Memorandunrelates 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 amynits nor a marketing in the United Kingdom or the EU under the Alternative
Investment Fund Managers (the "AIFM Direg") or under the applicable implementing legislation (if any) of

the United Kingdom or any EEA member staf® the extent that anlnitsare made available for purchase

to persons in the United Kingdom, they shall only be made available to Quatifiestdrs (i) who are persons

who have professional experience in matters relating to investments falling within the definition of
GAYy@SaldyYSyild LINRPFTFSaaArzylftaéd Ay FINIAOES mMpdépy 2F (K
Order 2005 4s amended) (the "FPO"); (i) 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 othese lawfully be communicated.

¢tKS hFTF¥FSNI R2Sa y2G O2yadAadadzisS Iy WW2FFSNI G2 (GKS
Companies Act and thi®ffering MemorandumR2 S&a y 20X y2NJ A&4 AG AYydSyRS
LINE & LIS &thalz@red & ddiied in the South African Companies Act) prepared and registered under the
South African Companies Act. Accordingly, to the extent thatthiéss are offered for subscription or sale in
South Africa, such Offer is made: (i) only to seldgiersons 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, esptated 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 (Kenyanited as Lead Transaction Advisor and Sponsoring Broker; TripleOKLaw
Advocated LPas Legal AdvisorBeloitte & Toucheas Reporting Accountants; Viva Africa Consulting as the Tax
Advisors;Knight Frankas the Valuer, have consented in writing to acthe 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.
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None of the above advisors have been employed on a contingent basis Byaim®er and none of them own
Unitsin the Acornl-REITwhich would be material to that person or has a material, direct or indirect economic
interest in theAcornl-REIT

Legal Opinions

TripleOKLaw Advocatdd Phas given and ha not withdrawn its consent to the inclusion in this Offering
Memorandum ofits 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 Opiwioich forms part of the documents for insgtion.

WSLI2NIAY3 | O02dzyit yiQa wSLI2 NI

This Offering Memorandum contains statements fr@mloitte & 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 Frankthe Valuehasgiven and not withdrawits consent tathe 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 dateté" December2020
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DECLARATION

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

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

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

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

For the aveidance of doubt, the liability of the Trustee shall be limited to covenants and warranties made by
itself as well 2s any misteading and deceptive statements made by and included in the Offering Memorandum
with the approvali of, the Trustee in its capacity as an expert.

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

Dennis Aluanga ' Edward Kirathe
Chairman Chief Executive Officer

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

//::'—#_’-
e ..
=1 /l
WA/
Stanley Kariuki Bryan Muindi
Renaissance Capital TripleOKLaw Advocates LLP
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TRANSACTION SUMMARY

ATHI'S I'S ONLY A SUMMARY AND I NVESTORS SHOULD READ A

PROSPECTUS OR OFFERI NG MEMORANDUMO

Term Details

Summary objectives of

the I-REIT

The Acorn-REIT is being established alongside the AceRED. It is envisione
that the Acornl-REIT will invest in the acquisition of stabilized, income generz
purposed dzA f & &G dzRSy G | OO0O2YY2RI GA2Y 0
the AcornD-REIT.

The investment objectives of thecornl-REIT are as follows:

A the acquisition folongterm investment, of income generating eligib
real estate and eligible investments for student accommodation

A provision ofthe most sought after, quality and secure PBSA within
Nairobi Metropolitan area (Nairobi County and its neighbour
counties)

A retention and management of the real estate assets of Awern REIT
with the objective of providing income to investors in the form of regu
stable cash distributions to achieve an attractive distribution yield:;

A realize capital appreciation from rpactive investment and asse
management;

A provision ofan attractive investment alternative for investors seeking
allocate a portion of their longerm investment portfolios in a well
structured, regulated and professionally managed real estate bac
security;

A the undertaking of incidental or connected activities and activi
related to the assets of thAcorn {REIT; and

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

Eligible investors

Investment in theAcornl-REIT is restrictedffer to Professional Investors

TargetAcornl-REIT
Return(KES)

A total return of11%][per annum] (constituted by a target income yield of 7% |
annum and capital growth of per annum), by reference to the Offer Price per
and once fully invested.

The incomecapital growthandtotal return targets stated above are targets on
and not a profit forecast. There can be no assurance that these targets w
met and they should not be takeas an indication of thécornl-REIR & S E

future results. Accordingly, potential investors should not place any relianc
these targets in deciding whether not to invest in theAcornl-REITand should
decide for themselves wdther or not the target income yieldnd target total
return are reasonable or achievable.

Offer Price per Unit

KES0

Offering

In order to ensure the success and further alignment of theneexpectations
of investors, theUnitsin the Acornl-REIT are being offered as a blended of
with units in the AcornD-REIT. As such, investors are expected to hivlisin
both REITs at an indicative ratio of 30:70 i.e. 30% of their allocation will be i
AcornD-REIT and 70% in tecornl-REIT.

However, thePromotermay choose, at its discretion, to allocate in a differe
ratio depending orsubscriptiongeceived, m order to support the entire Offer
Final allocations will be subject to the Allocation Policy set out in Segtibn

Minimum subscription
amounts

The minimumsubscriptionper applicant is KER!,000,000 of700,000Units
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Term Details

Basis of the Offer Price  The Offer Price has been determined by the Promoter in consultation witk
Lead Transaction Advisor on the basigaltiation techniques taking into accoul
the following:

i. 0 KS 02 dzy tebubamic and seCddButlook;

i. independent valuation of the properties

iii. the Regulations; and

iv. the projected financials of thAcornl-REIT

Underwriting The Offer is notinderwritten
Minimum aggregate  The Offer is subject to a minimum aggregate subscriptioksif430,844,800
subscription (equivalent to21,542,240Unitsor 10% of the Offer) of thgrossOfferas well as

receipt of no fewer than seven (7) valid Applications for@feer.

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

Issue ofUnits On completion of the Offer, théAcorn I-REIT will issu&nits to successful
Applicants equivalent to the Gross Proceeds received. Each Unit shall coni
right to one vote at all meetings &ecurity Holderand to participatepro ratain
any distributions by thécornl-REIT.

Use of Funds The promoter, as transferor of the assets set ouRart4 belowwill, in exchange
for the initial assets therein set out, subscribe fortopt3,085000 units or the
equivalent ofKES 86,690,000 This translates to a0% stake assuming all uni
are taken up. The balance of the purchase price will be paid to the promot
cash as per the terms of the agreement for the purchase and assignment ¢
initial properties The expected use of proceeds is provided belowalF
allocation will depend on the outcome of the fundraise

SOURCES | USES

Amount o Amount o

Source Y9{ o % Use Y9{ o %

REIT Units -

Promoter 861,600 | 200 | CASMUtlized for 1, 1 4q568 | 50%
loan repayment

swap

I-REIT units 3446758 | 80% Cashpayment of 114,448 3%

cash REIT set up costs
Cash for transfer of 1.182.442 | 27%
assets
Non-cash 861,690 | 20%
contribution

Total | 4308448 | 100% | Total 4308448 | 100%

The total authorized number of Units 760,000,000 with a par value of KES
per Unit

NOTEPromoter stake is indicative and based on regulatory minimum

Nature of the REIT The Acorn I-REIT will initially be an unlisted, closended, evergreen-REIT
domiciled in Kenya, and approved by tAathority. It will predominantly act as
the exit vehicle for the deleveraged and stabilized propertiegeloped by the
Acorn D-REIT.It is intended that theAcorn I-REIT will seek a listingn an
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Term Details

appropriate securities exchange withthyears of thelaunch date subject tc
achieving sufficient scale.

Trading of the REIT  On the launch of thécornl-REIT, the Units will not be admitted to trading -
any securities of investment exchange. In order to facilitate trading in the L
by Security Holdersthe Promoter has established an oxwbe-Counter ("OTC"
trading facility. There is no assurancewever, that an active market in the Uni
will develop or thatSecurity Holderwill be able to trade their Units at al
acceptable priceTrading of the Units will be limited to Professional Investors
restricted minimum parcel size of KES 5,000,000.

Transferability ofUnits  The Units may only be transferred to persons who qualify as Profess
Investors

Distribution of Realized The Regulations requithe Acornl-REITo make annual distributions tSecurity
Capital Gains Holdersof a minimum of 80% of the net after tax incortieany) generated by
the Acornl-REITrom sources other thaRealised Capital Gains.

Proposed initial The Initial Poperties proposed to be acquired by téeornl-REIT following
properties launch are:

1. QwetuJogoo Rd (Edenvale Developments LLP);
2. QwetuRuaraka (Spring Green Properties LaRg;
3. QwetuWilsonView(Acacia Vale Properties LLP)

Promoter stakeand Acorn has undertaken to acquire a minimum of 20% of the Units in the Offe

lock-in This 20% holding will be maintained until either the earlier of the date on wt
a Liquidity Event occurs or the date on which the Anchor Investor ceases tc
Units

Borrowing policy The Trustee, as advised by thREIT Manager, may use gearing to enhahee

potential for income returns and loAgrm capital growth, and to provide capit:
flexibility. However, theAcornl-REIT will always follow a prudent approach
the asset class with regards garing andvill maintain a conservative level (
aggregate borrowings.

The aggregate borrowind the Acornl-REIT shall not exceed a maximurthirty
five per cent(35%) of Total Asset Value, calculated at the time of drawdo
unless approved by the Authority and the Security Holders (acting by way
Special Resolution)

Failure by the Trustee to comply with the borrowing limitation set out above
in the Trust Deed shall not constitute an offenbewever,where the Trstee
exceeds the borrowing limitation

() the Acornl-REITmay cease to be classified as a REIT Scheme for ta»

purposes;

(ii) the Security Holders may institute a cause of action against the Trust

the -REIT Manager; and

(i) the Authority may revoke the auth@ation issued to the AcorrREIT.
Debt may be secured with or without a charge over some or all oAtwnl-
REIT's assets, depending on the optimal structure foAit@nl-REIT and havin
consideration to key metricsicluding lender diversity, cost of debt, debt tyy
and maturity profiles.

Connected parties The Promoter,Acorn I-REIT Manager angroperty manager are connectec

parties andhave entered into agreements with th&cornl-REIT to ensure tha
aliNY yal OdAz2zya NBYFAY Fd FN¥Qa Sy
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Term Details

The Promoter is committed to high standards of corporate governanceon
mitigate any potential conflicts of interest that may aritbe Board will
maintain aCorporate Governance Committee composed of at least two (2)
independent and nofexecutive directors which shall review all Connected
Party Transactions

The Board will establish bifurcated Investment Committees for the AceREDT
and the Acorn-REITestablishing 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 ¢
Trusteeand where required by the Act or the Regulations by the Security Hol:
The Trustee shall take into account the report of the Corporate Govern:
Committee before approving any Connected Party Transaction

Governing law This Offering Memorandum and any contract resulting from the acceptance
Application to purchase theJnits shall be governed by and construed
accordance with the Laws of Kenya and it shall be a term of ®aal contract
that the parties thereto and all other interestedhall refer anydispute,
controversy or claim arising out of or relating to such contract, or the bre
thereof, to be determined exclusively by arbitration under #mbitration rules
of the London Court ofinternational Arbitration The arbitration shall be
conducted in Johannesburg, South Africa.

Key Investment i) Favourablenarket fundamentals in the PBSA sector;
Highlights i) Investment decisions made on thematic fundamentals, rathan
speculative or opportunistic factars
iii) Active and healthy pipeline dligh-quality assets
iv) Experienced management team with a long track record of succes:
completing real estate projects;
v) Stable and notyclicalinvestment returns;
vi) StrongPromoteralignmentwith investor interests;
vii) Clear legaseparation between thé\cornl-REIT and the Promoter;
viii) Strong corporate governance astareholdersupport;
ix) Social impact; and
X) Green status with a focus on sustainability of assets;

See SectioB.3for further details.
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Term Details

ﬁglrir::r;ary of Investment The mandate of theAcorn I-REITis to accumulate a portfolio of highuality,
affordable PBSAassets in Nairobi and its envirogshen actively manage the
portfolio to generate steady, dependable returns feecurity Holdersthrough a
stable and increasing cash flow that offers thetgrdial for longterm capital
appreciation. Additionally, Acorn is committed to promoting sustainability a
so the Acorn I-REIT will aim to follow and to promote good sustainabi
practices, to reduce the environmental impact of its activities and éipt
customers do the same.

Theinitial properties intended to be acquired by thcorn|-REIT immediatel
following launchwill have a diversified student tenant basirrently consisting
of over 65 colleges/ universities and 53 nationalities, spreabssc four
operational assets in Nairobi, Kenydhe student housing portfolio will b
comprised of the most highly sought after, highality student accommodatior
properties in Nairobi either within close vicinity to major universities and coll
or with scheduled shuttle services providing convenient access to doze
institutions.

Summary of Key Risks
a. Risks associated with theREIT
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 Preferenceassk

iii. Health & Safety risk

iv. Valuation risk

SeePART 9for further details.
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PART 1: CORPORATE INFORMATION

1.1. Thel-REIT

Registered name and office of teornl-REIT

AcornStudent AccommodatiohREIT

Acorn House, @ Floor,
97 James Gichuru Rd,
Lavington, Nairobi

Established as a common lawincorporated trustvia aTrust Deed dated 6" Decembe2020 and agproved
by the Authority as aREIT Scheme di6" Decembe2020

1.2. Promoter

Registered name and office of the Promofeii K S

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@ahtafrica.com

1.3. Advisors and Experts to the Transaction

Transaction Adviso&
Institutional PlacingAgent

Tax Advisor

Legal Advisor

Renaissance Capitéenya Limited
10" Floor, Pramukh Tower
Westlnds Road, Westlands
P.O. Box 405600100

Nairobi, Kenya

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

Viva AfricaConsulting LLP

3" Floor, Kiganjo House

Rose Avenue, Off Denis Pritt Road
P.O. Box 750700200

Nairobi, Kenya

Tel: +254 (20) 2465567

TripleOKLaw Advocaté&P

5% Floor, Block C, ACK Garden House,

15b 3 2 YA&e, off Bishops Road
P.O. Box 431700100
Nairobi, Kenya

International Legal Advisor Gowling WLGUK) LLP

4 More London Riverside, London, SE1 2

aLaadzSNEDO

Renaissance
Capatal

4

VWA AFRrICcA CONSULTING

TRIPLEOKLAW ‘ @

© cowuinG wiG
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Trustee

REIT Manager

Property Manager

Structural Engineer

Property Valuer

Reporting Accountan&
Auditor

Registrar

Green Buildings
Certification

The Ceoperative Bank of Kenya Ltd

Cooperative Bank House

Haile Selassie Avenue

P.O.Box 4823100100

Nairobi, Kenya

Tel: +254 703 027 000

Emai: customerservice @copbank.co.ke BANK
trusteeservices@copbank.co.ke

Aorn Investment Management Limited
Acorn House, ® Floor,

97 James Gichuru Rd,

Lavington, Nairobi

P.O. Box 137500100

Nairobi, Kenya

Tel: +254 (20) 2592671/2

Acorn Management Services Limited

Acorn House, @ Floor,
97 James Gichuru Rd,
Lavington, Nairobi
P.O. Box 137560100
Nairobi, Kenya

Tel: +254 (202592671/2

FBW Group

Eldama Park,

Eldama Ravine Rd, Nairobi
P.O. Box 21500202
Nairobi, Kenya

Tel: +254 720 274272

Knight Frank

Lion PlaceGround Floor

Waiyaki Way | 4 Kn| ht
Westlands, Nairobi ‘ Frank
PO Box 39773, Nairobi

T:+254 (20) 4239000

Deloitte & Touche

Certified Publi®Accountants Kenya -
Deloitte Place, WaiyaRkivay, Muthangari DE'OItte@

P.O Box 40092011
Nairobi, Kenya
Tel: + 254 (20) 423000

CDSC Registrars
1% Floor,OccidentaPlaza,

Muthithi Road, Westlands C S ‘eglstrars

Tel: +254 (20) 258 8000

InternationalHnanceCorporation
Delta Center, Menengai Road  coioeingen

Upper Hill, Nairobi Ex ge @IFCzs:=z

Tel: +254 (20) 2937200
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Placement Agents

SBG Securities
Stanbic Centre,

Chiromo Road, Westlands

P.O. Box 3055000100
Nairobi,Kenya

Standard Investment Bank
16th Floor, JKUAT Towers,

Kenyatta Avenue
P.O Box 137180800
Nairobi Kenya.

Kestrel Capital

Orbit Place, 2néFloor,
Westlands Road
P.O. Box 400080100,
Nairobi, Kenya

Faida Investment Bank
Crawfad Business Park
State House Rd

Nairobi Kenya

Tel:020 760602637

@ sbg securitie

oSttt Sk o

STANDARD
INVESTMENT
BANK

KESTREL CAPITAL (EAST AFRICA) 1LTD fg
: 7

ri
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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 andce versawords denoting one gender include the others, expressions
denoting naural persons include juristigersons and associations of persons &t versaand the words in

the first column have the meanings stated opposite them in the second column, as follows:

Term or Abbreviation Meaning

0Acorn DREIZor "D-  AcornSuudent AccommodatiomevelopmenREIT, the development real estate

REIT" investmenttrust that isbeing promoted alongside th&cornl-REIT

a! OZ2MNG/L de Acorn Student AccommodatiorREIT; the income real estate investment trus
that is the subject ofhis Offering Memorandum;

a! Ol ¢ the Capital Markets Act, Chapter 485A of the Laws of Kenya, (Amended by £
48 of 2013);

al! 1 [ € 2NJ a! AcornHoldings Limited
Gt NBY2(dSNE
aw9L¢ al yl AcornInvestment Management Limited;

G! O2 NY DNR ( the Promoter, AMSL, the AcOHREIT Manager and any controlling entity, hold
company, subsidiary, associated company andffiliate of any such entity;

OGAcorn FREIT has the meaning set forth iparagraph4.3.3
Investment

Committeeg

al a[ € Anti -Money Laundering;

al! a{[ € 2 NJ «Acorn Management Services Limited;

al yI 3SNE

G ! yBiidery and Tax the UK Bribery Act 2010, the UK Criminal Finances2®t¥, the US Foreig

9@l aArzy [ | Corrupt Pratices Act 1977, the Kenyan A@orruption and Economics Crimi
Act, Act No. 3 of 2003, the Proceeds of Crime and-Motiey Laundering Act
2009, the Prevention of Tearism Act, 2012 and the Kenyan Bribery Act 2016
all other laws and regulations relevant to countering bribery, corruption and ¢
money laundering imny jurisdiction

G! y OK2 NE L y ! shall be InfraCo Africa Investment Limisallong as it holds Units, or any units
the Acorn {REITwithout a minimum hold

a! y OK2 NJ Ly any Director appointed to the Board IyfracoAfrica Investment Limited
5ANBOG2NE

! LILIX A Ol y (i « persons subscribing for Units in the Offering;

G! LILIX A O (A :the application form attached to this document farse by Applicantsin
connection with the Offer;

OGAssociated Persan in relation to a Group Entity, any other Group Entity and any senior emplc
director or officer of such Group Entity;

G! dzZRAG2NBE 5SE2AGG8 9 ¢2dz0KS

oReporting

1 O02dzy il yi:

al | a¢ assets under management
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G ! dzd K2 NJR G & : the Capital Markets Authority established under the Act;

G ! dzd K2 NRT S| all Units that may be issued at any given time by Awernl-REIT, whether the)

oBoarck

oBeneficiang

G. daAySaa

a/ ! Dweg
a/ Ff Odzt | GA:

G/ t SHYRER 7

G/ t2aAy3 5|

< s A x

< s A x

oConnected Party
Transactiornt

G5AN

&

N

U 2 NE

KIS 0SSy AadaadsSR olFlyR NS GKSNB¥F2)
means the board of directors of theREIT Manager as constituted from time
time;

any holder of Units from time to time;

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

compounded annual growth rate;

31 December in each year (orriespect of the Performance Period in which tt
Agreement is terminated, theffective date of such termination);
a fund or trust in which:
a) a person invests by subscribing for an issuenits or by acquiringinits in a
secondary market;

b) the value of the investment fluctuates over time as determined by ma
price for theunits;

¢) the number of theunits issued remains constant over time egt where a
new issue olnits is made or there is a reduction in the capital of the ft
initiated by the Trustee or as a consequence of termination or winding L
the trust; and

d) the Securiy Holdels, except where there is a reduction in the capitattod
fund initiated by the Trustee or as a consequence of termination or win
up of the trustg

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

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

the date on which the Offer closes

in relationto any person, an Associated Person of that person or an associz

that person (as associate is defined in the Act, as amended from tinin&)

and, in relation to the AcorrREIT specifically, ilicles:

a) the I-REIT Manager;

b) a valuer appointed to undertake a valuation of t&gheme;

c) the Trustee;

d) a SubstantiaUnit Holderin the Schemg

e) a director, a senior executive or an officer of aagrson referred to in (a), (b
and (c) above;

)y Faaz20AFdS ola a! aa20A1 GS¢ A&
time) of any person referred to in (d) and (e) above;

g) the Acorn BREIT; and

h) a controlling entity, a holding company, a subsidiaryroassociated compan
of any person referred above;

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

the FREIT Manager on behalf of the AcoREIT and a Connected Party. Wher

transaction or proposed transaction involves the AconREIT or any othe

Scheme managed by theREIT Manager, then any such transaction shall

deemed to be a Connected Party Transaction;

a director of the {REIT Manager;
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49. L¢5! ¢
G9f A3A0f S

CEligiblelnvestmentg

CEligible Real Estate
a9cC¢ce

& DNZR dzLJ¢
"Gross Performance
Fee Amount”

al St Az2a¢

"High WatermarK

al {9{ wSldz

dFC EDGE

AFC Performance
Standards

Zr- o™

ot G

RS
¢
(s}

- Q- Q
Ol o
<0
T =
ww

Earnings Before Interest, Tax, Depreciation, and Amortization

the digible real estate and/or eligible cash investments that Amrn|-REIT is
permitted to invest in under the Regulations (see Sectidnd);

in respect of the Acorn-REIT, the assets and investments specified ur
Regulation 65 of the Regulations;

has the meaningttributed to it under the Regulations in respect ofREIT,;

Electronic Funds Transfer

on any Calculation Date, the excdgsany) of the Net Asset Value Total Rett
per Unit over the higher of, (iJarget Net Asset Value p®mnit, and (ii) the Higlt
Watermark;

on any Calculation Date, the Excess Return multipliedhbytime weighted
average numberfdJnits in issue during the relevant Performance Period to wi
the Calculation Date relates;

all contributions of money or money's worth or other income or assets of
Acornl-REIT (including money borrowed or raised by the Trustee for theopar
of the Scheme) and includes all amounts due and any rights ¢{RE¢T Manage
or the Trugee to institute an action against any person, and the rights of
Beneficiaries together to institute an action against any party (including
Trustee);

in relation to an entity, any controlling entity, holding company, subsidiary,
associated companand/or affiliate of that entity and any such entity

AYRA DA Rz tGtodp Eatigél T £ 0SS | @

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

Helios InvestmenPartners Limited;

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

applicable HSES Law, HSES Permits, the Core Labour Standards, the Bas
and Conditions of Employment, the IFC Performance Standards, IFC ED!
PIDG HSES Standards and Policies and the HSES Contractor TermdifodsC:

GdKS LYuSNyIuAZYIf CAYl yOé / 2 N1J2 NJ
9FFAOASYOASas OSNIAFAOIGAR2Y S G6KA
https://edge.gbci.org/;

the International Financ€orporation's performance standards on social and
environmental sustainability (including the technical reference documents
1y26y a 22NIR .yl DNRdzZL) 9Y DA NERY)
Guidelines) which are accessible on the IFC website as follows:

@ IFC Performance Standards: http://www.ifc.org/PerformanceStandar
and

(b) World Bank Group EHS Guidelines: http://www.ifc.org/EHSGuideline
International Financial Reportinga®dards

' the SecurityHolders excluding any Units held by, or on behalf of: (a) the A

Group or an associate (as Associate is defined in the Act, as amended fror
to time) of the Acorn Group; or (b) the Trustee Grau@n associate (as Associs
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GLYAGAEE 9
9ELISyasSat
GLYAGATIE h

"Initial Properties"

GLYGSNYI
wS (0 d2NYJ €a L ww
GLy@SaasSs

Ly @SadyYSy
dnvestore

A-REIT Managér

d-REIT Management
Agreement

d-REIT Property
Manageg

d-REITProperty
Management
Agreement

d-REITSchemeé

aYo{e

ay, |/l ¢

"Launch Date"

G SARPA a2 NE
G[ AljdzA RA (G &

dal yl3aSYSy.

dagwe

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

i all expenses including costs, fees and charges associated with the establis

of the Acan I-REITand the Offer;

" the first offer or issue of Units at the Issue Price made to persons other thai

Promoter or Connected Parties of the Promoter or AdeREEIT Manager pursuai
to this Offering Memorandum;
the Initial Properties proposed to kecqured by the {REIT following launch
being:

1 Qwetu Jogoo Rd (Edenvale Developments LLP);

1 Qwetu Ruaraka (Spring Green Properties LamiR);

1 Qwetu Wilson View LLP (Acacia Vale Properties LLP)

internal rate of return;

a limited liability partnership which meets the requirementsR¥gulation5 as
adopted to limited liability partnerships
the InvestmentPolicy of the AcoritREIT set out in the Trust Deed,;

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

the -REIT Manager (being, as at the date hereof, the AecBBIT Manager) an
any replacement from time to timeppointed pursuant to th Trust Deed in
accordance with the provisions of the Regulations and whose role is
management of the AcoraREIT pursuant to thTrust Deed and the Regulation
an agreement entered into betweethe Trustee and the-REIT Manager (fror
time to time) with respect to the management of the ACO/REIT

the FREIT Property Manager (being, as at the date hereof, the AeREIT
Property Manager) and amgplacement from time to time appointed pursuai
to the Trust Deed in accordance with the provisions of the Regulations and w
role is the provision of certain propertsnanagement services in relation 1
Eligible Real Estate of the AcodREIT pursuanto the Trust Deed and the
Regulations;

an agreement entered into between the Trustee, thREIT Manager and the
REIT Property Manager (from time to time) with respect to the provision of ce
property management services in relation to Eligible Real Estate of the Act
REITas at 18 December 2020

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

Kenya Shillingshe lawful currency of Kenya

Know Your Client

the date of famal launch of theAcornl-REIT;
TripleOKLaw AdvocatésP;

a liquidity event for the Security Holders, allowing such Security Holdher:
option to realise the value of their investment in the AcofREIT, which ma
include, but is not limited to, a restruating of the Acorn-REIT, a Listing or a s
of the assets of the AcorRREIT, or a windirgp of the Acorn-REIT,;
Amountpayableby the Trustedo the I-REIT Managdor managing the Acorn |
REIT in accordance with the termmisthe I-REIT Management Agreement;

managementexpenseraﬂq
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abSi
ab! +¢
.CI

1 3aSi

"Net Asset Value Total
Return perUnit"

ab
Ly

—~ . O

> zZzo0OoT

H N oy

-H O( [N atN
u» >

Z wmw=<

&

o-
(s}

a ffering

®perating
O2YSéé 2NJ

- 2
Q¢ Cin ﬁd
M (U O

Uy

MSY 2 NI Yy RdzY ¢
"Offer Price per Unit"

ahe/ €

a Lol &

at . {!

¢

¢

"Performance Fee

"Performance Period

& SNE2Yé 2N

5D
t

e

at
Ly

at L5D

{
A

>‘\-r-"-\
QO ©

I
2t

Ly @S

t 2t A08¢

at L5D

htt a:

the value of dlassets of the Fund less the valueatif liabilities of the Fund
including Trustee fees, any Management Fees and any Performance Fee, a:
day the calculation is made;

the NAV divided by the number Bhits issuel and not redeemed on the day th
calculation is made;

the Net Asset Value per Unit on the relevant Calculation Date (as adjusted
add back the aggregate value of any income distributions per Unit paic
acounted as paid for the purposes of calculating the Net Asset Vali#ggdaority
Holders during the relevant Performance Period and, (ii) exclude any accru
unpaid Performance Fee accrued in relation to the relevant Performance Pe

total revenue less operating expenses and wash rents. Operating expens:
include, but are not limited to, real estate taxes, utilities, insurance, prop
management fees, advertising, and basic repairsraathtenance;

\ the gross proceeds of the Offer after deduction of the Initial Estimated Expe

the offer of up 10215,422,40QUnits of KERO0 each at par in théAcornl-REIT as
described in thi©ffering Memorandum;
this document;

the price at which thdJnitswill be issued by thécornl-REIT pursuant to the
Offer, being KEZ per Unit;

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

perannurm

purpose built student accommodation;

the performance fee payable by tieornl-REIT to théREIT Manager calculate
in accordance with Sectidhl.2

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

an individual, corporation, company, firm, organisation, partnership, lim
partnership, limited liability partnership, trust (includjn business trust)
unincorporated association, joint venture syndicate, estate, Governmental E
or other form of entity or organization of any nature whatsoever (in each ¢
whether or not haing separate legal personality);

0KS tNAGIFGS LYFNI &0dNHOGdzNE 5S@S¢t 2
applicable that set out the minimum HSES standards forAbern I-REIT, as
amended from time to time;

the investment policy of the Privatenfrastructure Development Group, a
amended from time to time;

the operating policies and procedures of the Private Infrastructure Developr
Group, as amended from time to time, which as at the date hereof can be f
at: https://www.pidg.org/resources/?filter cat=operatirgoliciesand
procedures(or any successor webpage) and including the IFC Performr
Standards;
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Gt NEFT$aanz
Investor(s§ or

dvdz- f AFTAS
Ly@Saiz2NDy

D¢ T«

at N2 ¥2 4GS NJ
awSFf AT SR |
DI Ay até

awSl fé9adl

oRecognized
Securities/Stock
Exchangé
GwS3IAalSNE

awS3dz I A2

awolLCE

aw9L¢ ' aas

awSaidNnOGS

GawSO2@3SNI o
Expense$

awe¢ D{ ¢
oSecurity

G{ OKSYS¢

in relation to the Acorn-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 companypperative, statutory
fund, pension or retirement fund; or

d) a person including a company, partnership, association

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

Acorn Holdings Limited,;

capital gains actually realized by tAeornl-REIT following the disposai a REIT
Asset;

land, and in addition includes:

a. allthings 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 or
land including buildings and site improvements;
d. improvements and permanent building, plant and equipment ¢

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

e. all rights ad interests attaching to the land;

any other securities exchange in or outside Kenya approved byRE4T Manage
and the Trustee, subject to the Act, on which the Units may be liéedliding,
for the avoidance of doubt, the Johannesburg Stock Exchange);

the register ofSecurityHolders, as maintained by or on behalf of the Trus
pursuant to the Trust Deed and the Regulations

the Capital Markets (Real Estatavestment Trusts) (Collective Investme
Sckemes) Regulations, 2013 or any modification or replacement thereof, as
be amended from time to time;

real estateA Y @S a G YSyYy G G NHza G I Adorn FREIK &tablishe
by the Trust Deed

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

an issue or an offer made f&ofessionalnvestors;

means all expenses recovered from or charged to the AcBBIT as a result «
the expenses incurred by the operation of the AcoRBIT expressed as a fix
amount as sebut in Regulation 95(2);

Realtime gross settlement

any instrument defined as such under the Act andgiation to the Acorn-REIT,
includes Units established;
real estate investment trust scheme as defined in Regulations;
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d{ OKSYS 5 2 inrelation to the Acorn-REIT includes:

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

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

c. the FREITManagement Agreement or any other agreement setting «
the terms of appointment, the role or obligations of th& EIT Manager;

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

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

G{ LISOA I £ £ w! aresolution passed by not less than three quarters of the Security Holders pr
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and entitled to vote inperson (or where proxies are permitted by proxy) a
general meeting of Security Holders, provided that at least twemiy days'
written notice specifying the intention to propose the Special Resolution has |
given;

SimonKucher &Partners

FBWKenya

a person who holds fifteen per centum (15%) or more of the issued Units, w
for the purposes of calculating the fifteen per centum, in addition to any U
held by theSecurity Holder, that person is also considered to be the holder ol
Units held ly:
a. an associate (as Associate is defined in the Act, as amended from ti
time) of a holder who is an individual; or
b. an Associated Person, if the holder is an entityeotthan a natural
person;
(a) the Net Asset Value per Unit at the Launch Date, in relation to the
Performance Period, and (b) thereafter the Net Asset Value per Unit on the
Business Day of Rerformance Period; in each case as increased by seven
per annum over the relevant Performance Period;

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

Viva AfricaConsulting LLP
Renaissance Capital

() any change in the accounting reference date of the AceREIT from 31
December, (ii) any consolidation or sdlvision of the Units, or (iii) any materii
change in the AcornREIT's normal accounting policies, or (iv) any other e
agreed betweenthe Trustee and the AcornREIT Manager as constituting
Triggering Adjustment Event;

the Trust Deed entered into by the Promogténe Trusteeand the Acorn|-REIT
Managerdated 16" December2020that sets out the trusts governing th&corn
I-REIT and includes every instrument that varies those trusts, or affects
powers, duties, or functions of the TrusteeldREIT Mnager;

The Ceoperative Bank of Kenya
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"Security Holdet
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any person who has purchasent otherwise acquired (including through tk
exchange, or in consideration of any transfer of Eligible Real Estate and hol
Units and is registered in the Register as evidence that he holds the Units
a Security in the Acorn-REIT, being an undivided share, right, interest
entittement in the REIT Assets as a whole, and may not be construed so
confer an interest in a particular REIT Asset;

all Units which have been created arssued and which have been entered in t
Register(including those held or deemed to be held by tHREIT Manager), an
which have not been cancelled;

the valuation report dated June,17 2020 in relation to the Inifabperties
prepared by the Valuer, further details of which are set out in this Offe
Memorandum;
Knight Frank;

Page |12



ACORN Income REIT

PART 3: KEY FEATURES OF THE OFFER

3.1. The Offerand Use of Proceeds
Acorn Holdings Limited is the Promoter of tHaitsmade available for subscriptidsy the Acornl-REITat the
Offer Price per Unibf KES0.

The Acorn|-REIT istructured as a common law unincorporated trust divided ikoits and is established
througha Trust Deed dated6" December202Q The Trustee is independent of th&kEIT Manager, and all
assets in the Trust are held in the name of and are under téraloof the Trustee on behalf of thecurity
Holders

The Acorn I-REITis offering for salepursuant to the Offelup to a maximum oR15,422,000Units with an
aggregate value, at the Offer Price per UnitK&3l.2billion. The NetProceeds wilbe usedprimarily to acquire
the Initial Properties, being a portfolio of operational and stabilized PBSA assets frdPmoimeter and to
acquire future operational and stabilized PBSA properties, predominantly from-EiglD

3.2. Offer Timetale

Openingdate for the Offer Wednesday 9 Decembey 2020
Closing Datéor the Offer Friday 18 January 2021
Allotment Friday 18 January 2021
Announcementf the results of theDffer Monday 18 January 2021

Offer Statistics

OfferPrice per Unit KES 2(C
Overall OffeMinimum Subscription 21,542,240
Total Number ofJnits available under the Offer 215,422,400
Estimatedgrossproceeds of the Offer KES 4,308,448,0C
Initial Estimated Expenses of the Offer KES 114,448,00
Estimated Net Proceeds KES 4,181,000,0C

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 strtaitunialds;

Kenya curretly faces a chronic shortage piirposebuilt 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 i
general, but Nairobi specificallgre facing a student housing deficit with no commensurate invesiimn
accommodation.

Universities, both private and public have been unable to provide adequate accommodation, creating the
opportunity for private developers to fill the gapcornis the first PBSA provideperating in Kenya and has
rolled outfour PBSA properties with ove2,300bedsas at March 20206 SY I yR F2NJ 0 KS DN d:
2dzi a0 NRLIISR YI yI 3SYSy (i O prépertids éh ldgdo/Raay andl Ruarakia,Kachigving
over 90% occupancy levels in 15 months and less than 12 moefipectively. The third property in
Prospective Property épened in March 2019vhile Qwetu Wilson View was launched in February 2620

four properties hal, as atMarch 2020 achieved and maintainettheir target Net Operating Income
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While theproperties were closed in March 2020 due to the impact of the Cob8igandemic, they reopened
within 3 months and occupancy has been gradually coming back. Furthermore, many students have retainec
their rooms on a discounted rate until January 2021.versities are expected to reopen in January 2021, and

we expect that within 3 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;

TheAcornl-RHET has a clear investment policy that determines the investment criteria of assets purchased by
the Acomlw9L¢d ¢KAa LRfAOE A& o0lFaSR 2y GKSYFGAO FdzyR
positive macreeconomic and demographic tailwindsich as urbanization as a driver of housing growth, a
ANRPGAYI YARRES Ofraaz FFTF2NRIOATAGE 2F dz2NDlFyYy K2 dz
age standing at 18 years, and the large gap between tertiary education student enrolmethieeandilability

of purpose builtstudent accommodatiorbeds,that has contributed to a large housing gaptle student
accommodatiorsector.

3.3.3. Active and healthy pipeline of higjuality assets;

In parallel with the launch of thécornI-REIT, Acorn is also establishing theorn D-REIT to act as the
development vehicle for an existing pipeline of PBSA development projects. This pipelinesaafnisigh
quality PBSArojectsto be developedverthe next 10 yearsThese pipelingprojects arewell-located, such as
in the vicinity of major universities and other education institutiavisere many young people work, where
market research indicates an inherent gap in the supply of studecwmmodation, targeting both the middle
and lowerincome market TheAcornl-REIT will predominantly acquire its future assets fromAkernD-REIT
following construction and stabilization, but may also acquire assets from thiverparty developers a an
opportunistic basis, if attractive ogptunities arise.

3.3.4. Experienced management team with a long track record of successfully completing real estate projects
inKenyah y Of dzZRAY 3 ! O2Ny Qa FANBRG GKNBS t.{! LINELISN

In line with its ambition to be the leading PBSA provider in the regioornhas recruited a strong, competent
and experienced management team to deliver on its strategy. The management team has overs3ff yea
combined experience in the real estate industry in Kenya

Over the yearsiAcornhas become one of the largest and most successful project masagérdevelopesin
Kenya.Acornhas delivered overeal estate developmenb0 projects,with an aggregie valuein excess of
US$550 milliondemonstrating a strongrack record to the implementation and delivery loifgh profile real

estate developmenprojects. Theserojectsinclude some of the most iconic projects in the region such as the
CocaCola Regional Head Office, Deloitte Regional Head Office, Equity Centre, UAP Towers, Nakawa Busine
Park, Tiara Office Park and Acorn House.

Since its change in strategy to focusPBSAAcornhas consistently developed and stabilisesddevelopment
projects well within the expected timelines and has maintaihagh standards that have ensured a continued
increase in the demand for its products.

3.3.5. Stable, norcyclicalinvestment réurns ¢ projected atatotal return of 11% net of fees

The Acorn I-REITis the first of a kind productproviding investors with the opportunityto obtain unique
exposure tahe high growth PSBA sector in Kenya

Acorn'sextensive experience in project management and developnretite regionhas enabled it to develop
and improve its internal processesth the result that it is able taonsistently generate cost and time savings
in itsdevelopmentprojects.Acornhas a poven operating model not only in the real estate sector but also in
the PBSA secton Kenyaand has successfully completémlr student housing projects in Nairoburrently
operating atnearfull occupancy
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Asset Class Total Return
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Source: Mentoria Report, Zamatanual Report & Acorn model

In order to allow potential investors to gain a blended exposure to the development gains proposed to be
generated on theAcornD-REIT's pipeline of projects, and the lelegm income profile of the completed and
stabilized PBS#ssets (together with the potential for future capital appreciation), potential investors are being
offered, pursuant to the Offer, a mixture of units in both theornD-REIT and thé&cornl-REITIt is therefore
currently intended that investor subsptions will be allocated as to 30% in units in theornD-REIT and as to

70% in Units in thécornl-REIT.

The blended investment allocation between the two Acgponsored REITs offer investors a -asusted

return, which surpasses the expectegturnsfrom other asset classes in Kenya. The chart above illustrates a
simulatiorf, which traces the actual returns from major asset classes and rental housing in Kenya and the
forecast returns from the Acorgponsored REITs (with the proposed investimaiocation) over a 1§ear
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 omAcorQ & S E LISaparalingth&firsifolir operating propertiesAcornis confident thattarget
total returnsof 11% (net of feesare achievable.

3.3.6. Strong investor alignmergtAcorn is aligned witcornl-REIT investors throughfee structurethat is
more performancedriven with a lower managementfeebased A Iy A FA OF y i LIRWIGA 2y
therefore only accrue should net investor returns surp@%s

In the structuring of its fees, as described in SecBidn2 Acornhas ensured thiits interests are aligned with
investors by keeping a significant portion of its fees accruing until investor retunpassii%.

Acornwill alsohold such number of Units as corresponds to an initial investment in the AGIENT of at least
twenty per cent. (20%) of the Net Asset Value as at the date of the initial @ffsuming that all Initial Assets
have beencontributed to the Acorn-REIT as at such dabmtil the earlier of the date on which a Liquidity
Event occurs or the date on which the Anchor Investor ceases to hold, Wihitshever occurs firstThe
Promoter will thereafter be at liberty to dispose alf of its Units.

3.3.7. Clear legal separation between teornl-REITthe Promoterand theAcorn {REIT Manager

The Acorn|-REIT will be a separate legal entity from #remoter and the Acorn {REIT Manager, and the
Promoterwill alsohold Unitsin the Acornl-RElTpari passwwvith other Security HoldersAs such, should there
ever be amaterialissue in the operations and/or running of the Promoter, theorn|-REITand the Security
Holdersare protected from theeffects ofany such issues

2The chart illustrates a simulation of returns across asset classes in Kenya oweyaa fiériod based on historical performance (2011
18) (Source: Mentoria Report, Zamara Annual Report) and extrapolation. The returns for thespasored REITs blezd portfolio
are based on the expected forecast performance. This chart is shown for illustration purposes to compare the relagtamisk
profile of different asset classes available to investors.
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3.3.8. Strong corporate governance asgonsoisupport

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 nssipitity of Acorn It exercises
leadership and sound judgement in directidgornto achieve sustainable growth and acts in the best interests

of its stakeholders.

AIML, thel-REIT Manageand asubsidiaryof AcornHoldings Limitedalso has &trong and capable board
whichincludes both independent and investor directors, who ensure that it remains aligned with the interests
of the Security HoldersThe Board will also haveur committees;two segregated independerihvestment
Committees ¢ onerepresenting the interests ahe Acornl-REIT and anotheepresenting the interests dhe
AcornD-REITwho will consider investment opportunities recommended to it by tHREIT Manager; an Audit
and Risk Committee; and a Corporate Governance Committeewithbe responsible for reviewing related
party transaction processes and shall consishdépendentdirectors only.

Both of the shareholders ofAcorn¢ beingHelios an the Acornmanagementeam, provide stability to the
company and have been invested in the business since 2015. Helios has a proven track record in theil
investments across Africa and has strong relationships with institutional investors.

3.3.9. Social impact

As at December 201%he student occupants of Acorn's existing PBSA properties éame53 countriesand
representedan equal 5660 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 Acornproperty assetare in the process of bein SNIIA FASR LC/ 95D9 06a9EOST
O9FFAOASYOASaéd Uy o0dzAf RAy3az KIFE@GAy3d 6SSy O2yadNHzGS
and certified by Green Business Certification Inc. (GBEIEDGE certification also forms thasis of the
policies reviewed under the Climate Bonds Initiative, which is the base criteria for notes issued under the Green
Bond Program. The recently concludecbrnmedium term note is a Green Bond certified note.

An innovation of IFC, EDGE is arinenplatform, a green building standard and a certification system for over
140 countries. The EDGE application helps to determine the mostffestive options for designing green
structures within a local climate context. EDGE can be used for buildingh 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 loarbon patl3.

Certification is based on benefit generated fr@roviding solutions in three categories of construction and
operation: Energy, Water, and Materialhe targets required for certification are 20% savings in energy usage,
20% in water consumption, and 20ftmaterials utilized and alicornprojectsare designed to achieve higher
savingghan the benchmark noted above

3.4. Application Procedure

a) Copies of this Offering Memorandum, with the accompanying Application Form as app&®&in 20:
may be obtainedrom the offices of theTrustee, Acornor the Placing Ageneferred to insection 1.3 at
any time duringousinesshours;

b) Persons wishing to apply fanitsmustcomplete the appropriate Application Form. TApplication Form
must be completed in accordance withe provisions contained in this Offering Memorandamd the
instructions set out on the Application Form arelurned to thePlacing Agenistedin sectionl.3of this
Offering Memorandum. In thevent of a rejection, for any of the reasons setoufiikK S awS2SO0GA 2
below, any such Applicatidforms shall be returned to the relevant Applitarhe returnor refund of any

3 https://www.edgebuildings.com/marketing/edge/
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d)

f)

9)

h)

)

payment received in respect of amgjected Application will be effected by way Bfectronic Funds
Transfer (EFT) provided that Ef€Tails have been provided and are accurate;

Save in the case of negligencenoiful default on thepart of theAcornl-REIT, its Advisors or of tRéacing
Agent, neither the Promoter, nor any of thAdvisors noithe PlacingAgent shalbe under any liability
whatsoever should an Applicatidform rot be received by th€losingDate asindicated in sectior8.2 of
this Offering Memorandum.

Joint applications may only be madedperson including a company, partnership, association or a trustee
on behalf of a trust whicheither alone, or with any asociates on a joint account subscribes fonits

with an issue price equal to at leagtenya Shillinggourteen million (KES14 million); and in all cases Joint
Applicants submittingun application must fall within the sanaocationcategory. Joint applications must
not be used to defeathe Allocation Policy. For purposes of the minimuritial allocation under the
Allocation Policy, th&romoter reserves the right toonsider each Joir&pplication as an Application by
each Joint Applicardlone, namely two separate applications, jointly for thember ofUnitsapplied for;

Receipt of funds transferred shall not amount to #eceptance of any Application;

All alteratons to the Application Form, other than tlikeletion of alternatives, must be authenticated by
the full signature of thé\pplicant;

Applications sent by facsimile or by any means ottiean the methods stipulated in this Offering
Memorandum will not be a@pted,;

Applications once given are irrevocable and may nowlibdrawn once submitted;
By signing an Application Form, each Applicant:

i. agrees that having had the opportunity to read ti@$fering Memorandum, it/he shall be deemed
to have had notice of alhformation andrepresentations concerning thAcornI-REIT contained
herein;

ii. confirms that in making such Application itrist relying on any information or representation
relation to the Acorn I-REIT other than those containdd this Offering Memorandum and
accordinglyagrees that no person responsible solely or joifalythis Offering Memorandum or any
part thereofshall have any liability for any other informationrepresentation;

iii. accepts to receive any communication from theustee, including notices for meetings, through
electronic means including but not limited to email placement of such notices on thcornl-
w 9 Lwielsde, as well as notification through the masedia;

iv. represents and warrants that, except in cagdwere the Applicant is licensed to apply for anold
Units for other persons, the Applicant appliésr the Units on his/its own account, will be the
beneficial owner of thdJnits, has not representetiimself/itself as a different person in any other
application nor applied fotJnits under a differentname, and is not applying for thénits on the
instructions of or on behalf of any other persand has not instructed any other person to apply for
Unitsas his nominee;

v. acknowledges that the Promoter dfor the LeadTransaction Advisors reserve the right to reject
anyApplication found to be in contravention sfibparagraph (iv) above.

Applicants will receive Unitertificates as proof of ownership to the address as stated on the Application
Form.

Bysigning an Application Form, an Applicant agrees toall@ment and issue of such number dhits (not
exceedingthe number applied for) as shall be allotted and issuedh® Applicant upon the terms and
conditions ofthe Offer as set out in thi®fferingMemorandum and subject to thAcornl-REIT Trust Deed,

andl ANBS&a GKFG GKS ¢NHzAGSS Wé Registey ab&citity iHalderadthehdider O v
of suchUnits
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3.5. Application Money

a)

b)

d)

f)

9)

3.6.

a)

b)

d)

A prospective investor wishing to apply for thimits pursuant to the Offemust 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 theClosing Date, together with eithea bankers cheques, RTGS slip or deposit slip. For
prospective investors applying fonitswho wish to make payment after the allotment Ghits, payment

must be secured by an irrevocable on demand bank guarantee fraceraseéd commercial bank, for the
value of theUnitsapplied for

Payment for theJnitsallotted will be made as péc) below,following the Promoter notifying the Applicant
of its proposed allocation dfinits. If such payment is not made, then the Promuoshall reserve the right
to call in the Bank Guarante®nitsshall only be issued to Applicants after payment in full fortimés(in
cleared funds net of any bank transfer charges) has been received Bythel-REIT

Payment folunitsmust 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 NameAcorn IREITCapital Raising Account
Bank:The CeOperative Bankf Kenya Ltd

Bank Code11000

Branch:Upper Hill Branch

Account N0:01122164073100

Branch Code11037

Swift Code KCOOKENA

ReferenceApplication Form Name

The Placing Agent and the Trustee are entitled to ask for sufficient identification to verify thargmn(s)
making the Application has authority or capacity to duly complete and sign the Application Form. The

A N soA

tfl OAy3 1'3Syi A& GKSNBT2NB SE bif ANLySdRedires ardrgdcRvBiedsl | |
on nominee accounts as required Iayv. 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 pplibadions as invalid;

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.

No interest will be paid on monies received in respect of applicatiamgriits, nor will interest be paid on
any amounts refunded or deposited at the time of Application;

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

Rejection Policy

Delivery of an Application Form accompanied witfidence of RTGS remittance or deposit slifi
constitute awarranty that thepayment will be honoured on first demand;

The Promoter and the Trustee shall not be under halility whatsoever should any Application Form fail
to be received by thePlacig Agent by the Closing Date. In this regasdch Application Forms and
accompanyingraymentsshall be returned to thé\pplicant

Applications shall be rejected if full value is neteived; and
Applications may also be rejected for the follownegsons:
i.  Missing or illegible name of primary or joimpplicant in any Application Form;

ii.  Missing or illegible identification number, includiogrporation registration number, or in
the case oKenyan residents (other than citizens), missinglegiblealien registration
number;

iii.  Missing or illegible address (either postalstreet address);
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iv.  Missing residence and citizenship indicatorsgomary Applicant in the case of an individual
or missing residency for tax purposes for corporiateestors;

v. Insuficient documentation forwarded, includingissing tax exemption certificate copies for
Applicants that claim to be tax exempt;

vi.  Inthe case of nominee applications, incomplet®rmation, failure to satisfy th®romoter
and the Truste®f nhomineestatus orlack of declaration from the agestibmitting the
Application;

vii.  Missing or inappropriately signed ApplicatiBorm including:
a. Primary signature missing from Signature Box 1;
b. Joint signature missing from Signature Bd¥ applicable);

c. Twaodirectors or a director and the respective compa®ggretary having not signed
or seal having not beeaffixed in the case of a corporate application;

viii.  Amount as payment for number afnitsapplied foris less than the correct calculated
amount;

ix. . Iy 1 Sediefas Obuthenticated alterations; or

e) Such other reason as the Issuer may provide toApplicant upon rejection of an application

3.7. Refund Policy
Applicant/s monies will be refunded through EFT andapiflly as follows:

a) Refunds will only applwhere funds for the Applicatioare not pledged through guarantees on behalf of
the Applicant;

b) No interest will be paid on any application moniegeived in respect of applications fomits, nor will
interest be paid on amounts refunded to tigplicant.Refunds in respedf unsuccessful Applications (if
any) shall be made ke Acornl-REIT in the form of EBFRTGS

c) EFTs will only be credited to accounts heldahmercial banks. In the case of Applicants wHdsisare
pledged, refundnoney/monies in the name dhe Applicant will be delivered to the financier indicateal
the Application Form.

Refunds to Foreign Investors and East African investitside Kenya will be effected throuddT oRTG$n
KenyaShillings (net of transactp OKI| NHS&a 0 (2 #&cko8nt provitlétl dndhk Appliesdion &drny. |
Any exchangeate differences will be for the account of the Applicant.

3.8. Allocation Policy

i. TheAcornl-REITwill allocate theUnitson a firstcome first-served basis but reserves the right to achieve
a balanced distribution of th&lnitsamong theaccepted Applicantsn the closing of theDffer.

ii. The allocation policy will comply with Regulation 27.

iii. TheAcornl-REITwill announce the manner in which tHénits have been allocated tépplicants on the
RFGS aSd 2dzi Ay &aSOGA2Yy odH 2F GKS hF¥FFSNAYy3I aS$
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 Investayste affected by
laws and regulatory requirements of the relevant jurisdictions in whigthForeign Investorare located Any
Foreign Inestors wishing to apply for thenitsmust 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, transfeottrer 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 themto apply for and purchase thdnits.

Page |20



ACORN Income REIT

PART 4: PARTICULARS OF MIEORNSTUDENT ACCOMMODATI@NI (THERACORN-REIT 0
4.1. Details and Description of thécornI-REITStructure

4.1.1. Overviewof the Acornl-REIT

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

and, prior to the Offer, the Promoteshallset upan OTC to allow for limited trading of the Units. There is no
assurance, however, that an activearket 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 Professionakbters, and the Trustee shall notimpose any other restriction
on the transfer of Units save as provided in Regulation 27. The Units shaflaargassun all respects and
each Unit shall confer the right to one voteal meetings of Security Holdeasid to participatepro ratain
any distributions by the Trust.

The Acorn I-REITwill be the primary exit vehicle forthe completed and stabilise®BSApropertiesto be
developed by theAcornD-REIT and will acquire the Initial Properties from Adoliowing launch Completed

and stabilised properties are defined as those that are completed and bastineda minimum 70%
occupancywithin 12 months post project completion It should be noted that the Initial Assets will
nevertheless be acquired by the AcorREIT at their current occupancy levels, which have been impacted by
the current Covidl9 crisis and so may not have necessarily achieved the minimum 70% occupareyitmgth

of acquisition. Since reopening of the Initial Assets in July 2020, they have achieved a consistent monthly
increase in occupan@nd in accordance with Regulation 65 (8), it is the REIT Manager's reasonable expectation
that the Initial Assets wilkichieve their preCovid 19ccupancy levels by the first half of 2021.

Theintention is to list theAcornl-REIT when it achievessufficientscale.

The initial Acorn I-REIT size is estimated to b&34.3 billion following completion of the Offer. The Net
Proceeds will be usely the Acornl-REIT to acquire the Initial Properties bei@yvetu Jogoo Rd (Edenvale
Developmens LLP),Qwetu Ruaraka (Spring GredpropertiesLLP, and Qwetu Wilson View (AcaciaVale
PropertiesLLP) Subsequentompleted and stabilize PBSA properties will be acquired fronAtoenD-REIT
TheAcornl-REIT willindertake further offerings df/nitsin order toacquire future investmentsrhe I-REIT will
acquire the properties from thé&cornD-REIT at market valubased on an independent valuatiofhis will
therefore provide investors with an opportunity for an unleveraged stable yield of cash diwdeadhe
prospect of capital growth.

The Acornl-REIT has an indefinite life. However, pursuant to the terms of the Trust Beed@rustee and the
I-REIT Manager shall use their respective reasonable endeavours to actively seek a Listing of the Units on th
Nairobi Securities Exchangmnd/or such other Recognized Securities Exchanges as maybe considered
appropriate (a "Listing") by the fifth anniversary of the Opening Date (the "Listing Deadline Datie&)event

that the FREIT has not achieved.ating of the Unitdy the ListingDeadline Datethe I-REIT Manager shall
consult with theSecurityHolders and shall present proposals to achieve a Liquidity Event to Security Holders
GAUKAY (G662 Y2yUKa 2F GKS [ AThelPlopodals Shdllb&duljeyt ® thpdpalS o
of the Independent Securitidolders by way of a Special Resolutidra 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 theREIT Manageshall procure that the Proposals are implemented as soon as practicable
following their approval in accordance with Clausedf.the Trust Deedf none of the Proposals are approved

in accordance with Clause 4ot the Trust Deedthen the Trustee and-REIT Manager shall procure the
winding-up of the Acorn-REIT in accordance with ClauseoBie Trust Deed

The Trustee will be responsible fitve governance of thécornl-REITincluding thesupervisiorof the FREIT
Managerand providing approval ahe 'w9 L ¢  a | igvesEnSriskEzammendations. The Trustee must
always act in the best interests of tisecurity HoldersThel-REIT Manager is responsible for the management
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of the Acornl-w 9 L ¢ Qa A Wiy Gih¥ Spyaitraent of necessary advisers in consultation with the
Trustee The Acorn I-REIT'Investments must be as per thievestment Policy but ultimately thel-REIT
Manager is required to find suitable eligible real estate propertiegnfeestment of the funds raised as part of
the Offer. In addition, thd-REIT Manager must ensure that aiopds not invested in eligible real estate,
subject to a maximum dive percent(5%)of the Acorn w9 L ¢ { OdaSASLValyés exposed toany
one issuer or institution or members of the same Groipel-REIT Manager will also be responsiftde
managing the otheAcornl-REITadviserghat are appointed by the Trustee and to provide recommendations
to the Trustee, particularly thdistribution 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 AGEHTD
to fund the project capital expenditures and necessary fund fees and expenses

4.1.2. Structure of theAcornl-REIT

AHL

20%

80%

__________________________________________ >
Acorn I_REIT Trust Deed Trustee

Appoints

REIT Manager

Manages

l—‘—l - 4‘_1 Other service providers
: i l

[ OpCo 1 J [ OpCo 2 ’ [ OpCo 3 J [ OpCo 4 ’ [ OpCo 5 ] [ OpCo 6 ’

9 Acorn has undertaken to acquire a minimum of 20% of the Units in the Offering. In addition, Acorn has
entered into a lockup undertaking pursuant to which it has agretedmaintain this 20% holdingntil
a LiquidityBvent occurs, subject to the Trust Deed;

1 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 Alwern I-REIT, includinghe Valuer and
Sructural Engineer. Thel-REIT Manager will appoint th&roperty managerand any other service
providers in consultation with the Trustee

I The OpCos in the table above own the individual property assets with each OpCo being an Investee
LLP;
4.1.3. TheAcornl-RElITobjective

The Acornl-REITis being established alongside tReornD-REIT It is envisioned that thécornI-REIT will
invest in the acquisition of stabilized, income generaP®BSApredominantly developed by th&écornD-REIT.

The investment objectives of thecornl-REIT are as follows:

i.  the acquisition for longerm investment, of income generating eligible real estate and
eligible investments for student accommaodation
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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 therm 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 longterm investment portfolios in a weBtructured, 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 suchactivities as may be authorized by the Regulations.

4.1.4. Eligiblelnvestmentsand proposed activities of thecheme

The Eligible Investments the Acornl-REITneans the assets and investments specified under Reguléfion
and as defined in the investment policy (Sec#ob.5 including:

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

b) Investment in eligible real estate assets through investment itnaasteelLLPregisteredin Kenya which
directly owns the eligible reastate,and which is wholly beneficlglowned and controlled by the Trustee
in its capacity as the trustee of thecornl-REIT where

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

ii. The Trustednas control of thdnvesteel LP through a partnership agreemgnt

iii. TheAcornl-REIT Manager is appointed as the manager ofriiestments of thdnvesteel LP

iv. ThePartnership agreementf the InvesteeLLPlimit the objectives of thdnvesteeLLPand the
powers of thepartnersand impose the same obligations on théP andts partnersas if the
InvesteeLLPwas an FREIT andn 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 Inveske LLPas if thelnvestee LLPwas a I-REIT and an authorized scheme under the
Regulations;

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

¢) Investment in eligible real estate assets through an investee trust in whichirtrstee of theAcornl-REIT
in its capacity a3rustee is the sole beneficiary and has absolute control of voting and right to appoint and
remove thetrustee of the investeertist and where

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

ii. Thel-REITTrustee is also the trustee of the investee trust;

iii. Thel-REIT Manager is also the manager of the investee trust;

iv. The terms of thelrust Deed for the investee trust limit the objectives of the investee trust, the
TNHz2 1SS5Qa LI2GSNRBE | YR A Y Lrdste andite managerf tie drdsthad |- G
if the investee trust wasral-REIT and an authorized scheme under the Regulatimhsabject 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 [&REIT and aauthorized 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 incash, deposits, bonds @mitsand 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 compaweporated in Kenya
whose principal business is real estate relatedUmits in other Kenyan real estate investment trust
schemes.

4.1.5. Investment Policy

Subject to the Act, the Regulations and the Trust Deed, the A®EIT Manager (acting reasonably) may vary
the man objective to take account of changing economic factors, tax laws and provisions and front retaining
cash or placing cash on deposit imntes of the Trust Deed.

The Acorn-REIT shall invest in superior PBSA projects in compliance with the Act, the Regulatitims and
Trust Deedwith the aim of delivering strongteady capital growth and dividends over the medium to long
term. The mandate of thé\cornl-REIT is to accumulate a portfolio of higimality, affordablePBSAassets in
Nairobi and its environg then actively manage the portfolio to generate steady, dependable returns for
Security Holdersthrough a stable and increagj cash flow that offers the potential for loigrm capital
appreciation. Additionally, Acorn is committed to promoting sustainability and soAkernl-REIT will aim to
follow and to promote good sustainability practices, to reduce the environmentphatof its activities and

to help customers do the sam@&he AcorndREIT may only invest in Eligible Real Estate which can demonstrate
an annual yield of at least six per cent. (&%l 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 AdREIT

Thelnitial Propertiesntended to be acquired by thAcornl-REIT immediately following launch will have a
diversified student tenant base, currently consisting of 08Brcolleges/ universities and 53 nationalities,
spread across four operational assets in Nairobi, Keifipia. student housing portfolio will be comprised of the
most highly sought after, higguality student accommodation properties in Nairobi either witblose 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 S&céon
4.2. Details of the Promoter

The Promoter of theAcornl-REITA & | O2 Ny | 2 f &g/ Beirn fad forined JoRtly & @015 by
Acorn Investments Limited (50%) and Accord Holdco (50%), owned respectively by the original shareholders ¢
the! O2NY DNRdzLJX 2yS 2F YSyeélrQa fSIFRAYy3 LINRPLISNI& R
Partners Linéd, one of the largest and most successful Africa focused private equity funds.

AconYl NNASa AiGa SEGSyaradgsS 20t SELSNASYyOS 27F 4 dz
| St A2aQ& SELISNIAAS Ay@S&aidAy3d bsyskeccaSulbfahdd. Aoy Ebntihugs & 2
to grow and reinvent itself in the local market, always seeking the most innovative and profitable ways to
provide positive returns to its edevelopers and shareholderscétnhas grown from a project manageand

developer to an operator ofhe first PBSAportfolio in sub-SaharanAfrica This evolution adheres tocArnQ a
long track record of innovation in the local real estate market.
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4.2.1. Historyand overviewof Acorn
2001 2006 2008 2011

Established as

CONSOLSIA in 2001, Renamed ACORN and

Acorn completes the

L ) added property - Acorn completes
U [ . development Cop&QoIa QIR Deloitte HQ in Nairobi
management services T Nairobi

capabilities.

across East Africa

Consolsial td m ( W% Deloitte

2015 2016 2017 2018
Acorn Holdings Construction of the first Acorn completes
formed together with student Acornés first (QwetuRuarakaand
the leading African accommodation property, Jogoo Rd, signs KES 5b funding
Private Equity Firm, commencesin JogooRd commences operations agreement with OPIC
Helios and Ruaraka OPIC
HELIOS iz : Quuetu =

Since its establishment, the Group has bekwveloping capabilities in youth and student housing andaas
strategicmandateto focus on PBSA. Accomplishments since 2015 include:

completing the construction ofour PBSAbuildings within budget and timelines and established
operations;

developing and adding to its capabilities bylmmarding key managers with specific experience in the
PBSA industry;

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

ensuring the buildings complwith recognised international life and fire safety standards and
international environmental standards.

4.2.2. AcornGroup

Acorn Group was established in 2001, initially providing Project Management services across East Afric:
through its predecessor, Consolsia. Over the periodiaceitsinception, 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 millio
These include some of the most iconic projects in the region over the last decade such as #@ol@oca
Regional Head Office, Deloitte Regional Head Office, Equity Centre, UAP Tower and Nakawa Business P«
(Kampala).

In 2006, Acorn added development capabilities and undertook a numbeindfventuressuch as Tiara Office
Park, Acorn Housand ForesEdge Gardens

Acornhas recruited a strong, competent and experienced management team to deliver on its strategy.
4.2.3. Helios Investment Partners

I St A2a Ly@SailyYs ywvas faudédlin2@Ath foctistekclbdivaly2oa @rivate investmenfricad

Since its establishment, Helios has raised &¥8#.3 billion through three private equity funds. Helios also
G221 20SNJ GKS a2RSNYy ! FNAOI CdzyR AY HnannnI NI GAZ2YI
LP base comprisesabrodd y3S 2F GKS ¢2NI RQa fSIFRAY3I AyoSadz2NE
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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 SBaharan term loan portfolfo

~—, Assumed A Helios Investors I: A Helios Investors Il: r—~ Launched Helios
. v e AP

5305 Million ¥ 5908 Million — Credit

("“‘) Fully exited Modern \__.f:__ Helios Investors Ili:
- Africa Fund ¥ 51.1 Billion

Helios has an established fundraising private equity record:

Fund | (2007): US$30aillion

Helios Towers Africa (2010): US$275 million

Fund Il (2010): US$908 million

Fund 1l (2014): US$1.1 billion

Additional circa US$670 million of-oovestment generated across Funds |, Il and Il
About to fund raise c. US$1.25 billion for Fund IV

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

9ljdAaidte .FylyY YSyerQa fI NBSad oly]l o0& ydzyoSNJ 2-
and assets.

Vivo Energy: a leading p#rican downstream oil biisess which distributes and markets Shell
branded fuels and lubricants across 15 African countries.

Wananchi Group Holdings: the leading East African broadhehdable triple play (internet, TV and
voice) provider.

Telkom Kenya: the third largest mobdemmunications company in Kenya

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

Interswitch: a payment processing service provider operating in Kenya
Mall for Africa; an online shopping platform that provides access to top US and UK retail sites

The partnership between Acorn Investments Limited and Helios is focused on the same core investment
themes, seeking opportunities where there is a large growing market that addresses supply side market
deficiencies. This has coalesced into a strategy itlland operate profitable, high quality and affordable
rental housing for young people starting with PBSA

4 Heliosinvestment.com
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4.2.4. AcornBusiness Model

Following the launch of Acorn in 2015, the Acorn Group made the dedsi@xit the development of

O2YYSNDALFEZ NBOGFAE IyYyR NBAaARSYGAIFIf WC2NI {IftSQ RS¢
estate sectors that could not deliver strong, predictable and consistent long term returns at scale. Instead,
Acorn shifted focus todevelopment ofrental housing for young people in Nairobi, starting with student
accommodation under the Qwetu and Qejani brands, and eventually in the mediunAssmwill be moving

on to rental housing for young professionals, undez falma brand. This decision was based on strong long
term macreeconomic and demographic tail winds supporting a huge ragtiade market demand for an
underserved segment of the market.

Acornwas the first real estate player to address the PBSA manki€enya and currently owns the orftyur
operating PBSA properti¢waith 2,300 beds)in the country with acurrent pipelineof over 5500 bedsunder
construction Acorn has equity backing from Helios with 83illion committed to date Thisnvestment has

gone towards the following:

Developing thepilot projects¢ Qwetu Jogoo Road, Qwetu Ruaraka, &ndspective Property 1This

was important because rental housing at scale had not be dosti#$ahararAfrica before and éorn
needed to estblish 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 eaopguty has also hit its target Net
Operating Income.

Building a robust and active development pipeline of student accommodation projéctspipeline

has about 10,000 beds to be constructed over two phases with the first phasg0of Beingfinanced

by equity from A&ornand other potential investors in th&cornD-REIT and the debt component by

the Acorn Project Il LLP Green Bond that was issued in October 2019. The first of the projects financec
by this Bond and located near Strathmore Umnsity opened on 18 February 2020 with ®beds and

30% of the beds wereasedin less than 2 weeks of opening demonstrating the huge pent up demand
for high quality purpose buiktudent accommodation.

Building the property operations platformn Operatirg rental housing at scale requires a huge
investment in a highly complex and sophisticated property operations business, whose operations
cannot be outsourced to aestate agent as it is closer in complexity to operating a hotelors has
invested in a lghly 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 allowadornto achieve 100% rent collection with zero
leakage, high customer satisfaction scores, strong brand presence that is eriabdirfil buildings

much faster andkeep the buildingsvell maintained and servicedr hisshouldenableAcornto continue

to deliver returns for many years to come without deterioration.

Building theinvestmentmanagement 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. Consequenthpcorn has investedignificant amounts oapital towards advisors,
systems, people and traininin setting upthe AcornD-REIT and thé&corn I-REITwhich will become

the longterm vehicles through whichroperties will bedeveloped andoperated

Acorns business is now structured as shown below
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Development Management Property Management Investment Management
Engineering, Procurement & Property Operations, Sales & Asset Management Team
Construction Team Marketing Team

Treasury & Cash Audit & Risk
Flow Management

Revenue & Cost ' Control & Financial
Tax s
Assurance ‘ Governance Reporting

- _

Information Technology Infrastructure Systems

Talent Culture
Management

!N
alalal g

HSSE

Corporate Affairs Legal Governance External Affairs Sttiltory University
Approvais Alliances

>«

4.2.5. AcornBoard of Directors

Name Profile
Dennis Aluanga, Mr. Aluanga, a Kenyan national, has 27 years of relevant profess
Chairman experience. Prior to joiningelios in July 2011, he was the COO (East Al

of Industrial Promotion Services (IPS), the Manufacturing and Infrastru
arm of the Aga Khan Fund for Economic Development. IPS has invest
in several portfolio companies in food and agrrocessing packaging,
pharmaceutical, textiles, steel and leather processing industries as wi
power generation and telecoms across East Africa. He also served
rolesof COO, CFO, Group Strategy Manager and Group Audit Mana
Nation Media Group (NMGh.a DQ& 2 LISNI GA2ya Ay
newspapers, television, radio, magazines and digital media. AMianga
serves on the Boards of Directors of Acorn and Telkom Kenya; as well
the Board of Nation Media Group.

He received an MBA froBdinburgh University, UK, and he is also a Certi
Public Accountant (CPA). Miduanga speaks Kiswabhili.

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

Chief Executive Officer estate industry and hasnanaged the delivery of the most iconic a
landmark buildings of the past decade such us the head office of Coce
East and Central Africa (Nairobi), Deloitte East Africa head office, E
Center and Nakawa Business Park (Kampala).

Mr. Kirathe holds a Bachelor of Architecture Degree (honors) from the .
Kenyatta University, is a member of the Association for Prc
Management (UK) and the Architectural Association of Kenya. He is
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NETE] Profile

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

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

Executive Director firm of Chartered Surveyors and worked in the property managen
RSLI NIYSYyd 2F GKS FANNQa ! 6 SNRS
FANNQa Of ASy i Liaddi Bétflard2 Pridr yo joinikgSth
Group, he was the Regional Chief Executive Officer of Proj
Development and Management Limited (PDM), an Aga Khan Develog
Network Company where he was responsible for managing and devel
0 KS 2 NAI ghimertial Rr@egt@aveldpments in East Africa.

Mr. Luusa is a seasoned professional and member of the Royal Institt
Chartered Surveyors, The Institute of Surveyors in Uganda, a practicin
Registered Valuation surveyor in Uganda and a Registe@dRtate Agen
in Kenya. He graduated from the University of Aberdeen (Scotland), w
o OKSf 2NNR& RSANBS Ay [lYyR 902y?2

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

Executive Director of Kenya, a qualification he earned from Strathmore Business Schc
1998. Thereafter, he worked as a Tax/Management Consultant in a lei
audit firm for four years. He haa 3SNJ mp &SI N&BQ SE
management where he has assisted businesses develop and imple
appropriate strategies to achieve financial, txd operational efficiency.

He is a member of the Institute of Certified Public Accountants ofy&

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

2yS 2F (GKS 62NI RQa wheralie Speni nineliERri
Boston and London. Subsequent to that he headed up the emel
markets private equity investing business at Dubai International Capita
has experience across multiple industry sectors including financial ser
media and telecommunications, industrials, healthcare and mining servi
Mr. Nathoo currently serves on the Board of Directors of Fawry, Wane
Group Holdings, Hytedmnd Interswitch.

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

Scholar.
Ameel Somani Mr. Somani a Canadian citizen aged 35 years, has eight years of rels
Non Executive Director professionalexperience. He joined Helios in August 2012 after comple

his MBA at Harvard Business School. Prior to Harvard, Ameel w.
1 3420A1GS G ¢S OKS NE énto,tCdadal i@ t
¢SIFOKSNEQ t NAGIGS /FLAGEES KS &
their Investment Banking Mergers & Acquisitions Group. He serves o
Board of Aga Khan Development Network East Africa Task Force.

In addition to an MBArom Harvard Business School, Mr. Somani also h
§ R dzl € RSINBS Ay [/ KSYAO!I ¢ 9y 3}
University, Kingston, Canada.
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NETE] Profile

Ben Lim Mr Lim isthe Chief Executive Officer of Intercontinental Trust Ltd.hide

Non Executive Director been actively involved in the Mauritius international financial servi
sedor since its inception in the early 1990's and has played a decisive
in the Global Business legal and regulatory reform process in Mauritiu:
Lim is the Honorary Conisof the Grand Duchy of Luxembourg in Mauritit
He is also a member of the Young Presidents Organisation (YPO) Ma
Chapter and Pan African Chapter. He was, until March 2015, a [
Member of the Board of Investment, the apex government organiza
responsible for the promotion of Mauritius. He also

served as a member of the Financial Services Consultative Committee |
which was constituted pursuant to the Financial Services Act 2007 unde
Chairmanship of the VieBrime Minister and Ministerof Finance &
Economic Development.

A founding member of various international financial institutions, he act
Director on a number of them having a presence in Mauritius. He has a
deal of experience in international tax planning and until A@U® he was
Fy AYGSNyFraGAz2zytf GFE FYR 2FFaK2
Mr Lim studied at the Westminster University, London and afterwe
qualified as a fellow of the Institute of Chartered Accountants in Englal

Wales.
Vishma Boyjonauth aNBE® . 2822yl dziK 22AYSR LyGSND2y
Non- Executive Director she is currently a Senior Manager in a Corporate Services Departmen

leads a team in the Corporate Services Department and oversee:
operations division such as incorporation of companies, advising
company structures regulatory matters and corporate administratior
companies for both domestic and global business companies in Maurit

The extensive experience acquired in the glolbusiness sector b
managing a portfolio of clients ranging from international banks to pri\
client for over 15 years has provided Vishma with the skills and abilitie:
to sit on the board of various global business companies under
management of I

Mrs. Boyjonauth graduated from the University of Mauritius with a E
(Hons) in Economics. She also h@ddviBA in Innovation & Leadershi
(with Merit) awarded jointly by the University of Mauritius and Duce
Global

Business School.

4.2.6. AcornSenior Management

Acornis a noroperating holding company and as such hagmployees All the operational activities of
Acornare carried out abetween AIML andMSL (see Sectigh4.3below).

4.2.7. Minimum regulatory investment by the Promoter

In accordance with the Sectidfd of the Regulations, the Promoter is required to maintain investment in the
Acornl-REIT as below:
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i. apromoter of an IREIT who sells or transfers any real estate to the Trustaa BREIT within a year
of the establishment of the REIT shall maintain an investment in tHeEIT of at least 20% of the NAV
as at the date of the initial offer amits;

ii. apromoter may, after thefirst year of theclose of the initial offer or issue, reduce its holdingd¢a
percent;

iii. apromoter 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 tpeomoter, if the transfer results in th@romoter
holdingunits which are below the minimum level th@omoter is required to retain during the lock in
period.

Acorn will have an initial investment oft least 20% (approximately43,084,500Units valued at KES
861,689,60)in the AcornI-REITin 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. REITConnected Parties to theromoter

In the setup of the Acornl-REIT, the following are connected parties:

1 Acornis the promoter of theAcornl-REIT antias undertaken to acquire a minimum of 20% of the
Units in the Offeringintil a Liquidity event occurs thereby remaining a Substantial Unit Holder

1 AMSLwhich is a wholly owned subsidiary of the Promoter andghaperty manager for the Acorn |
REITandthe administration manager for the ACORREIT

1 AIML,which is the appointedREIT Manageis a wholly owned subsidiary éfcorn

9 Acornis also setting up th&cornD-REIT that will develop the PBSA properties in which theornl-
REIT will predominantly invest.

To mitigate against any potential conflicts of interest that may arise where any contemplated transaction
involves a Connected Party, the AcofREIT Manager will maintain @orporate Governance Committee
composed of at least two independent and rerecutive directors which will review any Connected Party
0N} yalrOQtAzya G2 SyadiNB GKIG AG Aa 2y FNyaQ fSy3aick
the Trust 2ed. Further, the AcorrREIT Manager will maintain a bifurcated Investment Committee for the
Acorn REIT and the Acorn-REIT with information barriers between members of the two Investment
Committees to ensure confidentiality and integrity of commallgi sensitive information. Where the Acorn |

REIT intends to buy a PBSA property from the AceRED, the AcorrREIT 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-REIT Investment Committee. No director will be a member of both
Investment Committees at any one tim8ee details on the corporate governance structure (Secti8rd)

that has been put in place to ensure alignment of the connected parties with that of investors.

The Acorn-REIThas been granted Right of First Offer (RDF@ 0 G 2 LIJdzZNDO K | ach théAgoin DLINE L.
REIT wishes to dispose of eithdirectly orthrough the transfer of the entire partnership interests an
InvesteeCompanywhich directly owns th@ropertyo{W# t S t NEhédRexds@ofthe ROFO shall be subject

to the terms and conditions specified ingffrust Deed.

429. t NEY2(iSNDRa OF LI} OAdGe (2 FdzyR 2 @S NNHzya

The Promotemay, but has no obligation tg fund cost overruns. In the event that any unscheduled cost
overruns are funded, additionalnits 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 theREIT Manager

AIML is a wholly owned subsidiaryAtorn and wasncorporated as a private limited company 86" 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 AIMMSL hasubsequently transferred its 100% shareholding\torneffective
February 2020.

4.3.1. AIML Board of Directors

NETE] Profile

Rose Mambo, Ms. Mambo hastwentg AE &SI NBAQ SELISNASYyOS

IndependentNonExecutive business and company law, and administration both in Government and i
Director & Board Chair private sector.

Prior to joiningthe board of AIML, she served as the Chief Executive Offi
Central Depository and Settlement Corporation (CDSC); a position she hi
12 years.

Before joining the CDSC, Ms. Mambo was the Head of Compliance anc
Affairs and Company Secretary at the Nai®bcuritie€Exchange (NSE), prir
to which she workd as a Senior State Counsel at the office of the Attor
General in the Intellectual Property, Registrar General and Public -
departments.

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

Raghav Gandhi,

) . Mr. Gandhi is &usiness leader and emerging markets specialist with alr
ManagingDirector

mp &SI NBEQ $E LIS NXisystySacrdsy SotitiASia, NE and |
Middle East and North Africa.

He is currently the CEO of RedBird & Partneasreal estate consultanc
focused on dvelopment and investment mandate®revious engagement
AyOf dzZRS GKS FOljdzAaAiridArazy 2F | mdp
repositioning of an office asset in Edinburgh, UK.

Previously, he headed the Development Department for National Real E
Company, a major real estate developer in Kuwait, and was also respol
for optimizing returns from several underperforming investmenkte also
spent seven years in India, whdre was a part of the founding manageme
team that established a commercial real estate venture for the Bharti Gr
building it into a $100 million enterpriseHe also raised US$550 million
private equity transactions for DLF Ltd.

Mr. Gandhi is an BA graduate of the Wharton School. He is also an alun
2T 0KS [2yR2y {OK22f 2F 902y2YAO

Economics.
Peter Njenga, Please see Mr. Njenga's biography above.
Executive Director
Winnie Nyamute (Dr.) Dr. Nyamute is a Kenyan citizen and afintie Senior Lecturer and Consulta

g_deptendenNor‘rExecutive in the Department of Finance and Accounting at the University of Nairob
irector
She has served on the boards of the NairSbcuritiesExchange, Samee

Africa PLC, the board of trests of NSE Clear and of KCA University. She
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NETE] Profile

chaired the audit, risk management and governance committees of both
and Sameer. Other committees served include: Disciplinary, Listing
Admissions, Nominations and Remunerations, Derivatives Riskgdarent,
SelfListing and the Audit Quality Assurance.

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

She holds a PhD in Business Administration (Finance), an MBA in Finar
a Bachelor ofCommerce Degree in Accounting. She is a Certified P

Accountant.
Ameel Somani, Please see Mr. Somani's biography above.
NonExecutiveDirector
Robert Ndungu, aNX» bRdzy3ddz Aa | /SNIAFASR { SONB
Company Secretary international organizations. His experience in providiogporate secretarial

services spans over listed companies, not for profit and corporate sectors
Ndungu also seng as secretary to various companies operating in

financial services sector, real estate and information technology among r
others. He also helped in nurturing the agt of the UgandaSecurities
Exchange.

He is presently in charge of the Corporate Secretarial Services at BD(
Africa and previously worked with PricewaterhouseCoopers and Deloit
Touche.

Mr. Ndungu is a Graduate of the University of Nairobi and a Pract
Member of the Institute of €rtified Public Secretaries

Note: On conclusion of the Offer, thechorinvestor will appoint a director to the board of AIML. An Anchor
Investor is defined dafracoas long as they remain investadone or both of the Acorsponsored REITs.

4.3.2. AIMLKey Personnel

Name Profile

Raghav Gandhi Please see MiGandhis biography above.

Managing Director

Susan Wangui Mukora, aa adzZl2N} X | YSyeély OAGAT SyX A
FinanceDirector experience.

Prior to joining Acorn in April 2019, she headed the Finance Departmen
leading regional Security Company, SGA Kenya Ltd overseeing fi
operations and strategy for Bntities and overseeing more than 25 tea
members. She also worked in the Telcom industry for 6 years in va
capacities from Finance Reporting Assistant Manager to Audit, Compl
and Risk Manager. Susan started off her career in a leading aundfit
PricewaterhouseCoopers as an auditor and transitioned to Corpc
Advisory services.

She holds an MBA in Strategic Management from United States Internai
University Africa and a Bachelor of Commerce Finance from the Univers
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NETE] Profile

Nairobi. She is anCPAK and a member of Institute of Certified Pu
Accountants (ICPAK)

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

Before joining AIML, Alex worked for Coulson Harney (Bowmans) and De
Hamilton Harrison &athews firm of advocates from 2009 in the Corpore
departments and at Acorn Management Services Limited from August
as the Head of Legal where he is in charge in overseeing the daily ris
compliance functionsor the organization.

Wangui MarangaOkello, = Ms. MarangaOkello is a Kenyan citizen aged 44 years and an experie

Head of Corporate Finance ¥ A y' I y OAF £ & SNWAOSE LINPFSaaAzylfs

and Investor Relations portfolio management, company valtians and financial analysis within th
fund management sector in East Africa. As a senior portfolio manager, W
managed client assets worth billions of shillings in local equities, fixed inc
property and offshore investments. She has worked iniowsr areas of
ALISOALTAAFGAZ2YT AYyOfdzRRAY3 ol yla
strategy.

Wangui holds an MBA (Finance) from University of Leicester, Bache
Commerce from University of Nairobi, is a qualified accountant with
Association ofChartered Certified Accountants (ACCA) and has a H
Diploma from the Institute for the Management of Information Syste

(IMIS).
RSM, RSM East Africa is part of the RSM International; a leading provider of .
Independent Internal tax andconsulting services globally with firms in over 116 countries.

Auditor . A s o - , A
w{aQa USOKYAOIFf OFLIFIOoOAfAGASA alLJ

and construction, Financial services, manufacturing, hospitality, logi
among others.

The firm has been cordcted to offer internal audit services as part of its R
Advisory service offering and has designated key staff with the reqt
SELISNASYOS tSR o6& ! aKAT Yl &aaly ¢
and assurance.

RSM shall apply the COSO EntegrRisk Management framework |
undertaking this engagement which shall involve an analysis of the
associated with each business process.

4.3.3. Corporate Governance

The Promoteis committed to high standards of corporate governance.

TheAcorn IREIT Manager will be governed by a Board of Directors, which will cortypoidedependent and
non-executive Directors an Anchor Investor Directoand four Promoter Directors. The Board will be
responsible for overseeing the management and business affairs oh¢bhen IREIT Manager and &ithe
overall responsibility for its performance.

The Board will have the overall responsibility for the performance ofiten tREIT Manager by maintaining
full and effective control over strategic, financial, operational, compliance and governance issues.
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The Anchor Investsiwill be allocated one seat on the Board of Directargl may nominate an observer to

one of the Ivestment committees alongside thnchor Investor Drector. The Anchor Investor Director will

have a seat in Investment Committee for one REIT and may appoint a nominee of the Anchor Investor Directol
to the investment committee of the other REIT. This muoee will not be an observer but a participating
member of the investment committee.

The Chairperson of the Board will beiadependentand nonexecutiveDirector.

AIML Board of
Directors

1 Anchor
Investor
Director

4 Promoter
Directors

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

i) Investment Committee
AIML willestablish bifurcated Investment Committees for the AcorRIBIT and the AcorrREIT.

The Acorn-REIT Investment Committee will conduct due diligence which is separate from and independent of
any due diligence conducted by the Acd¥REIT Investment Committee on the AcorwD L ¢ Qa { (I ¢
Properties.

All the approvals, disapprovals, votes, demnations and other action®f the Acorn I-REIT Investment
Committee shall be authorized in accordance withe Acornl-w 9 L Itv@siment Committes Terms of
Reference

The Board will establish information barriers between members of the AcéRED Inv&@ment Committee

and the Acorn-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 -REITInvestment Committee shall compose of three directors comprised of at least one
independent and nofexecutive director, one Promoter director and one Anchor Investor Diréota Person
nominated by the Anchor Investor Director to act in their placejfahe Anchor Investor ceases to hold Units,
an Independent Director

All members of thé\cornl-REITnvestment Committee will be senior business and industry professionals with
relevant experience of handling investments, business affairsremthgement of large business organizations.
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I-REIT
Investment
Committee

Promoter
Director

Promoter

Director

I-REIT Asset Manger

i) Auditand RislCommittee

The Auditand RiskCommittee shalcompose of three directors comprised of at least one independent and
non-executive director, one Promoter director and one Anchovestor director with recent financial
experience and the Chairperson will be a holderaofecognised accounting or relatdinancial management
gualification.

The Audit and Risk Committee will:

1

oversee theAcornlw9 L ¢ Q& FAYIFYOAIf NBLER2NIAYy3I LINROSaa |
ensure that its financial statements are correct, sufficient and credible

review and monitor the independence and performance of the statutory auditor ofAbernl-REIT,
andthe effectiveness ofhe audit processand

reviewtheAcornlw9 L ¢ Q& Fyydzttf FAYyFyOALFf adraSySyda I yF
to the board of directorof the Acorn REIT Managdor consideration and approval

Audit & Risk
Committee

Promoter
Director

iii) CorporateGovernance Committee

TheCorporateGovernance Committee will be responsible for reviewing related party transaction processes
and shdlbe composed of thredirectors and shall comprise of two independent and sexecutive directors
and one Anchor Investor director

TheCorporateGovernance Committee shall have the authority to:

T
T
)l

receive reports orall Connected Party Transactions

investigate related party &msactionsand

recommend corrective actions for any violations in the conduct of related party transactions to the
board ofdirectorsof the Acorn {REIT Manager.
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4.3.4.

Vil.

V.

Corporate

Governance
Committee

Anchor Directo

Role of AIML as theREIT Manager

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

acquire, manage, maintain and dispose REITAssets and, where authorized by the Scheme
Documents, conduct development and construction activitiesctordance with the provisions of the
Scheme Documents, the Regulations and the law applicable to trusts and to give effect to the
objectives of the AcornREIT;

appointaproperty manager in accordance with Regulation 55 of the Regulations;

take all reasnable steps and exercise due diligence to ensure that the REIT Assets are invested in
accordance with the Scheme Documents;

while acting in the capacity as a fiduciary on behalf of the Sgdddlders:-

a. exercise the degree of care and diligence tha¢@sponable and skilled person would exercise

in the position of a REIT Manager;

act in the best interests of the Security Holders and where there is a conflict between the
interests of the Security Holders and that of the AceRBIT Manager or any ConregttParty
of the AcorndREIT Manager, give priority to the interests of Security Holders;

save as expressly providéat in, and subject to the Connected Party provisions of the Trust
Deed, avoid creating any conflict with any member of the Acorn Groapyperson advised
by any member of the Acorn Group

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

not use information acquired in its capacity as AcoRREIT Manageto gain an unfair
advantage for itself or other persons, or to the detriment of the Security Holders;

ensure that theREIT Assets aotearly identified and held separately from the assets of the
Acorn {REIT Manager or any other person; and

establish ananaintain 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 specifieabove the AcorndREIT Manager shall:

a. account to the Trustee and the Security Holders for any loss suffered by the Acorn |
REIT as a result of failure by the AcoREIT Manager, amdirector, any officer,
employee or agent appointed by the AcorREIT Manager to exerciiee required
standard of care and diligence necessary to operate and manage the Fund;
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maintain on behalf of the Trustee, proper accounting records and other record to
enable an accurate view of the Fund to be formed,;

prepare accounts and provide all assixe necessary to enable an audit of the
accounts prepared in accordance with the Regulations;

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

for the Stabilization Periodf any property owned by the AcorfREIT, 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 required, to ente into a duty of care agreement or lender direct
agreement as approved by the Trustee;

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

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

recomnmend 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;

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 AcB&IT;

prepare and submit to the Trustee recommendations on distributions;

undertake all calculations includingalculations of Net Asset Values and ratios
required to comply with the terms of the Scheme Documents and the Regulations;

arrange and recommend to the Trustee for approval any borrowings or other
financing arrangements and the entering into of any risknegeement products or
strategies;

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

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

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

ensure that the Scheme Documents are availablany Security Holdegnd

ensure that the Investment Policy set outthre Trust Deeds adhered to by the Acorn
I-REITprovided that

a. the Acorn IREIT Manager shall have the power to make -nierial
amendments orevisionsto the Investment Policy from time to time, at a
minimum on an annual basis, on the recommendation of &worn|-RET
Investment Committee and following approval Itye Trustee, without
requiring a vote of Security Holdemsnd
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viii.

Xi.

Xii.

4.3.5.

b. any material changes to the Investment Policy shall require the approval of
the Security Holderécting by way of a Special Resolujion

The Acorn-REIT Manager shall, in the performancet®futies, act in the best interests of Security
Holders as beneficiaries of the AcofREIT and take reasonable care to protect those interests.

The Acorn-REIT Manager shall conduct all transactions atdvada f Sy 3dK |y R A
transparent manner. The AcorfREIT Manager shall avoid such acts or conduct of transachans t
would result in unnecessary cost or risk to the Fand/or the AcorndREIT

Where the Acorn-REIT Manager intends to conduct a transaction with a Condétteson, the Acorn
I-REIT Manager shall comply with the provision€latise 3ZConnected Person Transactioas)he
Trust Deed and Regulation 118.

The Acorn-REIT Manager shall, in the exercise of its powers and execution of its dutiestbeder
TrustDeed take all reasonable measures to avoid potential conflicts of interest that may affect the
Acomw9L¢ alyl3ISNDRa FoAfAGe G2 RAAOKINEBS Ada 7Fd

In addition, The AcorrREIT Manager agrees and undertakes thahall comply and shall not, and
shall procure insofar as it lawfully can that thRREIT 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 econontiade
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 AntiBribery and Tax Evasion Laws and shall procure thatRi Imaintains 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.

Termsof the appointment of the REIT Manager

The Trustednas appointedhe Acorn {REIT Managdo provide REIT management servicgsrsuant
to the terms of tle I-REIT Manageent Agreement.

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

The Acorn-REIT Manager shall keep the Authority dingl 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 AcorREIT Manager becomes aware of relating to the Acorn |
REIT, its as$s or the Acorn-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 {REIT or the AcorAREIT Manager; or the valuationafy REIT Bset;

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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4.3.6.

Xiil.

XiV.

XV.

XVi.

XVi.

XViii.

XiX.

The Acorn-REIT Manager shall update the Trustee on a regular badishtorm 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 Cilause

The duties and obligations of the AcdfREIT Manager specifiedtive I-REIT MaagementAgreement

shall be without prejudice to the terms of the Trust Deed, and where there is any inconsistency
betweenthe terms ofthe I-REIT Management Agreemaarid the Trust Deed, the terms of the Trust
Deed shall take precedence.

Powersand obligation®f the REIT Manager

The Acorn-REIT Manager shall, in the case of receipt of notice of volurgaignation of the Trustee,
and in consultation with the Trustee, engage with the Security Holders and alternative parties for the
purposes of appointing a replacement Trustee in accordance with the Regulations.

The Acorn -REIT Manager shall facilitateettremoval of the Trustee, in accordance with the
Regulations, in the case of failure or neglect of duty or repeated breach of the Act, Regulations or
Scheme Documents or where Security Holders, by special resolution so resolve to remove the Trustee

The Aorn FREIT 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 AcofrREIT Manager shdle 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.

The Acorn IREIT 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 investregnirements of the Acorn |

REIT.

The Trustee shall, on the recommendation of the AceREIT Managemd subject to the Trust Deed
distributein each financial yeawyith the distribution being made on the distribution daeminimum

of eighty percen(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.

Where the Trustee fails to distribute income pursuant to the Acow 9L ¢ alyl 3
recommendations and thRegulations:

a.the Acorn {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 AcorREIT Manageand

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

The Acorn-REIT Manager may propose, and the Trustee may pay a distribution in excess of the
current income where the AcorrREIT Manager, after consultation with theudtee, certifies on
reasonable grounds that:
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a.immediately after making such distribution, the AcofREIT shall be able to pay, out
of the REIT Assets, the liabilities incurred on behalf of the AéBREIT as and when
they fall due and the projected lidlies 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-REIT Manager shall disclose to the Trustee, the basis of calculation of the distribution of
income and report suchrpposal as part of the continuing disclosure requirements under the
Regulations.

4.3.7. Appointment of service providers

In accordance with Regulations,®7-100and 111117 thel-REIT Manager, in consultation anith the
approval of the Trustee, appoint the service providers required for the running di¢ben {REIT.

438 ! La[ Q& ailiNI}(iS3e G2 FdAf FAf AGa& 20t A3l GA2Y A

AIML will be responsible for achieving the investment objectives of the AdREIT, 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 purpoiiestudent
accommodation in Nairobi, which has indicated the demand for apprately 145,000 beds by 2025, AIML
has earmarked a number of geographies as ideal locations for student accommodation prop&tittshas
proprietary knowledge, which provides insights on the potential market size at each-loéartion. This
analysis Wl then enable it to recommend operational properties in the optimal locations for acquisition by the
Acorn tREIT to tie in with its portfolio objectives.

Once assets are acquired by the AcoRBIT, the AIML will be responsible for the active managemof the
portfolio to generate steady, dependable returns for Security Holders, through a stable and increasing cash
flow that offers the potential for longerm capital appreciationAlongside the Property Manager, it will devise
strategies to consistgly 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 utilizatiorLastly, it will also impment a property maintenance and upkeep
program to ensure that the assets quality is of a superior standard.

4.4, Details of the Property Manager

' O2NY alyl3aSySyid {SNBAOSa [AYAGSR 6ala{[€0X | @HK;
in Kenya as limited liability company and established2015 offering development/project and property
management services. Since its establishment, AMSL has delivered over 50 projects valued in excess of US$5
million. Over this period, AMSL has honecitpertise 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

la{[ Q& 2LISN} GAYy3 Binitsi F2NY A& 2NEFYAT SR Ay

i. DevelopmentManagement ¢ that leads in the processes of the property development from land
acquisition all the way to the development of the properties;
ii. Property Management that leads the operational side of the business taking over the property at
completion, stabilizinghte properties post development and continuing their day to day operation;
iii.  Supportfunctions¢ 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 Se2ton

Name ‘ Position on the Board ‘
Dennis Aluanga Chairman, NotExecutive Director

Edward Kirathe Executive Director

Kenneth Luusa Executive Director

Peter Njenga Executive Director

4.4.3. AMSL Senior Management

The profiles of Edward Kirath®anaging Directgdr, Ken Luusadhief Officer Commercig), Peter Njenga
(Chief Operating Officer) are in Sectiod.2.5

Name PrOfile

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

Master Back Belt, Scrum Master and Lean Champion. He holds certific
in Design Thinking from MEISloan School of Management.

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

In his stints across various functions, organizations and as a consulta
was committed to supporting individuals and teams to innovate strate:
to operationalize business goals using Design Thinking, and Leaiples
and to channelize them to adopt a systemic perspective for heighte
business results.

Wambu Kariuki, Mr. Kariuki is a Kenyan citizen aged 39 years and an Associate Di

Director Procurement within the Devdopmentat Acorn. He joined as a Senior Project Manage
2013 and has been responsible for the management of a portfoli
numerous commercial office developments in the region, as well as va
purposebuilt student accommodation projects in Nairob¥r. Kaiuki
previously worked for over 10 years in the UK for a Civil Engine
consultancy where he was involved in the design and project manage
of various bridge design projects.

Sam Miringu, Mr. Miringu is &Kenyan citizen aged 40 years and has vast experience i

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

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

Sam has been with Acorn from inceptim December 2002. Over the yea
Sam has gained vast knowledge and expertise in real estate sector an
NEadzZ 6 KFa 0SSy oftS G2 &adz00Saa
Sam is registered with the Association for Project ManagememiljABRsed
in the UK and holds a diploma in architecture.
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Jennifer Padayatchy, Ms. Padayatchy is aged 35 years and an HR professional with over 13

Director, Human Resources experience. Prior to joining Acorn in October 2018, she worked for a n
multinational in the fasimoving consumer goods sector, in vario
geographies including East & Central Africa, West Africa and North A
Jennifer holds a bachelors' degree in Management from the Universi
Mauritius and is an associate member oRM Kenya.

Jackie Rozario, Ms.Rozarias aged 46 and a Customer Experience Professional with ov

Director, Customer Experienc & S NE Q  SHriad®NdiniBig/A0Brdin April 2019, she worked in 1
Telcom Industry as a Custontexperience Director. She has also worke
the Pay TV Industry in Kenya in a senior Management Level as He
Operations. She commenced her Customer Experience journey ir
Telcom IndustryCeltel Uganda before it transitioned to Zain and later Ai
and has worked in both Ugandan and Kenyan markets where she sen
various capacities and grew to the Head of Retail Operations and Cusl
Experience Management.

Jackie holds an MBA in Strategic Management from Edinburg Bus
School and a Bachelof Commerce Accounting from Makerere Universi
She is a Lean Six Sigma Professional

Sheila Moraa, adad® az2N}Xt Aa | YSyely OAGAT Sy I

Acorn Green Ambassador the energy and real estate sectors and Ina@naged the delivery of powe
plants (Kindaruma and Olkaria 3 Power Plants), delivery of a comm
office building currently hosting Huawei é@involved in the design of th:
student housing Acorn is undertaking.

She holds a Bachelor of Science Degme€ivil Engineering (honors) frol
the Jomo Kenyatta University, is a certified PRINCE 2 practitionel
currently pursuing an Executive MBA with Strathmore Business Schoo

4.5, Details of the Trustee

The Ceoperative Bank of Kenya Limitédd ¢ NXi& ificBrBoéated in Kenya under the ComjesAct and is
licensedby the Authorityto provide REIT trustee services and also licensed the business of banking under
the Banking Act.

TheTrusteewas initially registered under the @perative Societies Act at the point of founding in 1965. This
status was retained up to and until June"27008 when theTrusteeés Special General Meeting resolved to
incorporate under the Companies Act with a view to complying with the requirements foglmtithe Nairobi
Securities Exchange (NSE). Thesteewent public and was listed on December'$2008.

Shares previously held by the 3,805@x@rative Societies and unions were rfemced under Cop Holdings
Cooperative Society Limited which becarte strategic investor in th&rusteewith a 64.56% stake.

TheTrusteeruns four subsidiary companies, namely:

1 Kingdom Securities Limited@his is a stockbroking firm with the bank holding a controlling 60% stake.

1 Coop Trust Investment Servidasnited This is the fund management subsidiary wholly owned by the
bank.

1 Coop Consultancy & Insurance Agency Limited (CTONWMS)is the corporate finance, financial advisory
and capacitybuilding subsidiary wholly owned by the bank.

1 Cooperative Bank oBouth SudanThis is a subsidiary whethe Trusteeholds 51% stake and the
Government of South Sudan has a 49% stake.
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¢ NXz& BxpeBighée and Platform

TheTrusteehas 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 Retiement Benefits AuthorityRBA)
c) Central Bank of Kenya (CBK)

TheTrusteeis also regulated under the Central Depositories Act as a Central Depository Agent (CDA) and hold:
a CMA license as a REIT Trustee.

4.5.1. Coop Bank Board Members

Johr_1Murugu, OGW Joined the Board of Directors on 27th May 2015 and became |

Chairman Chairman on 1 October 2017. He is a leading banker and public fir
expert; served as the Direct@ebt Management Ministry of Finanee
Treasury. He hgweviously been an alternate director for the Permane
SecretaryTreasury, in Kenya Commercial Bank, Industrial Developt
Bank, and at Jomo Kenyatta University of Agriculture and Technoloc
has over 25 years of banking experience at the Central Bailenya
Limited notably as the Director Bank Supervision. He holds a Bache
Education Degree and Master of Arts in Economics and is an Assoc
the Chartered Institute of Bankers (ACIB).

Macloud Malonza HSC

. . Joined the Board oDirectors in 2005 and became the Bank V
Vice Chairman

Chairman on 1 October 2017. He is notably the Chairman edpC
Holdings Cepperative Society Ltd, the 65% strategic investor in the bi
He holds a Bachelor of Arts degreeyd & G SN & A ychahgel
and development, Master of Business administration, Pgristduate
Diploma in Management and Information Systems, Certificate
Strategic Planning and Management and CPS 1. He has also att
Senior Management and Strategic Leadership Development Cotise
has served in various positions in the Civil Service and is Chairn
Harambee Cwmperative Society Limited that serves employees of
various Government departments under the Office of the President.

Dr. Gideon Muriuki, CBS ' LILRAYGSR alylF3Ay3 5ANBOG2NI Ay

Group Managindirector & CEC turnaround from a massive loss position of KShs. 2.3 billion in the
2000, to a profit before tax of KShs. 20.71 Billion In 2019. He joine!
Bank in 1996 as a Senior Corporate Manager then became Dirt
Corporate and Institutional Banking in 1986fore his appointment as
Managing Director in 2001 with a clear mandate to return the Bank
profitable trading. Holds a Bachelor of Science degree in Mathemati
a Fellow of the Kenya Institute of Bankers and was awarded an Hon
Doctorate inBusiness Management in year 2011. He has over $iI
experiencein banking and finance and he was voted CEO of the
Africa 2014 by the International Banker. He is \Recesident Africag
International Ceoperative Banking Alliance (ICBA), former €@han,
Governing Council of the Africa International University and fori
Chairman, African Rural and Agricultural Credit Association (AFRAC
was decorated in 2005 with the award of Order of the Grand Wal
(OGW), in 2011, award of the Moran of tBeder of the Burning Spee
(MBS), in 2017 with Chief of the Order of the Burning Spear first
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(CBS) in recognition of his successful turnaround of the Bank
exemplary service to the nation. He is a recipient of a decoratio
/| KS@I t A S NatidR& du[B@knbJRaSo by the President of Burk
Faso in recognition of his outstanding contribution to developmen
rural finance in Africa, 2016 Lion of Judah Award by Evangelical Al
of Kenya and Mtumishi Bora Grand Awa&016 by the Kenyahistian
Professionals Forum for his great servant leadership as a comn
Christian leader in the market place. In 2018, he was awarded
Banking CEO Kenya by International Finance.

Wanyambura Mwambia

Principal Secretary, National

Treasuryappointee

He was appointed a Director on 7th August 2013, as the alternate t
Principal Secretary National Treasury. He is the Deputy Direc
Economic Affairs in charge of Tax and Administration and private S
issues and holds a BA (Hons) inrewoics and Sociology from tr
University of Nairobi and an MA in Development Economics f
Dalhouse University Canada. He has had a successful career in tr
service for a period of over 33 years in the Ministry of Foreign Affairs
Ministry of Fiance & Planning. He has brought a wealth of experienc
finance and management in the public sector Government departm:
under the Office of the President. He is the Chairman of the Board
Committee.

Margaret Karangatha (Mrs.), = She was appointed as a director of the Bank on ZBkptember2019.

Director She is the Executive Director of The Lead Consortium Ltd and ha:
the last 25 years been consulting in Kenya and many African cour
She is an Executive Coach and mentor, and #itear/Organizational
Development Consultant in disciplines such as Health Care Ind
Publishing, Engineering, Real Estate, Educational Institutions,
Floriculture among others. She has served in several boards witl
current being the outgoin@oard Chairman of the Navigators Econot
Transformation Facility and Regional Treasurer of Scripture Union A
She specializes in Organizational Planning, Leadership and F
Resources Management and Finance for Finance and-Hi@mce
Managers. Shéas worked as a Management Coordinator for Uni
Bible Societies overseeing work in over 34 Countries in Africa for 15
and is an Associate Consultant with AMREF, CORAT and Kenya i
2T alylr3ISYSyid oé6YLaOd aNBPDP YeiN
Commerce (Accounting Option) from the University of Nairobi
alaidSNDa RS3INBS AY . dzaAySaa
Management) from United States International University and i
Certified Public Accountarg Kenya (ICPAK). She is the Chasperof
the Board Credit Committee.

P‘.aka Githendu Joined the board in 2017 having served in the Board cbpust

Director Investment Services Ltd since 1998 and the Board affdBonsultancy
& Insurance Agency Ltd since 2009. He isusinessman, with vas
experience particularly in the coffee industry. He is the Vice Chairmi
Coop Holdings Coperative Society Limited and Director of Kingd:
Securities Limited. He is a Director in Kenyaofrrative Coffee
Exporters (KCCE).

‘é?:'(:;fr't'ene' Joined the Board of Directors in 2003. He is a businessman ar

SRdzOl GA2yAald 6AGK 20SNI wn &SI 0T
before he took leadership positions in the management cbperative
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Lawrence Karissa
Independent Director

Benedict Simiyu
Director

Richard Kimanthi
Director

Wilfred Ongoro, HSC
Director

Godfrey Mburia
Director

Weda Welton

societies. He is a Directorf €cop Holdings, Goperative Society
Limited and the Chairman of Kingdom Securities Limited. He ho
Bachelor of Business Administration degree in Human Resol
Management.

Joinedthe Board 8 A NSO 2NR 2y HTOK al &
experience in banking having previously served in various s¢
positions in Cepperative Bank of Kenya. He has previously workec
PricewaterhouseCoopers. He holds a Bachelor of Commerce deg
Accouwnting and is a Certified Public Accountant of Kenya CPA (K).
the Chairman of the Staff and Nomination Committee.

Joined the Board of Directors in 2014. He is an Educationist and h¢
Diploma in EducatiorManagement. He has also attended varic
management courses. Heisarre S Odzii A S . 2 | NR
Sacco (Former Bungoma Teachers Sacco). He is a Directoropf
Holdings Caperative Society Limited.

Joined the Boaraf Directors in 1994. He is a businessman and
served in various leadership positions in theaperative movement for
a considerable period. He holds a Diploma iroBerative Management
He is a Director of Gop Holdings Goperative Society Limited

Joined the Board of Directors in 2006. He is an educationist with ov:
@S NEQ SELISNA Sy O SopdrafivR mdvément ia Gt
positions. He is currently the Chairman of one of the lar§ekt O O 2
KenyaHe is a Director of Gop Holdings Coperative Society Limited.

Joined the Board of Directors in 2017, having served in the Subsid
Board since 2004. He is an Accountant by profession and served as
of Finance, MeruCentral Farmers Union. He is a Director ofopc
Holdings Caperative Society Limited and the Chairman of Kenya
operative Coffee Exporters (KCCE).

Joined the Board of Directors in 2020. She is currently an indeper
Human Resources Consultant/private business. She is a former Di
¢ Human Resources with the Bank and retired in the year 2014 afte
exceptionally decorated career with the Basianning over 20 year:
{KS Kla 20SN) op &8SIFNBEQ SELISNRE
banking and financial sectors.

aNEo® 2Sfid2y K2fRa | .| OKSf 2NA!
Delhi, a Diploma International Law and Diplomacy from The In
Academy of International Law and Diplomacy and a Masters degr
Human Resources Management and Development from Manche
University, UK. She has been a member of the Human Reso
Committee of the Kenya Bankers Association, IPM (K) and Kenyatén:
of Management.

She diligently served the Bank with dedication and commitment. She
also been a director of Menno Plaza Limited and a Trustee of the
Pension Scheme. Mrs. Welton notably implemented the current E
structure in liaison with Mdksey in the year 2014 just before she le
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Name

Profile

¢CKA& NBAGNHZOGdINAY 3 GKNRdAdZAK (K¢S
has seen to the great growth in the Bank performance

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

Name

Arthur Muchangi
Director, Credit Management
Division

Samuel Birech

Profile

He joined the Bank in 2003. He is responsible for Credit Manage
Division. He has over 25 years banking experience, spanning exter
across both corporate and retail banking. Regds a Bachelor of Art
Degree in Economics and has attended a number of courses both |
and internationally.

He joined the bank in 2002 and is a career banker with ove¥ 20l

Director, Human Resources & experience in local and international banks. He has held various s

Administration Division

Mrs. Caroline Karimi

positions including the Director, Retail Banking for 8 years, C
Operating Officer. He is currently responsible for driving operatic
efficiency and excellence in sharedhsees to provide frontline team:
with seamless delivery systems and processes deriving from his
experience in overall frontline Business and risk management. He |
a Bachelor of Commerce degree from the University of Nairobi anc
attended variais local and international courses. He is a Board Men
at Pan Africa Christian University.

Mrs. Caroline Karimi, the Ag. DirectpFinance & Strategy has diligent

Ag.Director, Finance & Strateg' served the Bank for ove7 years previously as the HeadBusiness

Division

Samuel Kibugi
CompanySecretary

Performance Effectiveness & Reporting; in charge of financial repo
and information management for the business including establis|
annual operating business plans, lead reporting and analytics aspe
finance transformation projects, eordinating capital spending review
strategies since December, 2014 and was thdaibto deputy head of
the Division. She has also been the Chair of the Evaluation Commit
the Bank and Secretary to ALCO Committee.

Carol has had a great career spanning over 19 years as a Fi
professional and has worked in key corporates including Toyota
Africa, Safaricom and Unilever. Mrs. Caroline Karimi is 43 years t
holder of a Masters of Business Administrationtiatggic Management
and Bachelor of Commerce degree from the University of Nairobi. £
also a Certified Public Accountant and has been a member of InstitL
Certified Public Accountants of Kenya since 2007.

| a8 2SN mp &SI NBEQ SELISNASyIBank
in 2008, worked for a leading baak a Legal Counsel. He is an Advo
of the High Court of Kenya, a member of the Institute of Certified Pt
Secretaries ICPS (K) ammdAssociate Member of the Chartered Institu
of Arbitrators. As the Company Secretary of theapdank Group, he i
responsible for overall provision of legal counsel and comg
secretarial services, fraud prevention and investigations. He is als
Trust Secretary for the Gaperative Bank Foundation, the corpora
social responsibility vehicle of the bank.
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Vincent Marangu

Joined the bank in 2003 and has wide experience in business

Director, Cooperatives Banking financialadvisory working with Goperatives and rural finance secto

Division

Jacqueline Waithaka
Ag. Director, Corporate &
Institutional Banking Division

William Ndumia
Director, Retail & Business
Banking

LydiaRono
Director Operations Division

as Head of Gop Consultancy and Insurance Agency Ltd. Vincent ha
competencies in corporate finance, strategic planning, busir
planning, organizational development and business operati@view.
He has consulted for Gaperatives in Kenya and East Africa region i
implemented many donor projects with international agencies. He hi
I o OKSf 2NRa RS3INBS Ay 902y 2YA
of the School of African Microfamce. He is a member of the Associati
of Professional Goperators (APC), Kenya.

A career Corporate Banker with over 15 years of experience. Joine
Bank in 2005 as@orporate Credit and Sales Analysts, later promote:
Relationship Manager managing key corporates, and has grown thr
the ranks and taken on increasing responsibilities within the divisiol
2015 she was appointed as the Head of Corporate Bankiogdsee
GKS 3aINRgUK 2F (GKS . Fyl1Qa [/ 2NL
Corporate & Institutional Banking Division. She holds a Bachelor of
degree from Catholic University and a Bachelor of Busil
Administration degree from Washington Internati@ University. She
holds a diploma in Banking; advanced diploma Credit Managemel
Omega of UK and Culhane of South Africa. She is a Certified Engac
and Productivity Coach CEPC (ICF) and has attended various ¢
including executive leadershipt é&trathmore Business School a
Harvard Kennedy School Executive Education on adaptive leaderst
Africa.

He joined the bank in 2006. He is responsible for the Retail and Bus
Banking Division, focusing specifically on growing consumer bar
SME business as well as optimal delivery of the expansive bi
network and other bank channels.

He is an expéenced banking operations expert having previou
worked for international banks in various technical, controls
compliance roles. He holds a Bachelor of Science Degree in Mech
Engineering and has attended various courses on project manage
and risk management both locally and internationally. He has overs
execution of various technical projects including the implementatiot
the core banking system, card management system and a global re
of all bank processes among others.

A career banker with 29 years of banking and has worked in va
senior positions in the Goperative Bank of Keny#ast position being
Director Corporate banking Division. She is responsible for cr
business growthin the Corporate & Institutional Banking divisit
providing leadership in the various business units under her. She hc
o0l OKStf 2NRa RS3INBS Ay [/ 2YYSNDS
and has attended various local and international courses
management.
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Anthony Wangare He joined Kingdom Securities Ltd as the Managing Director in April :
Managing Director, Kingdom  He has 20 years professional experience in the Kenyan capital m
Securities Ltd regulatory and investment industry. His exm@nce includes marke

compliance and development, structuring and negotiating deals
investors and sponsors, negotiation, trading and distribution of b
SljdzAiie FyR RSod AyadNd¥zySyida A
include General Manager Barclays Financial Services Ltd, Head of F
Income Securities at SBG Securities Ltd, and prior to that, held s
management roles at African Alliance, Suntra Investments Ltd. ant
Nairobi Securities Exchange. He has an MBA in Strategic Manag
from United States International University, Nairobi.

Robert Morris Aloo | S 22AyYSR (GKS o6lyl AY wnmod | S

Treasurer management. He is respobie for the banks Treasury management a
growth objectives. Prior tgoining Ceoperative Bank of Kenya, I
worked as Head of Treasury in KCB Bank Uganda Ltd. He holds a
in Finance from USIU Africa and a Bachelors of Arts Degree in
Economics from the University of Nairobi. He is a Certified P
Accountant (K) rd a member of ICPAK. He is also a member of
Financial Markets Association of Kenya (ACI Kenya).

Charles Washika Joined the bank in 2015 and brings extensive experience in prov

Director ICT and Innovations  leadership in ICT|Innovation, Project Manageemt and Change
management of mission critical Financial Systems. He is responsit
Cooperative Banks Strategic technological direction, championing
dzaS 2F LYT2NXIGA2y YR O2YYdzyA
Strakgic objectives and providing strategic leadership to a
Ay@dSaitySyida Ay L/¢ gAGK (GKS
Implementation of Core Banking systems around Africa and
including Uganda, South Africa, Cote D Ivoire, Senegal, Zambia, iédal
Kenya, India and Sri Lanka. Holds Bachelor of Education Degree,
currently pursuing a Master of Science degree in Computer System
is a member of the Project Management Institute and has attai
various Technology Certifications

Nicholas Kenonye He joined the Bank in 2005. At-Op Consultancy and Insurance Ager
Head Ccop Consultancy & he gives leadership to the various capacity building initiatives targe
Insurance Agency cooperative societies across the country. He hasnsulted for

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

Nicholas Ithondeka He joined Capp Trust Investments Ltd (CISL) as the Managing Direc
Managing Director CEO in April 2016. Prior to joining CISL he served as VisideRie
Coop Trust Investment Service Pinebridge Investments (EA) Ltd and before that as a Portfolio Mar
Ltd F ht R adzidz f 1aasi al ylI 3SNa

experience in Investment advisory and Fund Management Sen
Nicholas holds a Bachelor of Science Degree in Aat&rience from the
University of Nairobi. He is a member of the Institute & Faculty
Actuaries (UK), ICIFA (Kenya) and is also a Certified Public Accour
Kenya (CPA (K). He serves as the Chairman of the Alternative Inves
Comm. in Fund Manage Association (FMA) and also a Board Mem|
He is a board member of Bond Markets Association (BMA) of K
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Nicholas has attended a number of courses in Investments and Str:
as well as received several awards both locally and internationally w
investments banking industry.

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

Chief Internal Auditor effectiveness of risk management, control and governance process
the bank,its subsidiaries and related companies. He is an experiel
professional in internal/external audits, cantancy and risk
management. He holds a Bachelor of Commerce Degree, Certified |
Secretaries CPS (K), Certified Internal Auditor (CIA) and Certified
accountants CPA (K). He has also attended various audit anc
management trainings both lottg and internationally. He is member «
the Institute of Public Accountants of Kenya (ICPAK) and the Institt
Internal Auditors.

James Kaburu He holds a Master in Business Administration, Strategic Manageme

Chief Risk Officer Bachelordegree in Science (Accounting), both from the United St:
International University (USIU). He also holds a Global Diplon
Engagement and Productivity Coaching from-@fita Coaching Grou
Limited. Has a wealth of experience spanning over 20 yedfmancial
Management and Strategy in Financial Services sector. In addition,
a full member in of good Standing of the Institute of Certified Pu
Accountants of Kenya.

Andrew Wanjau He holds a Master in Business AdministmafiStrategic Management,

Head Transformation Bachelor degree in Science (Accounting), both from the United S
International University (USIU). He also holds a Global Diplon
Engagement and Productivity Coaching from-@fita Coaching Grou
Limited. Has a wealth axperience spanning over 20 years in Finan
Management and Strategy in Financial Services sector. In addition,
a full member in of good Standing of the Institute of Certified Pu
Accountants of Kenya.

Henry Karanja He is resposible for the AML/CFT compliance function for the bank

Head Compliance subsidiaries and related companies. He is an experienced professic
Risk, compliance and Astioney Laundering. He holds a bache
degree in Business Management, Certified Public AccoutainKenya
CPA (K), Certified Information Systems Auditor (CISA), and Ce
Public Secretary (CPS). He has attended various AML/CFT trainin
Locally and internationally. He is a member of the Institute of PL
Accountants of Kenya (ICPAK).

453, TrusteQa w2f S

Subject to the provisions of the Trust Deed, the Regulations and the Act, the Trustee shall have all powers
necessary to protect the interests 8ecuity Holders in terms of the Act, the Regulations and the Trust Deed
and shall, save as otherwise providadhe Trust Deed, have authority necessary to carry out the function and
purposes of the Trust to secure the fulfilment of the objects ofAlvernl-REIT. In particular, the Trustee shall:

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

b) Act honestly and in a fiduciary capacity as Trustee in the best interests @dberityHolders as
0OSYSTAOAINARSE 2F GKS NBIf SadldsS Ay@SadaySyd i
c) Fulfill the obligations and dutieset out in the Trust Deed, thechemeDocuments and in conformity
with the Regulations;
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d)

e)

f)
9)

h)

)

K)

0)

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

Maintain custody, hold and protect all tHREIT 8sets, ensure they are held in the name of and where
registration is provided for are registered in the name of the Trusteénvestee LLPs ownethd
controlled by the Trusteand if required in the name of any secondary disposition trustee and ensure
that all the necessary filings and registrations are recorded, undertaken and maintained;

Protect interests of thécorn REITN any asset;
Ensure that theREIT Bsets are:
i.  Clearly identified as the assets of the trust and the scheme;

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

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

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

Appoint thel-REIT Manager and, if necessary, to protect the interests of beneficiaries, remole the
REIT Manager and appoint a substittiREIT Managen accordance with the Act, the Regulations and
any relevant Scheme Docemt;

Act as thd-REIT Manager on a temporary basis in any period where there is nolgRigdil Manager
until a newl-REIT Manager is appointed;

Supervise the activities of tHeREIManager to ensure that they comply with the terms of tBitheme
Documerts, the Act and the Regulations;

Not delegate to thd-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 ofhe I-REIT Manager; or
ii.  The custody or control of the assets of thaheme;
Ensure that:

i.  TheRund and theREIT 8sets 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 ofthemeDocuments;

iii. REITAssets which are insurable are insured and valued as required (SzhieeneDocuments,
the Act and the Regulations;

iv.  All payments and distributions made out of tREIT Ssets are made in accordance with the
terms of theSchemeDocuments, the Act and the Regulations;

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

Act in the best interests of th8ecurities Holderand if there is a conflict between the interests of the
Trusteeor any member of the Trustee Growgnd those of anySecurity Holders (other than any
member of the Trustee GroQpthen the Trustee shalligg priority and preference to the interest of

the Security Holders

Not make use of confidential information acquired when acting as the Trustee to gain an improper
advantage for itself or for another person or to cause detriment eaurity Holder

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

iil. authorized, such contraventip 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 ofl4REIT Manager provided that the
instructions are:

i. Inaccordance with the terms aihy Scheme Document

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

ii. Ly GKS ¢NMz2a(dSSQa 2LAYARsrityddlders.y (GKS 06Sad Ay
g) 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 shallge the fees,
cost and expenses of such as an expense tA\twn {REIT.

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

(i) the Acornl-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 eREId IManager; and
(iii) the Authoritymay revoke the authorisation issued to the AcoREIT.

All legal proceedings which may be instituted by or againsfttwrn tREIT shall be instituted by or against the
Trustee in its capacity as such, and the Trustee shall have the power and b&eaapabtituting, prosecuting,
intervening in or defending any legal proceedings of whatsoever nature relating to or concerniagdiret

REIT or its affairs and as a prerequisite to such action, to requileRE¢T Manager to indemnify it against all
costs and expenses thereby incurred. The Trustee shall in no way be liable to make any payment hereunder t
any SecurityHolder except out of any funds held by or paid to it for that purpose under the provisions hereof.

The Trustee shall cause a valuatmf theREIT 8sets 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 arynits;

iii.  On an annual basis or shorter period as is necessaenable theTrustee and or thd-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 Holdesguest (acting by way of an
Ordinary Resolutiomequest
v. Inaccordance with Clausz8 of the Trust Deedand

vi. At any other time, if the Trustee or tHeREIT manager or the auditor is of the opinion that it
is desirable in the interests of tHgecurityHolders that a valuation be conducted or that there
hasbeen 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 matelyadffect the resources or financial capacity of the
Trustee to fulfil its role or responsibilities as the trustee of Aeorn IREIT.

4.5.4. Powers and obligations of the Trustee

Subject to the provisions of the Trust Deed, the Regulations and the Act, theedslwll have all powers
necessary to protect the interests 8ecurityHolders in terms of the Act, the Regulations and ThustDeed
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and shall, save as otherwise provided ia ffrustDeed, have authority necessary to carry out the function and
purposes of the Trust to secure the fulfilment of the objects ofAlternI-REIT.

In particular, the Trustee shall:

i) actin accordance with the terms oféffrust Deed, th&chemeDocuments, tle Act and the Regulations;

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

iii)  fulfil the obligations and duties set out inighTrust Deed, th&hemeDocuments and in conformity with
the Regulations;

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

v) maintain custody, hold and protect all thcorn REIT Assetensure they are held in theame of and
where registration is provided for are registered in the name of the Trustes Investee LLP controlled
by the Trusteeand if required in the name of any secondary disposition Trustee and ensure that all the
necessary filings and registrati® are recorded, undertaken and maintained,;

vi) protect interests of theAcorn REITn any asset;
vii) ensure that theREIT Assetwe:
a. clearly identified as the assets of the trust and the scheme;

b. held separately from any other assets of the Trustee andnygf 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 Trustednereby acknowledges that it has a fiduciary obligation toSleeurityHolders to ensure that
its own accounts do not include thecorn {REIT Ssets;

viii) appoint theAcornl-REIT Manager and, if necessary, to protect the interes&eotirity holdersremove
the Acorn I-REIT Manager and appoint a substitttREIT Manager in accordance with the Act, the
Regulations and #nTrust Deed;

ix) actas the-REIT Manager on a temporary basis in any period where there is no ®iEg¢T IManager until
a new {REIT Manages appointed;

X) supervise the activities of theREIT Manager to ensure that they comply with the terms of3tieeme
Documents, the Act and the Regulations;

xi) notdelegate to the-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-REIT Manager; or
b. the custaly or control of theREIT Ssets;
xii) ensure that:
a. thefundsand theREITAssets are invested in accordance with the terms of the Trust Deed, the
Act and the Regulations;
b. income of thescheme is applied in accordance with the terms of S5shkemeDocuments;

RET Assets which are insurable are insured and valued as required (SlieeneDocuments,
the Act and the Regulations;

d. all payments and distributions made out of theorn IREIT 8sets are made in accordance
with the terms of theschemeDocuments, the Acand the Regulations; and

e. any borrowing limitations set out in thEchemeDocuments, the Act and the Regulations are
complied with;

xiii) act in the best interests of th&ecurity Holderand if there is a conflict between the interests of the
Trusteeor any member of the Trustee Groapd those of anyecurity Holdergother than anymember
of the Trustee Group)hen the Trustee shall give priority and preference to the interest ofSaririty
Holders and
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xiv) not make use of confidential information acquired when acting as tthistee to gain an improper
advantage for itself or for another person or to cause detriment eaurity Holder;

xv) The Trustee shall act in accordance with the instructions oit@nI-REIT Manager provided that the
instructions are:

a. in accordance withtite terms ofany Scheme Documents

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

c. Ay (KS ¢NHzAGSSQA 2 LAYy ASkoriyddlders.y GKS o0Sad Ay
xvi) The Trustee has power to appoirdluers, 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 asRecoverable Expense the Acorn{REIT.

xvii) All legal proceedings which may be instituted by or againsfit@n tREIEBhall 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 defendirgny legal proceedings of whatsoever nature relating to or
concerning theAcorn | REI®r its affairs and as a prerequisite to such action, to requireAbernl-REIT
Manager to indemnify it against all costs and expenses thereby incurred. The Truslda sbalvay be
liable to make any payment hereunder to aBgcurityHolder 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 s a British architectural and engineering consultancy, established in 1995, to provide professional building
services throughout Eastern Africa and the wider region fittniEast African base Uganda and established
centres of operation in Rwanda, Kenyalahe Netherlands.

FBW isa multtR A & OA LJf -atopfi KB LI® 2 VISR @A RA yhbusé profedgiorial séhlicgsanSludiagr A
architecture; civil, structural, MEP engineering and project oversight to all sectors of construction and
development.

FBW&d S5ANBOG2NB YR aSyA2NJ YIyIlF3ISYySyd [ttt Ll2aasSaa
Africa and carry with them many years of experience of design and delivery of projects in all deBfrs.
bringsdemonstrable proven commitment, compete@ and highest degree of professional ethics and integrity

to allits projects.

i “i: Its office in Kampala was established in 1998. In over 20
years of operation in Ugand&BWhasbuilt up considerable
cauntries AR expertise and experigce within East Africa and the wider
region and have established a proven track record of
20 ‘ successfully delivering high quality, complex and
internationally compliant constrction projects within a

years of operation

wide range of sctors. In this periodFBWhas completed
over 130 construction projects and undertaken project
mmpletl3 0+ , y works in 16 project country locations across Africa.

uilding projects

L d

project country locations
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FBW Group Structure

FBW Group
FBW Group Ltd
LIE
| | | |
FEW LK Lt FBW Rwanda Ltd FBW Kenya Ltd FEW Uganda Lie
Mancheser Kigdi Marabi Kampala
Project Resource
=== =
1
I EBW Architecten
I " —
I Metherlands I
I |
T |
! FEMY Ltd I
| Tanzahia :—

FBWStrengths:
Multi-disciplinary structure providing single source contactdibdisciplines

20 years proven track record of delivering prestigious, sensitive and high value construction projects
throughout the region

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

Building consultancy services framhouse or established partner resources

Established and loagerm working relationships with associated companies providing
complimentary skills and services

Established office presence and experienced management and senior professional téhea on
grourd

Wide experience of construction and contracting practices within the region

Operating to international standards

Diverse and complimentary skill range and experience within group structure

Established and thorough understanding of the standards and danga requirements for
delivering international projects undertaken in S8aharan Africa

4.6.1. Board of Directors

Geoff Wilks Geoff is a Founding Director of FBW Group and was based in Tai
Founding Director, Group from 1992 to 2000. He is a Chartered Engineer, now residen
Chairman Manchester, UK and is responsible for Group direction and ov

business strategy.

Paul Moores Paul Moores is a Founding Director of FBW Group and has been ba
Founding Director, Group Kampala, Uganda since 1998. He is responsible for all Group act
Managing Director and business development in Eastern Africa and is the primary co

for FBW Group globally. Paul is a qualifiediect, registered in UK
Uganda, Kenya and Rwanda. He is a highly respected professione
wide ranging experience in all fields of project management

Page |55



ACORN Income REIT

Joe Debuni
Group Director, Engineering
Director Uginda

Paul Semanda
Group Director, Country
Manager Rwanda

Antje Eckoldt
Group Director, Country
Manager Kenya

Nigel Tilling
GroupProjects Director

Robert Woffenden
Group Director, Engineering
Director Rwanda

Stuart Harley
Director of Operations

architectural design and broad working experience in the construc
industry gained in over®years as a practicing architect in both Eurc
and Africa.

W2S Aa 5ANBOG2NI 2F 9y3IAYySSNAy3
day office engineering output and businedgvelopment. He is ¢
qualified Engineer, registered in Kenya, Uganda and Rwanda and j
FBW in 2000. He has wide ranging experience in the field of Struc
and Civil Engineering and has designed, provided technical ac
structural expertise and gewtruction supervision to the project
undertaken by FBW in East Africa.

Paulis a Registered Architect in Uganda, Kenya, and Rwanda. H
increased his responsibility within FBW Group sioggng in 2009 anc
0SOIFIYS [/ 2dzytNBE al yF3SNJ F2NJ C. ¢
delivered several high quality and complex projects across the regiot
has undertaken major projects in various sectors including leis
residential, education and #titutional developments.

Antje is a qualified Architect, registered in the UK, Kenya and Ug
who gained experience in Germany and the UK before joining FE
1999. She is a Group Director and Country ManagieiKenyan office
responsible for project output in Kenya. Antggocated to Kenya in mid
2017 after being instrumental in setting up the new office in 2015. F
to that she jointly established and managed the Rwandan office f
2011 to 2017 as Director of Architecture in Rwanda.

bA3aSt A& | DNRdzLJ 5ANBOG2NI I yR
for all design projects, and lead architect on major projects. He
qualified Architect, registered in both the UK and Uganda and has |
resident inUganda since 2001.

Robert is a Group Director and Chartered engineer, registered in Ug.
Rwanda and the UK. He joined FBW in Kampala in 1999 and |j
Saidlof A aKSR dficeif2011wbgaring pintyfesponsibili
for FBW activities and business development in Rwanda. He has
Director of Engineering in Rwanda since 2011 and is responsibl
structural/civil engineering design for FBW engineering throughout |
Africa. In mid2017 Rob relocated to Nairobi to take up a role as Busil
Development Cardinator in Kenya alongside his continui
engineering role in Rwanda.

Stuart is a registered British Architect with over 28 I N& Q S
gained in the UK, East Africa and West Africa. Originally with FE
Tanzania and Uganda between 1998 and 2005, Hieined FBW in 2010
Today he fulfils a chief operational role to the Board and is respon
F2N) 0KS RISMiyiiRI2F Y ¥$ 3 DNEP dzLJ
across all territories, including finance, human resources, informa
technology and office administration.
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4.6.2. Senior Managemerdnd other Technical Staff

Charles Nganga Charles Nganga is a Structural Engineer with wide ranging experiel

SeniorStructural Engineer engineering projects undertaken in Europe before joining FBW Grol
East Africa in 2018. His experience working as Structural Engineer
UK includes concepscheme,and detailed design in various forms
construction. He is currently involved as Senior Structural Engine
C.2 DNRdzLJQa LINR2SOG&a Ay 9Fad !

bAOK2fl & . dzZl2NDbAOK2flFa . dzl 2NRJAD €2 Jeyi@ Engifeerzar

Senior Electrical Engineer Team Leader with wide ranging experience of engineering proj
undertaken in Europe and Africa. He is overseeing MEP engine
design for FBW projects throughout East Africa and is registered i
UK & Rwanda.

Isaac Kawuma Isaac Kawuma is a Chartered Mechanical Engineer at FBW.

Senior Mechanical Engineer  responsible for the design, documentation and supervision
mechanical works. His experience includes a variety of reside
commercial and educainal projects designed and completed with

East Africa.
Dean A. Gibbs 5SSy DAooa A& | aSyA2NJ a9t -raRghg
MEP Project Manager and Lea experience gained within a diverse mix of MieEtors including airports
Mechanical Engineer seaports, hospitals, pharmaceutical facilities and process engine

plants. He has extensive design, installation, project management
site delivery experience within client, consultant and contrac
engineering environmats in the UK, Middle East and Africa. Deal
design lead and senior project manager for MEP projects undertake
FBW within East Africa.

4.6.3. Appointment of the Structural Engineer

The Trustee, in consultation with thecornl-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 rolesdspecifie
below. The structural engineer appointment shall be independent and not hold any other role that shall
compete with the interests of theREIT.

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 bidtra I-REIT.

The structural engineer appointed shall be independent of:

i) the Acornl-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 peson from whom the Acorn | REIT has or is proposing to acquire real estate assets.

The appointment shall be made prior¢o

i) an application being made for authorization of tBéeme;
i) the issue of a Prospectus or an Offering Memorandum,;
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iii) the entering into é any binding contract or a contract for the acquisition or disposal of any additional
properties by the Trustee; and
iv) any public officer of théJnits.

The structural engineer shall

i) conduct an appraisal of a specific real estate property or propertféshware proposed to be acquired,;
and
ii) provide a report to theAcornl-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.

TheAcom 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 thm8erhere
appropriate, disclosed as part of the any continuing disclosure obligation.

Where theAcornl-REIT proposes to engage in constructions or development activity in accordance with the
Regulations, the Trustee shall appoint a Project Manager @eitifiaccordance 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 Kowglan,
Frank and its New Yothkased global partner Newmark Knight Frank operate from over 370 offices, in 48
countries, in six continents in established arderging property markets.

hdSN) moXtnn SELISNASYOSR LINRPFS&aarazylta KFEyRtS azy
agricultural and residential real estate annually, advising clients ranging from individual owners and buyers to
major devebpers, investors and corporate tenants.

YYAIKG CNIrylwa adNRy3a 201t LINSaAaSyOS Ay Sadlotaia
powerful central research and intelligensbaring, 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 makin
a serious and growing commitment.

Knight Frank Kenya

YYAIKEG CNI Y inajor shgiénholderd arethe®ight Frank London Partners and a Kenyan company,
First Chartered Securities (FCS). Knight Frank was established in March 1998 and took over the role ¢
Chartered Properties who had managed the Insurance Company of East Ffo®) @nd 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 10C
owned by the KFK shareholders, who opened an office in Uganda in April 2000, to completea regivork
GKIFG tAyla GKS INRdzIQEa SELN yRAy3 / SyidNrf FyR { 2dz
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In Kenya, Knight Frank employs over 150 office staff and provides services in the commercial, retail anc
residential markets in Nairobi and Mombadden Woodhams Managing Director, together witiMaina
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

Ben Woodhams Ben Woodhams is the Managing Director of Knight Frank Kenya an
Managing Director 2O0SN) GgSyite &SFNRQ SELISNASYOS
MRICS Director, he is responsible for all the operations in the country, wh

include valuations, commercial and residential management and agg¢
project management, feasibility studies and general real es
consultancy work.

The Kenya operation has over 150 gt@ith over 5.5m sq. ft. commercic
space and 500 residential units under its management. Prior to joi
Knight Frank Kenya, Ben was General Manager of the Tanzanian
for four years, with a similar role.

Maina Mwangi Maina Mwangi has extensive experience in property management
Executive Director, Head of valuation, having spent his pegualification years working for Pa
Property Managemenknight ~ Africa Insurance Company, Metro Valuers and Chartered Prope

Frank Kenya prior to joining Knight Frank.

MISK, RV His focus at Knight Frank is to ensure that the relationship betw
Landlords and Tenants is conducive to long term letting of all prope
FyYyR O0KFEG 020K LI NIUASAQ AYyuSNB
properties are ofimized and the buildings maintained, in addition
being actively involved in formulation and realization of Knight Fi
YSyelQa 321 ta yR 202S00AQJSao
Stephen Makau Stephen is &hartered Valuation Surveyor who joined Knight Fran
Director and Head of Valuation 2012. He is a Full Member of the Institution of Surveyors of Kenya ¢
and Advisory Registered Valuers with the Valuers Registration Board. He has o\
MRICS, RV, MISK 8SINAQ SELISNASYOS Ay wSvafuations éé

serves as the Head of Valuations and Advisory Services and sits in
Valuers board as a director. He is responsible for the overall opera
of the department. He has advised on a range of assignments
transactions, secured lendjn listings & funds raising and financ
reporting. He is experienced in office, retail, logistics, hospita
residential and agricultural property.

4.7.2. Senior Management

Philip Macharia Philip joined Knight Frank as a Valuer in August 2014 and assi
Senior Valuer conducting valuations of single and portfolio properties for si
RV, MISK purchase, insurance, financial reporting and auction purposes at

Nairobi Branch. He is a Full member of the Insitof Surveyors o
Kenya and a Registered Valuer.
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Joan Waweru
Senior Valuer
MRICS, RV, MISK, REA

Consolata Ndungu
Valuer
MRICS, RV, MISK, REA

Elizabeth Makau
Valuer
MISK, RV, REA

His responsibilities encompass the physical inspection of propel
conducting due diligence, drafting appraisal reports, computing va
for final approval by the lead valuation consultant.

t KAE AL KFa SAIKG &8SIENBQ SELISNX
having worked with Royal Valuers and Milligan International Ltd.

Joan joined Knight Frank as a Valuer in March 2016 camdiucts
valuations of single and portfolio properties for sale, purche
insurance, financial reporting and auction purposes at the Nai
Branch. She is a Full member of the Royal institution of Chart
Surveyors, Institution of Surveyors of Kenyd a Registered Valuer ar
Estate Agent.

Her responsibilities encompass the physical inspection of proper
conducting due diligence, drafting appraisal reports, computing va
for final approval by the lead valuation consultant.

Joan has ovelSA 3K &SI NBEQ SELSNASYO
consultancy having worked with Orion Valuers and Joe Mus
Consultants.

Consolata joined Knight Frank as an Assistant Valuer in March 201
assists inconducting valuations of single and portfolio properties
sale, purchase, insurance, financial reporting and auction purpose:
AAE &SINBQ SELSNASYyOSo { KS A
Chartered Surveyors and a Member of the InstitutionSofrveyors of
Kenya and is currently stationed in the Nairobi Office.

Her responsibilities encompass the physical inspection of proper
conducting due diligence, drafting valuation reports, computing val
for final approval by the director of valuatis consultant anc
maintaining client relations.

| 2yaz2ftl il KFra aSoSy &SINBRQ SEL
and Property Management having worked with Citiscapeluers
Limited.

Elizabeth joined Knight Frank as an Assistant Valuer in November
and she is based at the Head Office in Nairobi. She is a Full Mem
Institution of Surveyors of Kenya, a Registered & practicing Valuel
Estate Agent. Elizabeth has six yearsxpiegience in Valuation of sing|
and portfolio assignments.

Her role in Knight Frank revolves around pitching for valua
instructions, carrying out physical inspection of properties, conduc
due diligence on property titles, preparingaluation reports and
computing values for final approval by the lead valuation consultant.
is involved in conducting valuations of properties for various purp
including sale, purchase, insurance, financial reporting and auc
among others.
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4.7.3. Appointment of the Valuer

1)

ii)

Vi)

vii)

viii)

The Trustee in consultation with thecornl-REIMManager 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 thevent ofg

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-REIT has assets which are not real estate assets and which are not in the
form of cash, bank deposits or listéthits then the Trustee in consultation with tHeREIT
Manager may appoint a suitably qualified specialist independent psadeal valuer to
undertake the valuation of those assets.

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 suoclrte

until lapse of three years from the date of expiry of any prior term.

The Trustee, in consultation with thREIT Manager, shall where

a. for any reason, or in respect of any acquisition or disposal or a specific transaction, the valuer
ceases to bendependent; 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.
A person shall only be eligible to bepayinted as a valuer of real estate assets or a specialist valuer if
that person meets the criteria set out in the Regulations.
All valuations prepared by any valuer shall be addressed to the Trustee and expressed to be for the
benefit of the Trustee as Tstee of the real estate investment trust and tt&ecurityHolders as
beneficiaries of the real estate investment trust.
The Truste shall not appoint a Valuer who has been appointed in the AceRED or any other scheme
that is also managed kihie Acornl-REIT Manager.
AValuer may not to be considered independent if

a. that Valuer falls within the definition of a Connected Persworis a Connected Person of any
member of the Acorn Grouyp

b. the Valuer or its partners, directors, officers or key personnel hdhitsin the Acornl-REIT;

c. the Valuer has any financial, professional or other interests that could affect the ability of the
valuer to render unbiased professional services toThestee in relation to the scheme or its
assets including any assets that it considers to acquire; or

d. inthe case of a valuation that is conducted in connection with the disposition or acquisition or
proposed disposition or acquisition of an asset, theugalhas 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.

AValuer shal

a. include in any valuation undertakeyy 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 evidendh®turrency of insurance
for inclusion in any periodic repothe Trustee is required to prepare.

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 requiremens of the Regulation generally or in respect of a particular or proposed valuation,
disposition or acquisition.

Where anyaluer appointed under this provision:

a. generally,ceases to be independent or qualified for appointment, the valuer shall retire and
the trustee in consultation with theREIT 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 @oposed disposition or acquisition or
notifies the Trustee that it does not satisfy the requirement then the Trustee in consultation
with the FREIT Manager, shall appoint an alternative valuer to act in respect of that particular
transaction and any subgeent valuations of that particular asset.

xi)  AValuer shall observe the restrictions and the obligations set out in the Regulations.

xii)  The Trustee shall observe the valuation of REIT ssetsto be conductecand ensure thaREIT Ssets
are appropriately valed:

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 -&Hhe |
Manager to prepare the reports required to be prepared undex Thust 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. atany other time, if the Trustee or th&cornl-REIT Manager or th&uditor is of the opinion
that is desirable in the interests of ti&ecurityHolders that a valuation be conducted or that
there has been a material change that may result in tientcurrent valuation being incorrect.

xiii)  AValuer shall conduct a full valuation of all theal estate assets

a. based on a full physical inspection of all sites and inspection of all builaivtany facilities
erected thereonand associated plant and equipmenth an annual basis for all buildings that
account for at leastwenty per cent 20%) of the TAV

b. based on a full physical inspection of all sites and inspection of all buildings anyefacilit
erected thereon associated plant and equipment on at least once dixgy5) years for all
other buildingsand

c. based, ineach otheryear, on a desk top review unless the valuer is of the opinion that a full
physical inspection is necessary or igjuested by the Trustee to conduct a full physical
inspection.

xiv) The Trustee and thacornl-REIT Manager shall, where tREIT Ssets involve

a. land or real estate under development or construction; or

b. I O2yGNI Ol (2 I OljdZANB FaaSda dzzRSNJ O2yad NI
that has been obtained or is required to be obtained have made available to the valuer prior
to the conpletion of the valuation.

Xv) An assessment report made under Cla¢de)aboveby 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 construatio

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

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

xvi) A valuer shall not be required to accept the contents of the assessment or repepaugd under
paragraph28.14in 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 appointéitk I-REIT Manageshall 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 Trus
to fulfil its obligations under the Act and the Regulations.

xviii) Wherec

a. the Trustee, at the request of thAcorn |-REIT Manager, proposes to issue ndnits for
subscription; or

b. the Trustee proposes to redeebnits, or

c. the assets were last valuedore 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 theValuer prior to the issue or redemption provided that ti#eorn I-REIT
Manager and tk valuer certiy to the Trustee that they are not aware of any fact or condition
GKFG ¢2dz R KI S NBadzZ 6SR Ay @I fdzSa 2F GKS
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xix) Valuations shall be conducted on the basis and in accordance with the proceduresetimodologies
set out in the Fifth Schedute the Regulations as well as thaluation standardpublished and adopted
by the Institution of Surveyors of Kenya and the Valuers Registration Boafdr the purposes of
determining Fair Value, applicaldlgernational Financial Reporting Standards
xx) The Trustee shall removevaluer ifg
a. thevaluer 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 acquisitiodisposition 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, onts own initiative or following a request from th&cornl-REIT Manager, is of
the opinion that it is desirable in the interests of tBecurityHolders;
d. the SecurityHolders at a meeting
i. of which the authority has been provided with not less tia$ @Sy Rl @ 4 Q LINA
ii. where theValuer 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 tHREIT Manager, pass an
ordinary resolution requiringhe removal of theévaluer; or
e. the Valuer has contravened any provisions of the scheme documents, the Act or the
Regulations.
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PART 5: ACORNSTUDENT ACCOMMODATIBIROME REIT BUSINESS OVERVIEW

5.1. Operational Proces®verview

Since AHL was set up in 2018)@D 50 million Helios investment has enabled the business to achieve 4 Key
objectives:

i.  Provide proof of concept by developing the Pilot Schem@&svetu Jogoo RoadQwetu Ruarakaand
Prospective Property 1
ii.  Build a robust pipeline of projects
iii.  Build ascalable 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 actualada on key aspects such as occupancy patterns, revenue and operating expenses.
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 gl@teggtand 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-doaus 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 gat brands:

i. veSihdzy ! 02Ny Qa a GrzRiSigfcdmebrad®2 YY 2RI GA2Y

i. vSa2lFyAY ! O2NyQa 4&idzRSy, loweridcOdemrand R GA 2y Yl aa Yl

ii. tFEYFY 1 O2NYyQa é&2dzy3d LINRPFSaarzylfa | O002YY2RI G

A decision was therefore made to develogB dilot 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 trenttswas also decided to start with the value offering nowarted Qwetu

as it was operationally less complex and onerous to implement and test. However, the miedimmlanisit

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

Acorn embarked on the development of Qwetu Jogoo Rdauaraka andNairobias the pilot schemes to
establish the operating business. The first property, Qwetu Jogoo Road opened in August 2017, Ruaraka i
January 2018 an@rospective Property In April 2019 to delivepart of! 02 NIy Q& O agpeldidnaili m =
beds.A decision was therefore made to invest in building the operating plattighlighted inSection4.4.1

and to develop & pilot schemes that would provide the proof of concept, develop the operating platform and
generate real and tangibldata on capital cost, revenue and operating expenses.

5.1.1. Operations Platform

Marketing and U To develop the Brand and curate demand using Digital, Above the Lint
Branding Below the Linehannels in order to accelerate customer acquisition

U0 To letthe rooms at the lowest cost within the shortest time, for the long
tenure, and keeping them full in order to generate the target revenue
each property. This is de through student referral sales, continuot
market activations, digital, the call centre, agency sales
accommodation offices at the universities

Customer
acquisition

Student U The residence teams provide day to day support to the students
Engagement manage critical incidents, behaviowvell-being and emergencies

) U To ensure the buildings are safe at all times. These teams provide
Security security and CCTV monitoring
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U Scheduled monthly maintenance undertaken by a centralmaghtenance
team
U Timely response to reactive maintenance issues raised by students

Engineering &
Maintenance

U Scheduled monthly room inspections to keep hygiene levels high.

U Operating a standard methodology (5S) to ensure buildings are operat
a consistent way toensure uniform high standards of cleanlines
presentation and processes across all properties.

U Pest controk quarterly fumigation

Housekeeping

U Provides a single touch point for students to enhance brand appeal ir

U Gather customer feedback from the many interactions with students

Aimed at enhancing the Qweand Qejanbrandsthrough three key pillars:

University U University partnerships: Through MOUs with universities for Qvaetd

alliances Qejanii2 6S fAAGSR Fa GKS 2FFAOAL§

U Accommodation Offices: We have been able to open a numbel
accommodation Service Centers inside Universities

U0 Sponsoships: Tactical sponsorship of student activities such as sp
culture, music and arts for brand visibility

U0 Branding opportunities: Promoting Qwetand Qejanibrands through
presence in university websites/micro sites; and through point of ¢
YFGSNALFE G addddzRSyiaQ K2dzaAiy3a |

To provide consistent interactions with students through systems, websites

IT Systems appsthat facilitate secure, automated and convenient transactions

U Tenant Management Solutiom Manages tenant applications, roor
allocations and offers the students a portal for rent payment, maintena
ticket raising, and general communication at the projest

U Financial SolutiorHolistic financial tool that handles all financial aspe:
F2NJ FEf LINPLISNIASa® LiGQa | faz2
payments. It is integrated with the tenant management software to ens
reaktime reconciliationof transactions

U0 Lead Management SolutionAll prospective tenants are processed he
regardless of the initial lead source. We are able to track progress
ensure followups for all the leads that come to us

U0 Contact Center Management SolutiqrThis maages all the calls comin
to the contact center from tenants or general inquiries
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5.2. Acornl-REIT Products Overview

5.2.1. Qwetu Student Accommodation

The Qwetu student accommodation is the premium brand under the Acorn p&8alio. The chart below
represents the addressable market for Qwetu as determined following the SKP study:

Qwetu Addressable Market Gap

Nairobi University 106,000
Mount Kenya University
Kenyetta University

)
59,158

St. Paul's University

Strathmore University >

. . . 45,012
Riara University

Catholic University
Daystar University

USIU University

KCA University Student at | Total addressable Total addressable !

Target Universities 2020 Imarket for Qwetu 2020  market for Qwetu 2025 :
KEMU University - 1
Africa Nazarene University R \ Y J
Others SKP extracts Acorn Survey

(1) As per SKP Market Research
(2) 4.4% growth based on university enrollment growth CAGR 22047

As per the chart, the method utilized to determine the market size was based on affordability, preferences,
and location and utilised aombination of qualitative and quantitative methodologies. Basadhe 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. Theabgeatuis for
Qwetu to make up approximately 35% of the total Acorn PBSA portfolio.

Qwetu specifics and amenities

i. Premium room

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 prepaid metering per room
Gym Provided
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Study rooms Multiple rooms ranging in size provided
Wi-fi Provided
Lounge Multiple lounges with sofas provided
1 24-hour electricity with backup power
9 Limited shuttle services
Other services 9 Lifts
1 Furniture
9 Borehole water

QwetuProperties

The Acornl-REIT will be thesxit mechanism forthe Acorn Bw 9 L ¢o@@eted 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 thedis of the Promoter are proposed to be acquired by
the Acornl-REITas the Initial Assets

The propertiesand, to the extent applicable, the Investee LLIRgt are to be acquired by thacornl-REIWwill

all be stabilized (i.e. have attained an occupancy levél@8bwithin 12 monthspost project completiopand

will be free of all encumbrances, easements or restrictiahghe time of acquisitionit should be noted that

the Initial Assets will nevertheless beqaiired by the AcorrREIT at their current occupancy levels, which have
been impacted by the current Covi® crisis and so may not have necessarily achieved the minimum 70%
occupancy by the time of acquisition. Since reopening of the Initial Assiityi?020, they have achieved a
consistent monthly increase in occuparanyd in accordance with Regulation 65 (8), it is the REIT Manager's
reasonable expectation that the Initial Assets will achieve theirQueid 19ccupancy levels by the first half

of 2021.

Initial Properties¢ Transferred tothe Acornl-REIT

Stabilized
PreCOVID Stabilized Revenue
Occupancy Occupancy p.m Stabilised
Property Name Location rate (%) rate (%) 0Y9{ \\[e]!
Qwetu Jogo Road Jogoo Road 502 94 93.5 8,775 5,120
Qwetu Riaraka Ruaraka 543 98 93.5 8,777 5,317
Qwetu Wilson View Langata 728 39 93.5 14,145 10,248
ProspectiveProperties

Stabilized
PreCOVID Stabilized Revenue

Occupancy Occupancy p.m Stabilised
Property Name Location rate (%) rate (%) 0Y9{ \[e]!

Prospective Propertly Nairobi 600 99 93.5 10,000 6,500

PipelingBeds under development

Project Details

I-REITTarget
Property Location No. Beds PurchaseDate Target universities

Qwetu USILB Kasarani 697 Jun21 USIU, KUJKUAT, PAC
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Qwetu USIW Kasarani 601 Mar-22 USIU, KWKUAT, PAC
Qwetu Hurlingham Daystar, RiarKEMU (CBD), MKU
Phasel g Hurlingham 832 Jun22 (CBD), Africa Nazarene (CBD), St.
tldzt Qa o/ .50% Y/
Catholic UniversityKenya School of
QwetuBoganiEast : Law, JKUAT (Karen Campus}, Co
Phase 1 Karen 528 Mar-23 operative University, Multimedia
University
UON (Main Campus), UON (Chirom
Qwetu Chiromo Riverside 837 Jun23 KEMU (CBD), Africa Nazarene (CBI

aY! 6/ .50 {Gd t
(CBD).

Total beds 3,495

5.2.2. QejaniStudent Accommodation

In addition to the Qwetu brand, Acorn has also developed a mesget 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
veSidz LINPRdAzOG® ¢KS | RRNBaalroftS YIFIN]ISOH F2N imkS ! O
methodology on the basis of conservative assumptions:

Qejani Addressable Market Gap

. . 124,537
Kenyatta University

Jomo Kenyatta University of
Agriculture and Technology 85,593

Nairobi University

1
1
1
1
1
1
I
1
|
Mount Kenya University > |
1
1
}
1
|
1
1
I
1
|}

69,014

KCA University
{Gd tdzt Qa ! YADBSNEBEA G

Strathmore
Riara Total Non-Qwetu Total addressable Total addressable

. i i students at Target Ir_narket for Qejani 2020  market for Qejani 2025'
Catholic University Universiies 2020 beeemsEo oo RN )
Kenya school of Law \ |
Daystar University Y
KEMU University SKP extracts Acorn Survey
Africa Nazarene University (1) 4.4% growth based on university enrollment growth CAGR @047

Others

In determining the addressable market for the Qejani brand, market sizing was based on a combination of the
Qwetu SKP study, and market data on the universities that were not included in the SKP study.

The SKP study showed that there was a significant number of students at the target universities who were
unable to afford the Qwetu product. These students are thg¢hmarket for Qejani. In addition, the Qejani
brand will target other private and public universities whose student rental price points are below the Qwetu
brand.
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AHL has targeted the additional universities because they have large campuses in andthsoiairobi
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 approximatety 6&he total Acornl-w 9 L RBSAortfolio.

There are no Qejani properties that will be transferred into A&wrnl-REIT as part of theitial Assets.

Qejani specifics and amenities

I C - I

Room types | 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 sl
Utility bills Included in rent
Study rooms Large joint studyoom provided
Wifi Provided
Lounge Basic common room provided

24-hour electricity with backup power
Limited shuttle services

Lifts

Furniture

Borehole water

Other services

= =4 -4 —a -9

Qejanipipeline /beds under devepment

Project Details
I-REITTarget

Purchase
Property Location No. Beds Date Target universities
Catholic UniversityKenya School of

QejaniBogani East  Karen 960 Mar-23 Law, Ceoperative University of Kenyi
UON (Main Campus), U@®hiromo),
Qejani Chiromo Riverside 2,112 Jun23 KEMU (CBD), Africa Nazarene (CBL

aY! o/ .503 {{i® t
(CBD).

Total beds 3,072
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5.2.8.

Profile overviews of the initial properties in the AcorRRET

5.2.3.1. Qwetu Jogoo Road

Property Snapshot Property Highlights

A
A

A

11-storey PBSA building completed in 2017
Located along Jogoo Lane, off Jogoo Road to
South East of Nairobi CBD.

Fully furnished suites.

A commercial section on the ground floc
comprising a restaurant, chemist, supermark
and a launderette with close proximity to ke
services including hospitals and ATM services
Amenities:

High speed WFi

Residents gym

Bus shuttle service

24-hour security surveillance
Backup generator

Constant water supply

Quiet study areas

Recreation areas

Key card access

Basement parking

Secured and controlled access
Onsite maintenance and management tear

Completion Year
Rooms
Beds

Proximity to
University

2019 Average
Occupancy

2017
343
502

Not close to any
particular university
hence the shuttleservice.
90%
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5.2.3.2.  QwetuRuaraka

Property Snapshot Property Highlights

A 13-storey PBSAuilding completed in 2018. Completion 2018

A Located along Outer Ring Road to the North E = Year
of Nairobi CBD. Rooms 380

A Fully furnished suites. Beds 543

A A commercial section on the ground floc Proximity ~ Approximately 1.3
comprising restaurants, chemist, a mmartand  tg kilometres, 2.0
a launderette with close proximity to kesgrvices ~ University ~ kilometres and 4
including hospitals, shopping malls and Al kilometres from the
services. Kenya School of

A Amenities: Monetary Studies, KCA
- High speed WFi and US_IU Universities
- Residents gym respectively.
- Bus shuttle service 2019 89%
- 24-hour security surveillance ATEEE

Occupancy

- Backup generator

- Constant water supply

- Quiet study areas

- Recreation areas

- Key card access

- Basement parking

- Secured and controlled access

- Onsite maintenance and management tear
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5.2.3.3. QwetuWilson View

TRt

Property Snapshot Property Highlights

A
A

15-storey PBSA building completed in 2020.
Located at the close of Keri Road, affe
Sangale Link Road within Madaraka Area
Nairobi to the South of Nairobi CBD.

Fully furnished suites.

A commercial section on the ground floc
comprising a convenience store, launderet
and food shop with close proximity to ke
services including he#tals, shopping malls
and ATM services.

Amenities:

- High speed WFi

- Residents gym

- 24-hour security surveillance

- Backup generator

- Constant water supply

- Quiet study rooms

- Recreation areas

- Key card access

- Secured and controlled access

- Onsite maintenance and managemer

Completion Year
Rooms
Beds

Proximity to
University

2019 Average
Occupancy

2020
512
728

The property is adjacen
to andshares a boundan

with Strathmore
University and is
approximately 2
kilometres from Riare
University.

NA
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PART 6: {!'aa!'w, hC ¢19 {¢w!/ ¢! w!'[ 9bDLb99wQ{ wOthw

B

6.1. Qwetu Jogoo Road

FBW were commissioned by Acorn Holdings Limited to carry out a condition survey of Qwetu, Jogoo Road Studen
Residences in Nairobi. The purpose of the inspection was to assess the condition of the property including its structure,
fabric, services, systemglant 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 summar
of defects noted and any repairs identified agjuired.

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 electricalistallation was functional, and the electrical services were observed as having been installed in accordance
gAOK GKS O2yadZf GFyidQa RSaiAdIyd | 26SOSNE Al Aa NBO2YYSy
new features added to thbuilding 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 duringviine kowever

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 fainction

6.2. QwetuRuaraka

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 summar
of defects noted ad 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 wereticdsrtigeir 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 accordandé ®ith© 2 y & dzf G I y ¢
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, saniigsyditti
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. QwetuWilson 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 theldmn 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 20ren@Qorovides 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 desig+bLgisinformation.

The mechanical and public health systems are functional with no major issues identified, the plant, sanitary fittings and
adjoining pipework appear to be in goodrabtion.
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ACORN STUDENT ACCOMMODATRINT PORTFOLIO VALUATION SUMMARY

Instructions

Knight
Frank

Engagement of Knight Frank

Instructions

Client

Valuation
standards

Purposa of
valuation

Conflict of
intarest

Responsibility
to third parties

Disclosure &
publication

Limitations on
liability

14

1.2

1.3

1.4

15

1.6

17

1.8

1.9

‘We refer to your instructions and to our subsequent Terms of Engagement letter and
General Terms of Business for Valuations, to provide a valuation reports on Qwetu
Student Residences Jogoo Road on L.R No. 20812306, Kipkabus Road, Qwetu
Student Residences Ruaraka on L.R No. 26921/1, Outer Ring Road, Cwetu
WilsonView on LR No. 208/11654, Keri Road, Madaraka, Nairobi City County, (“the
properties”).

This valuation has been carried out by Knight Frank Valuers Limited (“Knight Frank™),
in accordance with our General Terms of Business for Valuations ("General Terms of
Business"), as attached.

Our client for this instruction is Acorn Student Housing I-REIT represented by the
Trustees, The Cooperative Bank of Kenya Limited.

This valuation has been undertaken in accordance with the Royal Institution of
Chartered Surveyors (RICS) Valuation - Professional Standards January 2020
Global & UK edition ("the Red Book”) including the International Valuation Standards
{ the International Valuation Standards / other local standards.

You have confirmed that this valuation summary is required for fund raising and
financial reporting purposes as per the Sixth Schedule of the Capital Markets
Authority (Real Estate Investment Trusts) (Collective Investment Schemes
Regulations of 2013).

This is a summary only of the valuation reports which are available for inspection at
the offices of the trustee.

We have camied out a valuations of other properties on behalf of the client.

‘We have disclosed this to you and you have confirmed that notwithstanding this
matter, you are content for us to proceed with this instruction. We are in a position to
provide an objective and unbiased valuation.

We are acting as External Valuers, as defined in the Red Book |/ Internaticnal
Valuation Standards.

Cur valuation summary is for the use of our client and any other allowed user as per
the provisions of the Capital Markets Authority (Real Estate Investment Trusts)
(Collective Investment Schemes Regulations of 2013).

Meither the whole nor any part of this valuation nor any reference thereto may be
included in any published document, circular or statement nor published in any way
‘without our prior written approval of the form or context in which it may appear.

Mo claim arising out of or in connection with this portfolio valuation summary may be
brought against any member, employee, partner, director or consultant of Knight
Frank. Those individuals will not have a personal duty of care to any party and any
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1.42
1.13
Expartize 1.14
Vetting 115

Validity of report 1.16

Knight

Frank

chaim for losses must be brought against Knight Frank.

Knight Frank's total liability for any direct loss or damage caused by negligence or
breach of contract in relation to this instruction and valuation report is limited to ten
times our professional fees paid. We do not accept liability for any indirect or
consegquential loss (such as loss of profits).

The above provisions shall not exclude or limit our liability in respect of fraud or for
death or personal injury caused by our negligence or for any other ability to the
extent that such fability may not be excluded or limited as a matter of law.

The valuers, on behalf of Knight Frank, with the responsibility for this report are
Stephen Makau, MRICS, RV, MISK, Consolata Ndungu, MRICS, RV, MISK, REA
and Elizabeth Makau, RV, MISK, REA. We confirm that the Valuers the
requirements of RICS Valuation - Professional Standards, the International Valuation
Standards and local professional standards, having sufficient current knowledge of
the particular market and the skills and understanding to undertake the valuation
competently.

This repaort has been vetted as part of Knight Frank's quality assurance procedures.

This report is not valid unless it is signed and sealed by a director of Knight Frank
Valuers Limited.

Scope of enguiries & investigations

Inspaction 147

Investigations 1.18

119

We were instructed to carry out an inspections of the properties. Our inspection was
carried out by Consolata Ndungu, MRICS, MISK, RV, REA and Elizabeth Makau
MISK, RV, REA.

The extent of enguires/investigations made is set out in our General Terms of
Business. In carrying out this instruction we have undertaken verbal [ internet based
enquiries referred to in the relevant sections of this report. We have refied upon this
information as being accurate and complete.

In the: absence of any documents or information provided, we have had to rely solely
upon our own enquiries as outlined in this report. Any assumptions resulting from the
lack of information are also set out in the relevant section of this report.

Market risks analysis

1.20

Valuation 1.21
certainty

In this section of our report we summarise the property related risks which we have
identified as part of our valuation report and which we consider should be drawn fo
your attention. This summary should not be taken to be exhaustive and must be
considered in conjunction with the remainder of the report. Mothing in this section
should be construed as being a recommendation of taking any particular course of
action.

The outbreak of the Novel Goronavirus {COVID-18}), declared by the World Health
Organisation as a "Global Pandemic” on the 11th March 2020, has impacted giobal
financial markets. Travel restrictions have been implemented by many countries. In
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n Knight
Frank

Kenya, market activity is being impacted in all sectors. As at the valuation date, we
consider that we can attach less weight to previous market evidence for comparizon
purposes, to inform opinions of value. Indeed, the cumrent response to COVID-19
means that we are faced with an unprecedented set of circumstances on which to
base a judgement. Our valuation is therefore reported on the basis of ‘material
valuation uncertainty’ per VPGA 10 of the RICS Valuation — Global Standards.
Conseguently, less certainty = and a higher degree of caution = should be attached
to our valuation than would normally be the case. Given the unknown future impact
that COVID-19 might have on the real estate market. we recommend that you keep
the valuation of [this property] under frequent review.

122 For the avoidance of doubt, the inclusion of the 'material valuation uncertainty’
dectaration above does not mean that the valuation cannoct be relied upon. Rather,
the phrase is used in order to be clear and transparent with all parties, ina
professional manner that - in the current extraordinary circumstances - less certainty
can be attached to the valuation than would otherwize be the case. The material
uncertainty clause is to serve as a precaution and does not invalidate the valuation.

Valuation bases

1.23  Inaccordance with your instructions, we have provided opinions of value on the
following bases:-

Market Value 1.24 The Market Value of the leazehold interest in the properties.

V] Market Value is defined within RICS Valuation = Professional Standards /

International Valuation Standards as:

“The estimated amount for which an asset or ability should exchange on the
valuation date between a willing buyer and a willing sefler in an arm’s length
transaction after proper marketing and where the parties had each acted
knowiedgeably, prudently and without compulsion.”

1.25 When reporting the Market Value, we have considered the short term effects of
COVID-19 on the subject property's Met Operating Income more so in the year 2020
The yield and discount rate adopted also reflect a risk element that COVID-18 has
intreduced inte the market.

Market Valua on 126 The Market Value reported here makes the special agsumption that there is no

Special disruption by the Caovid -18 Pandemic. As such the anticipated adverse influence of
Assumptions the pandemic on Yields and Digcount Rates has not been considered.
(MVSA)

These are the figures that would have been reported as Market Value if Covid 19
was non-existent (holding all factors constant).
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The properties

The executive summary below is to be used in conjunction with the valuation reports to which it forms part and
is subject to the assumptions, caveats and bases of valuation stated herein and should not be read in isolation.
This is a summary only of the valuation reports which are available for inspection at the offices of the trustee.

1. Qwetu Student Residences Jogoo Road on L.R No. 209/12306

Address Qwetu Student Residences Jogoo Road on L.R No. 209/12306. Jogeo Lane, Makadara
Area, Nairobi City County.

Location The subject property is situated along Jogoo Lane, approximately 100 metres due North
of its Junction with Jogoo Road. Itis to the immediate North of Kenya Commercial Bank
(KCB) Jogoo Road Branch and to the immediate West of Makadara Law Courts.

Description Qwetu Student Residences Jogoo Road is an eleven storey purpose built student
accommodation with a total of 343 No. rooms and a total bed capacity of 514 No. beds.

Areas The site area extends to approximately 0.1589 of a hectare or 0.3927 of an acre. The
built up area is approximately 11,263 Square Meters or 121,236 square feet.

Tenure | Leasehoid interest

Tenancies The property is let out to various students. We are informed that as at January 2020, the
property was 80% let.

Registered From the aforementioned copy of titie. we note that the registered owner is Edenvale

Proprietor Developments LLP. This shall be confirmed once an official title search certificate is
obtained from the Central Lands Registry.

Planning From our enquiry, we note that the property is situated within Nairobi’s Zone 8 in
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Makadara. The allowed ground coverage and plot ratio is 50% & 100% respectively. The
area is zoned for residential use featuring mixed developments of flats, maisonettes,
bungalows and site and service schemes condominiums (single rooms). The minimum
plot size is 0.05 of a Hectare. It is worth noting that further comprehensive subdivision of
land in the neighbourhood is allowed to allow higher density residential developments.

Encumbrances From the aforementioned copy of title, we note a Charge dated 22nd May 2019 in favour
of Overseas Private investment Corporalion secure an unspecified amount.

Valuation In our valuation, we have taken consideration of the several factors including but not
Considerations limited to the following;

= The current capacity and occupancy level of the development

o The revenues generated by the property and the growth rates over the projection
period

s The current state of market for this class of real estate given the declaration of Covid-
18 as a global pandemic and the subsequent indefinite closure of leaming
institutions.

= The potential for higher voids in future due to the possibility of learning institutions
embracing online leaming concept as a way of observing social distances as a
means to curbing the spread of Covid-19.

Valuation date 13" May 2020
Valuation Income Approach
Approach

Valuation Method | Discounted Cashftow Method

Valuation Description | Amount (Kshs.)

Market Value 727,000,000
Market Value with Special Assumptions on effects of Covid-19 760.000,000
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2. Qwetu Student Residences Ruaraka on L.R No. 26921/1, Outer Ring

Road
Address Qwetu Student Residences Ruaraka on L.R Ne. 26921/1, Outer Ring Road, Nairobi City
County.
Location The subject property is situated along Outer Ring Road, approximately 400 metres due
South-east of its Junction with Thika Superhighway and a further 450 metres due West of
Outer Ring/ Baba Dogo Roads Junction.
Description Qwelu Student Residences Ruaraka is a thirteen storey purpose built student
accommeodation with a total of 380 No. rooms and a lotal bed capacity of 551 No. beds.
Areas The site area extends to approximately 0.1701 of a hectare or 0.4203 of an acre. The built
up area is approximately 12 99546 Square Meters or 139,881.85 square feet.
Tenure | Leasehold interest
Tenancies The property is let out to various students. We are informed that as at January 2020, the
S propetywasO8%let
Registered From the copy of title, we note that the registered owner is Spring Green Properties LLP.
Proprietor This shall be confirmed upon receipt of the official title search certificate.
Planning ~ The property is situated in Nairobl's zone 16, Baba Dogo area which is an industrial cum
high density residential area. The permitted ground coverage for industrial development is
- between 50%-80% with a plot ratio of 100%-300%.
Encumbrances Not ascertained. This shall be confirmed once the official litle search is obtained from the
Central Lands Registry.
Valuation In our valuation, we have taken consideration of the several factors inciuding but not
Considerations | limited to the following;
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= The current capacily and occupancy level of the development

# The revenues generated by the property and the growlh rates over the projection period

& The current state of market for this class of real eslate given the declaration of Covid-19
as a global pandemic and the subseguent indefinite closure of learning insttutions.

» The potential for higher voids in future due Io the possibllity of leaming Institutions
ambiacing online learning concept as a way of obsarving social distances as a means
to curbing the spread of Covid-18.

Valuation date 14" May 2020

Valuation Income Approach

Approach

Valuation Discounted Cashilow Method

Method

Valsaion
Markel Value 770,000,000
Market Value with Speclal Assumplions on effects of Covid-19 B11,000,000
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3. Qwetu WilsonView on LR No. 209/11654, Keri Road, Madaraka, Nairobi

the title.

City County
Address I Qwetu WilsonView on LR No. 209/11654, Keri Road, Madaraka, Nalrobi City County
Location The subject property is located at the end of a cul de sac known as Keri Road,
approximately 360 meters due East of its junction with Olesengale Road and a further 470
meter due North-east of the junction of Ole Sengale Road and Mbagathi Way.
Description Qwetu Wilsonview is a 16 slorey purpose built student accommodation with 512 rooms
broken down as follows:
Room Type Number of Rooms
Studio 136
Cluster 98
Twin 216
Premium and Paraplegic 62
Total 512
Areas The site area extends to 0.2 ha or 0.49 acres or thereabouts while the bulit up area
axtends to approximately 136,328 sq. ft.
Tenure | Leasehoid interest
Tenancies The property is let out to various students. We are informed that as at March 2020, the
e — | propeity was 23% JaL: .
Registered From the official search we note that the registered owner is Accacia Vale Properties LLP.
Fyopriatoy
Planning The property is located within zone 10 of Nairobi where a ground coverage of 35% and a
plot ratio of 75% s allowed. High density residential developments comprising flats,
maisonettes and bungalows are allowed on a minimum of 0.5 hectare plot.
Encumbrances From the aforementioned official search. there are no encumbrances registered against
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n Knight
Frank

Valuation In our valuation, we have laken consideration of the several factors including but not
Considerations lirmited 1o the following;

s  The current capacity and occupancy level of the development

= The revenuwes generated by the property and the growth rates over the projection
period

= The current state of market for this class of real estale given the declaration of Covid-
19 as a global pandemic and the subsequent indefinite dosure of leaming institutions.

= Tha patential for higher vaids in future due o the possibility of learning institutions
ambracing online learning concept as a way of chsarving social distances as a means
to curbing the spread of Covid-19.

Valuation date 1200 May 2020
Valuation Approach Income Approach

Valuation Method Discounted Cashflow Method

pmountcsvs) [

Markel Value 1,599,000,000
Markal Value with Special Assumplions on effects of Covid-19 1,680,000.,000
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PART 8: INVESTING IN ACORN STUDENT ACCOMMODATION INGOMEORNW 9 L ¢ QU
8.1. Fees, Costs and Expenses

8.1.1. Estimated &penses of the Offer

Expense Total (KESP n)n n

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

114448

Notes:

i) Costs shown are exclusive of VAT (where applicable) and may be subject to change
i) There is a placement fee charged at334of the total amount raised

The expenses of the Offer amount3dsof the Offer amount or KEEB5 per Unit.

The setup costs of théAcornl-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 issyby charging the expense per Unit.

8.1.2. Expenses payable by the Trustee

The following are the estimated annual costs of running Altern|-REIT. These costs are subject to change
over the life of the scheme. These expenses are payable out GIEHE Ssets:

Expense Y9O{ oOU4

Trustee fees 0.2%-0.5% Dependingon the Total REIT Assets
REIT management fees:
i. Basefee 0.5% p.a. of the NAV based on the last audited financials

payable quarterly in arrears

ii. Performance fees 20% share of profits foreturns above 7% hurdle rate
based on an independent annual valuatioRull
details provided in Clause 7.1.2.1
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Property management fees 5% p.a. of gross revenuéuring the stabilization period

Central marketing fees 1.5% of gross residentiaiental revenueduring the
stabilization period

Valuer fees 400 Per Property

l dZRAG2NRa FSSa 1,480 grows at a mutually agreed inflation between the
Acorn IREITManager and the external auditor
Structural engineer fees 350 Perproperty

8.1.2.1. Performance Fees
A Performance Fee shall be payable by the AcREIT to the AcoraREIT Manager if the Net Asdéalue
Total Return per Unit on any Calculation Date exceeds the higher of:

i. the Target Net Asset Value per Unit; and
i.  theHigh Watermark.

In any Performance Period in which the AcoiRBIT 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 payabir,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 Catmul@ate.

If at any time a Triggering Adjustment Event shall occur, the Trustee and the ARBI 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 providenaappropriate basis for measurement of the ACofREIT 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 HREIT Manager's appointment underethREIT ManageAgreement has terminated

pursuant todausel6 of the Agreemen(except as set out therejnthe effective date of termination shall be
treated as a Calculation Date for determining the datitent of the Acorn-REIT Manager to receive a
Performance Fee.

8.1.3. Statement of the Estimated MER of tAeorn {REIT

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

Fees of the fund + Recovered expenses of the fuhc X 100
Average value of the fund calculated on a daily bas

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 an
management fee, the annual trustee fee and anlyartfees deducted or deductible directly from the fund;

Recoverable expensesll 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 exptraesould
otherwise have been incurred by an individual investor, for example taxes; and

Average value of the RBUhits= 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 orbagiily
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8.1.4. Limits on charging of fees or reimbursement of expenses

The Trustee anthe Acorn REIT Manager have the power to deduct fees in accordance with the Regulations.
Provisions on the remuneration of the Trustéeorn IREIT Manager and othservice providero the Acorn
I-REIT are set out in Part XV of the Regulations.rticpkar, you should note that:

a) The overheads and costs of services expected to be providdtebdcorn {REIT Manager in its capacity
as REIManager shall not be charged to téeorn {REIT;

b) If the Trustee forms an opinion that the Fund is not in a position to pay any amount due tdRBBE
Manager and the Trustee defers the payment of any fees payable tbRE#T 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

TheTrustee of theAcornl-REIT shall, on the recommendation of theorn tREIT Manager distribuia each
financial yearwith the distribution being made on the distribution dat@ minimum of 80% (eighty percent)
of the net after tax income, if any, of tHeind from sources other than froRealizedCapital Gains on the
disposal oREITAssets Any Distributions to Security Holders will be net of payments to senior lenders.

8.2.2. Distribution of realized capital gains

The Regulations requir&corn|-REIT, being arREIT Scheme, to make annual distributions to $leeurity
Holders of a minimum of 80% of the net after tax income if any of the funds from sources other than from
RealisedCapital Gains

8.2.3. Retention of realized capital gains

Any realisedjains 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 SecurityHolders within two months of the secadryear 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@&htmeDocuments,
but may result in:

i) the Acornl-REIT ceasing to be classified as a real estate investment trust scheme for taxation purposes;

i) subject to theschemeDocuments, theSecurityHolders having a cause of action against the Trustee or
the I-REIT manager; and

iii) revocation of authorization issueto the Acorn tREIT by the Authority under the Regulations.

8.3. Transferability ofUnits, Pricing and Redemption

8.3.1. Transferability

TheUnits are freely transferable amonBrofessionalrivestors, and the Trustee shall not impose any other
restriction on the transfer oJnits. All transfers of théJnitsshall be subject to the Trust Deed.

Notwithstanding the foregoing, no transfer bhitsshall be effective as against the Trusteesball 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 tHénits

TheUnitswill initially beunlisted Howeverthe Unitswill be tradeable on aestablishedDTCThe price of the
Unitsat the time of trading will be based on the NAV of the scheme as calculated bREE manager.
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8.3.3. Right to Redemption

TheAcorn {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 outstanditpitsin issue, at a price per Unit and on a basis
determined by the Trustee, subject to compice with all applicablénits laws, instruments, regulations,
rules.

TheAcorn tREIT shall have the right, but not the obligation, to offer to redeem or partially redeem without
cancellation at any time any part of the outstandldgitsin issue, at a pcie per Unit and on a basis determined
by the Trustee, subject to compliance with all applicdbietslaws, instruments, regulations and rules. In the
event of partial redemption allnitsin issue must be partially redeemed to an equal extent. Any fetlgemed
Unitsnot cancelled shall remain as unissugwitscapable of being issued in future.

SecurityHoldersshall not have the right to request the Trustee to redeem their holdingUrits.
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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 impattfieaRdal
condition and prospects and shdule 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 tothe REITs or the Promotidsat arenot currently known to thé, or that theREITcurrently deems immaterial,

may individually or cumulatively also have a material adverse effedherusiness, financial condition, results of
operations and prospects and, if any such risk should ddaitholderscould lose parbr all of their investment. The risk
factors described below are ordered by reference to materiality or importantekt&  WwissinessQfthancial condition,
results of operations and prospects.

9.1. Risks associated with the Acoi-REIT

9.1.1. Operational risk

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

Human capitat;staff who do not have the requisite experience and expertise can present risks to the
operations of thebusiness;

Systemg; All organisations rely heavily on information technology and failures can result in losses for
the business, both in terms of downtime and fraud; and

Internal Controlg; lack of proper procedures can create a conducive environmentdodf

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 improvemehtough 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 hiness 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 Acomw9 L ¢ Qa RS@GSt2LIVSy il I OG it imin&idte plaiSto ekudldnitsRI® A
thecity. TheAcomw9 L ¢ Q&4 FTAY I YOALf LISNF2NXIyOS Aa GKSNBT2NJ
implemented by the County Government of Nairobi as well as by general microeconomic conditions withi
Nairobi. A deterioration in the regulatory, legislative or economic environment in Nairobi may therefore affect
the performance of the AcornREIT.

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

the Group is focusing on PBSA, there is a massive gap between demand and supply of PBSA in the market. T
total number of available beds across the country is approximately ¢.280,000 against a requirement of 600,000.
LY F RRAGA 2 y&istiagkpopeRidsmdred@dioveo 90% occupancy within 15 months of operation,
which highlights the strong demand for their products.

bFrANROAQA SO2y2Ye& NBYlIAya NRodzAdG Ay | YSyely 02y
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-REIT's ability to evaluate, purchaselaperate 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 investor
to benchmark against. In addition, performance is dependent on quality of tlesiment decision and ability

for the organisation to execute on investment decisions.

Mitigating factors:The Acorn-REIT has in place policies that ensure consistent due diligence, reviews, and
board reports that are reviewed, discussed, and approvéar po 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, Ruarakrespmkctive Property,which have b
achieved over 90% occupancy. These occupancy benchmarks are not seen in advanced markets such as Sol
F'FNROF® W[ Qa NBLRNI 2y t.{! Ay !FNAOI KAIKfAIKI
occupancy after 36 months on average vd WKAYy wMp Y2y idKa F2N GKS | 02N
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 whighyisitederserved in Kenya.

TheAcon-w9L¢UUaQ oAfAGeE (2 SOFfdZd §ST LIzZNOKIF &Sz 02y al
that satisfy market demand for student accommaodation.

9.2. Country and industry risk factors

9.2.1. Countrymacroeconomic environment and political
YSyel Qa SO2y2yYe Aa 2yS 2F G(KS Y2NB aidlofS:z RSO
nevertheless undergoing rapid economic development and political transformation. These factoeswaian

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

A severeeconomic downturn in Kenya may lead to a reduction in demand for student housing and/or
defaulting or laé payment of rent on the part of one or more tenaris 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 thecountry, 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, theTrustee and theAcorn tREIT Manager wiknsure 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
YSyel Qa OSy NIt ntsimBosedegdpfoiydandiag @duigfiens 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 cemtradrnment;
iii. Land rates payable to county governments; and
iv.  Corporate income tax
Regulatory requirements include but are not limited to:
. 9Y@GANRYYSyGlt NBIdAFdA2ya AYLRASR o6& GKS bl GA
the Waterw S a 2 dzZNOSa al yI A3SYSyid ! dziK2NAGE 6a2! wa! €§0T
ii.  Building regulations imposed by the coumgfgvernments.
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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, regulatiorgovernment policies or practices could cause Awern
I-REITand theprojectsit holdsto incur additional costs or liabilities or implement business practices that could
directly or indirectly reduce cashflows of tAeorn tREITand thelnvestee LL$products and in turn adversely

affect its business.

Mitigating factor: TheAcorn tREITecognises the important role it plays in the real estate sector, as a taxpayer
and an agent for collection of indirect taxes, and actively engages witkelineant government bodies directly.

The engagement is geared towards reducing the impact of drastic increases in taxes and to mitigate agains
unfavourable fiscal policies which would make the real estate sector unattractive.

9.2.3. Health and safety

The Acorn tw 9 L @p&dtions are subject to various health and safety risks, particularly in relation to
construction operations and particularly carry the risk of injury-s@a injuries may lead to legal action being
taken against it and resulting in claims tlzatuld 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, thé\corn tREITensures that tey 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 qualitgafety equipment to Group employees and external service providers;

iv.  Maintaining high orsite safety standards through training of Group employees and external service
providers; and

v. Adhering to international Environmental, Health and Safstandards, including IFC EDGE
accreditation.

9.2.4. Increased competition

Increased competition and oversupply in student accommodation may cause loss of market share or reduce
the Acorn tw 9 L grafitability and cash flows through reducing occupancy or rents at its properties, which
could adversely affect ifshancial performance.

Mitigating factor: In addition to its natural firstmover 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 universitiesl&velop its projects;

ii.  Cost optimisation through economies of scale and innovation;

iii.  Constant monitoring of the market environment to identify potential competitors;

iv. alAyOdFrAyAy3a | GFNBSG fAYAOGD 2F 2yt & o pictst@afiowd KS

space for competitors; and

v. Maintaining rental rates Hine with the market to ensure occupancy growth.

To the best knowledge of th&corn IREITas of the date of this Offering Memorandum, the Group is the only

entity with operational PBSproperties in Kenya. While competitors have expressed interest in the space, it
still remains to be seen how soon thesll break ground.

The Group already has 3 operational properties which achieved over 90% occupancy, highlighting the stronc
demandand/ SSR FT2NJ §KS DNRdzZLJIQAd LINPRdAzOGAaAD Il fdzr6fS AyT

5 https://lwww.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 cotinues to be a large gap between demand and supply of PBSA in the market. The total
number of available beds across the country is approximately ¢.280,000 against the total number to university
students of approximately 600,000.

Mitigating factor: At the moment, theAcorn {REITs the only entity focused on the construction of PBSA in
Kenya. Thécorn tREITdoes 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 theUnitswill be tradable on an OTC, there is no guarantee that a highly liquid market famitewill
develop and remain strong. Likewise, the trading ofthetswill be limited toProfessionalnvestors, most of
whom will likely have a lonterm investment horizon.

9.3.2. Risks associated with pricing

The price obtainable on sale ofunit on the OTC can go up or down and may differ from the reported net
asset value pebnit. The price of theunitsg A £ £ ISy SNIrff & NBFE SOG LINRaALISOI
economy, the property market and its returns, thRREIT management anatérest rates.

9.3.3. Risk of future dilution
Itis likely that theAcornl-REIWwill issue additionaUnitsin the future to finance the acquisition of properties
from the DREIT. This could result in dilutionS#curityHolder'sholdings in theAcornl-REIT.

9.4, Risks associated with 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 argpected 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 Cel@dprioritizing health and safety. They mighefar 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 compoundleby 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 t
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 reopeningf universities and accommodation, which are likely to be in place fet812
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 propewiere 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 o1
normalized conditions assuming willing buyers & sell&fe current situation is temporary since we do not
expect structural changes in demand and supply of student housing due to-Thwitknce, we do not expect
valuers to markdown valuations based on outliers in terms of current NOI and liquidity.
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PART 10: SUMMARYOF THE TRUST DEED AND SCHEME DOCUMENTS

10.1. Summary of Key Aspects of the Trust Deed

Roles,
responsibilities and
obligations of the
Trustee, REIT
Manager, Valuer,
Technical Engineer
and auditor

Liability of the REIT
Manager

Liability of the
Trustee

T ¢NHzAGSSQa NRf Sax NBalLRyaAirort MmibAa Sa

f Acomiw9L¢ alyl3aSNRa NRBfSaz NBxdikyn
Sectiord4.3

T +FfdzSNRA NRfSasx NBalLRyaAoAft AdASa

1 Technical Engineer roles, responsibilities and obligations are covered in S
4.6

! dZRAG2ND&E NRfES Aa G2 02y O0Of dzRS |y
reporting practies of theAcorn IREIT and to report back to the Trustee on |
financial health of thé\corn {REIT

TheAcorn {REIT Manager will not be liable for any loss or damage or depreci
in the value of theFund or any investment comprised therein or the incon
therefromwhich may arise by reason of depreciation of the market value of the
Estate and other assets Which the Fund is invested unless such loss, damag
depreciation in the value of The Fund arises from negligence whether profes:
or otherwise, wilful default or fraud by the AcornREIT Manager or any of i
agents, employees or associates

Thelimitation of the Acomw9 L ¢ al yIF ISNRa fAFoAf Al

A any failure by the AcornREIT Manager to exercise du
care and diligence in the discharge of its functions
respect of the AcornREIT; and

A any loss, damage or depreciation in tharket value of the
REIT Assets where such loss, damage or depreciation a
from:

1 a breach of fiduciary duties or obligations by tf
Acorn IREIT Manager;

9 failure to exercise due care and diligence in tl
discharge of its functions;

1 negligence whether professional or otherwise; o

wilful default by the Acorn-REIT Manager or its
agents, employees or associates

The Trustee shall be entitled to limit its liability for any borrowing toREE T Ssets
and subject to the provisions of the ARegulations and theaw relating to trusts
and Trustees shall be entitled to be indemnified out of RIEIT Asets for alldsses,
expenses, fees and charges incurred in the performance of its duties and oblig:

CKS fAYAGFGAZ2Y 2F (GKS ¢NHZAGSSQa Al
to exercise due care and diligence in the discharge of its functionspeceof the
Acorn {REIT.
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¢ NHza G SSQa 1

Appointment, 1
retirement, removal
and replacement of
the Trustee¢ Reg. q
51,

The Trustee has power to appoiMaluers, lawyers, accountants and oth
professiorals for the purpose of permitting it to carry out its duties and perfo
obligations and shall charge tfiees, costs and expensefsuch as a Recoverab
Expense to the AcorRREIT

All legal proceedings which may be instituted by or against the A€REIT shal
be instituted by or against the Trustee in its capacity as such.

The Trustee shall have theower and be capable of instituting, prosecutir
intervening in or defending any legal proceedings of whatsoever nature rel:
to or concerning the AcorrREIT or its affairs and as a prerequisite to such ac
to require the Acorn-REIT Manager tademnify it against all costs and expens
thereby incurred. The Trustee shall in no way be liable to make any pay
hereunder to any Security Holder except out of any funds held by or paid to
that purpose under the provisions hereof.

The Trusteeshallhave all powers necessary to protect the interests of Sect
Holders in terms of the Act, the Regulations and the Trust Deed.

The Trustee shathaintain custody, hold and protect all tiREIT Ssets

The Trustee shalict as the REIT Manager ontamporary basis in any perio
where there is no otherREIT Manager until a nevREIT Manager is appointe

The Trustee shaBupervise the activities of theREIT Manager to ensure th.
they comply with the terms of the SchemBocuments, the Act andhe
Regulations.

The Trustee shall natelegate to the REIT Manager except if appointed by t
Authority as a secondary disposition Trustee or to any other person not beit
officer or employee of the Trustee any function of or involving the supienviof
the Acorn iREIT Manager or the custody or control of the REIT Assets

The Trustee shall act in the best interests of the Security Holders and if thel
conflict between the interests of the Trustee (or any member of the Tru:
group) and thoe of any Security Holder (other than any member of the Trus
group), then the Trustee shall give priority and preference to the interest of
Security Holders

The Trustee shatiot make use of confidential information acquired when act
as the Tustee to gain an improper advantage for itself or for another persol
to cause detriment to &ecurity Holder

The Trustee shall act in accordance with the instructions of the AcBfBIT
Manager provided that the instructions are &ecordance with the terms of th
Trust Deed and any Scheme Document, in accordance with the provisions
Act or the Regulations and the law relating to trusts and Trustees and it
CNHzZAGSSQa 2LIAYA2Y Aa Ay GKS o0Sai

The¢ NHzA 1SS Yl & NBaAday o6& 3IAGAYy3I GKD
the Acorn IREIT Manager and the Authority, provided that the resignation
not be effective uatil another eligible person is appointed as Trustee in its pl¢

Upon the receipt of such notice from the Trustee, fheorn {REIT Manager shal
in consultation with the Trustee, use its best endeavours to appoint within
months after the date of sth notice, some other qualified person as the ni
trusteeand such trustee shall be bound by the provisions of the Trust Deed
Scheme Documents, the Act and the Regulations

TheTrustee shall be removed by the ACOREIT Manager in writing immedite
if:
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Appointment,
retirement, removal
and replacement of
the I-REIT Manager
Regulation 54,61

a) acourt of competent jurisdiction orders its liquidation (except a volunt
liquidation for the purpose of reconstruction or amalgamation unde
scheme approved by the Authority)

b) The Trustee or a member of the Trustee Group is convicted offance
or is found liable for any breach of any ABtibery and Tax Evasion Lav

C) amanager or a receiver is appointed over any of its assets

d) the Trustee ceases to qualify being a Trustee under the Act or
Regulations.

TheTrustee shallbe rem&R o6& GKNBS Y2y iKaQ y:
Trustee by the AcorrREIT Manager with the approval of the Authority if

a) the Trustee fails or neglects after reasonable notice from the AcREBIT
Manager to carry out or satisfy any duty imposed dw tTrustee in
accordance to the Trust Deeglly Scheme Documeand/or the Act or

b) the Security Holders, by Special Resolution resolve that such notic
given.

Therights, obligations and liabilities and any causes of action by or again
outgoing Tustee which arose or accrued before the retirement or removal of
outgoing Trustee will continue to subsist after the retirement and/or remove
such Trustee.

Notwithstanding its retirement or removal,taustee may require an outgoing ¢
prior trustee to assist and join in any subsequent action kyuatee or the
Authority on behalf of Security Holders against any party.

The Acorn-REIT will at all times be managed and administered lWREIT Manage
licensed by the Authority as a REIT Manager and appointed by the Truste
contractor in a fiduciary capacity to fulfil the role of thREIT Manager as set out
the Act, the Regulations and the Trust Deed and to fulfil the objectives of the £
I-REIT.

The I-REIT Manager will cease to manage feorn {REITunder the following
circumstances;

T

E R

if a court of competent jurisdiction makes an order for the liquidatidrihe F
REIT Manager except for voluntary liquidation for the purpose of reconstrut
or amalgamation upon terms previously approved in writing by the Trustee
the Authority;

if a receiver is appointed for the undertaking of tRREIT Manager's asseatr
any part thereof;

the I-REIT Manager ceases to be eligible for appointment under Regulation
if a court of competent jurisdiction makes an order for the liquidation of the
holding company of theREIT Managear a receiver is appointed ovére
undertaking and/or assets (or any part thereof) of any holding company of t
REIT Manager

the -REIT Managear the Promotethas been negligent in performing its dutie
or otherwise breaches the terms afScheme Document

the -REIT Manager hasmmitted a fraudulent act or an act of wilful
misconduct in the performance of its duties the Promoter has been grossly
negligent in connection with this Offering Memorandum relating to the Initia
Offer,

if for any good reason the Trustee is of th@rmon and so states in writing to
the Authority that a change of theREIT Manager is desirable in the interest (
the Security Holders;

Security Holders request the Trustee to convene a meeting of Security Holc
for purposes of approving the removdithe Acornl-REIT Manager.
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Appointment of
structural engineerg
Reg. 62

Appointment of
valuers¢ Reg. 111

1

T

1

if the Acorn REIT Manager or an Associated Person of the A€REIT Manage
is convicted of an offence or is found criminally liable for any breach of any
Bribery and Tax Evasion Laws, or becomes sanctioned bgaseynmental,
administrative or regulatory body regarding any offence under any-Builtiery
and Tax Evasion Laws

if the Acorn {REIT Manager an Associated Person of the AcCREIT Manage
fails to compy with PIDG OPPs, the PID@estment Policy or the PIDG HE
Standards and Policies where such failure, in the opinion of the Anchor Invi
is material, repeated or cannot be remedied;

if the Acorn DREIT Manager is in breach of the above provisions orBhifiery
and Tax Evasi Laws and PIDG provisions in relation to the AGBREIT

If the Anchor Investor requires the Trustee to remove #RHEIT Manager on th
following grounds (such removal shall not require the prior approval of
Authority or Security Holders unlesqquéred by the Regulations):

A the Acorn{REIT Manager or the Promoter has been negligent in perforn
its duties or otherwise breaches the terms of a Scheme Document (incluc
for the avoidance of doubt, a HSES Breach);

A the Acorn {REIT Manager commits feaudulent act or an act ofvilful
misconduct in the performance of its duties, or the Promoter has commit
a fraudulent act or been grossly negligent in connection with the Offel
Memorandum relating to the Initial Offer;

A a Serious HSES Incident ascim connection with any REIT Asset due t
failure to comply with the HSES Requirements, subject, where applicab
a cure period of fifteen (15) days;

A if the Acorn 4REIT Manager or an Associatedrsonof the Acornl-REIT
Manageris convicted of an offence or is found criminally liable for any bre
of any AntiBribery and Tax Evasion Laws, or becomes sanctioned by
Governmental Authority regarding any offence under any Bmibery and
Tax Evasion Laws;

A if the Acorn {REIT Mnager or an Associated Person of the AceREIT
Manager fails to comply with PIDG OPPs, the PIDG Investment Policy
PIDG HSES Standards and Policies where such failure, in the opinion
Anchor Investor, is material, repeated or cannot be relied;

9 if any event happens that would be grounds for removal of the AceREDr
Manager breaches occurs.

The Trustee, in consultation with theREIT Manager shall, appoint a structu
engineer anaknsure that the Trustee has access all times taaygointedstructural
engineer.

The Trustee in gwsultation with the IREIT Manager shalppoint a Valuer to value
the real estate assets which have been vestedha trust or acquired or are
proposed to be acquired by Trustee.
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Appointment of an
auditor ¢ Reg. 97

Valuation¢ Reg. 111

Meetings,reports
andfinancial
statements

The Trustee shall appoinduditors and ensure that audits are undertaken
required by the Act and the Regulations and as necessary to protect thesigenf
Security Holders

The Trustee shall observe the valuation of the real assets of the thashg
conducted andcensure that assets of the trust are appropriately valued:

Trustee shall cause a valuation of the real estate assets of the Trust to be conc
and ensure that other assets of the Trust are appropriately valued:

1 prior to acquisition or disposal of any asset;
1 prior to the initial issue or offer of anynits;

1 onan annual basis or shorter period as is necessary to enable the Trustee i
the AcorniIREIT Manager to prepare the reports required to be prepared ur
the Trust Deed, the Act or the Regulations or to fulfil its obligations as Trus

9 If the Auditor or the Security Holders request; and

=

at any other time, if the Trustee or the AcorREIT Manager or the Auditor is
the opinion that it is desirable in the interests of the Security Holders th
valuation be conducted or that there bdeen a material change that may res
in the then current valuation being incorrect.

TheValuer shall be appointed for a term of not more than three years except
the prior approval of the Authority, and may not be reappointed as Valuer of
Acan I-REIT at the conclusion of such term or until lapse of three years fron
date of expiry of any prior term.

Unless a specialist Valuer is appointed, the AceREIT Manager shall value ca
bank deposits, bonds, other assets of a similar typeleteld securities on a dail
basis and report to the Trustee at the conclusion of each working day and pr
the Trustee with details of such valuations so as to enable the Trustee to ful
obligations under the Act and the Regulations.

The obligation to call meetings and the rightsSafcurityHoldersto call meetings
are covered in Clausof the Trust Deed. In summary:

TheTrustee shall convene an annual meeting of the Security Holders within -
months after the relevant accounting reference date of the AceREIT.

b2d fSaa dGdKIFIy umM RIFeaQ gNRGGISY y2i
deemed to be served, and the day of the meeting, shall be given to the Se
Holders of the general meeting. This provision shall not apply to the notice
adjournedmeeting.

The Trustee, the AcorrREIT Manager or Security Holders, as the case may be
convene an extraordinary meeting of Security Holdgrany time but not later thar
six weeks after receipt of a requisition. A requisition shall

1 state the oljects of the meeting;
1 be dated;

1 Dbe signed by Security Holders who, at that date, are registered as
Security Holders representing at least ten percent (10%) of the Units i<
at the date of the calling of the meeting; and

9 be delivered to the AcorrREIT Manager.

The quorum of the meeting shall be the holders of at least ten percent (10%) ¢
Units issued at the date of the calling of the meeting present in person or by |
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except in the case of a meeting to pass a Special Resolution in su¢hegserum
shall be a minimum of Security Holders present in person or by proxy represe
the holders of at least twenty five percent of the Units issued at the date of
calling of the meeting.

Security Holders have the right to receive reports anaricial statements of the
Acorn {REIT.

Items that require a
vote of Security
Holders

The key items requiring a vote are listed below.

1
1

Issuing of a notice of removal to the Trustee under Regulation 52(9) (c)(i);
approving of the appointment of eplacement trustee under Regulation 52(

(c)(i);
approving the making of an application to the Court for the appointment
replacement trustee or temporary trustee;

approving the appointment and terms of the appointment of a company to
-manage he Acorn4REIT under Regulation 54 (5);

approving the appointment and the terms of the appointment of a R
Manager managing more than one Scheme;

approving a increase in fees or in the method of calculating the fees chal
by the Acorn-REIT Managr under Regulation 93 (5);

approving the appointment or reappointment of thdREIT Manager;
removing an Auditor under Regulation 98;

approving of the Acorn-REIT entering into any binding contract or &
agreement that can only be terminated on the pagmb of consideration or of
a penalty if the total consideration for the proposed acquisition from or disp:
to a person who is not the Promoter or Connected Person represents more
fifteen percent of the latest published Net Asset Value of the ACREIT;

approvingthe Acomiw9 L ¢ Q&4 Ay idSyidAzy G2 RAAL
only be terminated on the payment of consideration or of a penalty if the t
consideration for proposed acquisition from or disposal transaction to
Promoter ora Connected Person represents more than five percent of the Iz
published Net Asset Value of the ACOiREIT;

removing the Valuer;

requesting for the valuation of the real estate assets of the Ac®REIT and an
other REIT Assets;

approving the entry of a contract for goods or services, other than those
which a fee is charged by the Trustee under regulation 90 or by the ABEERT
Manager under regulation 91 with a Connected Party, unless the goods
services are to be praded pursuant to a transparent open bidding process
the proposed cost of the goods and services when aggregated with all
transactions conducted with Connected Persons relating to the provisic
goods and services immediately preceding twelve therexceeds or woulc
exceed fifteen percent of the amount spent @onnected Partprovided goods
and services;

approving the Trustee to invest up to a maximum of ten percent of the 1
Asset Value in a wholly owned and controlled company carrying aliesgate
related activities including

1 property management;
T REIT management;
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{ SOdzNX& (i &
rights, limitations
and decisions or
actions requiring
approval

1 property maintenance or design or the provision of services to ten:
or to the AcorndREIT;

but shall not include the provision of mortgages or finance;

9 approving the entryinto a contract for the disposal of an asset where si
disposal exceed fifty perent(50%)of the Total Asset Value unless the dispc
of an asset is for the purpose of terminating or winding up of the Ac&&IT;

1 authorizing the Trustee to borrow u a maximum of forty per cent (40%) «
the Total Asset Value for a temporary purpose for a term not exceedin
months

1 approving a lower level of distribution than that recommended by the Acol
REIT Manager where the Trustee is of the opinion thatlevel of distribution
recommended by the AcorrREIT Manager is not in the interests of Secu
Holders.

§ approving the Acomw9 L ¢ al yF3ISNRaE NBEO2YYS)
Trustee in the event of a Voluntary Resignation by the Trustee under Riegu
51 (4);

1 approving the acquisition of real estate at a price which exceeds the price i
valuation report by more than ten percent;

1 approving the disposal of real estate at a price lower than ninety percent o
value assessed in the valuation refo

91 approving the removal and replacement of the Trustee where the removal
replacement of the Trustee is not pursuant to an order of the Court or appr
of the Authority;

1 approving the removal and replacement of the Trustee in any of
circumstances

9 approving the alteration of the Scheme Documents;
91 approving the conversion of the AcorREIT into a{REIT;

9 approving the conversion of the AcorfREIT from a restricted REIT to
unrestricted REIT.

EachSecurityHolder is entitled to vote at an annual and/or extraordinary gene
meeting. Votes may be given either personally or by proxy and the voting r
attached to each shall be such progion of the voting rights attached to all of th
Unitsin Issue.

 OGA2ya NBIAANARY3I {SOdNRAGE | 2f RSNA ¢
w Subdivision or consolidation of Units;

w Amendment to the Trust Deed and Scheme Documents not excluded
under Claus8&1 of the Trust Bed

The Trust Deed specifies that only Independent Security Holders are entitled 1
vote as follows:

w a Proposalo achieve a Liquidity Eventay only be approved by
Independent Security Holders by way of a Special Resolution;

w Removal of the AcorRREIT Manager for breaches of ABtibery and Tax
Evasion Laws

Security Holders are not entitled to vote on the removal of the Ac&REIT
Manager where the Anchor Investor instructs the Trustee to remove the Acorr
REIT Managersaset out above.
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Connected persong
Reg. 58, 118

Maximum fees and
charges payable by
prospective
investors

Termination and
winding upof the
REIT SchemeReg.
21,22,23

woOLCeC al yl:
costs, fees and
expensesReg. 91

Duties of the REIT
Managerg Reg. 56

The Acorn-REIT Manager shall conduct all transactions, including transactions
/| 2yySOGSR t SNER2yaz a4 Fy | N¥Qa f Ske:
Acorn I-REIT Manager shall conduct all transactions, including transactions
O2yySOGSR LISNE2YyAa>X G Fy FN¥yQa € Sy:
All Connected Party Transactions shall be conducted on terms no less favo
than standard commerciderms and shall be subject to the prior approval of t
Corporate Governance Committee, tiieustee and where required by the Atte

Regulation®r Scheme Documentsy the Security Holders.

No fees to be payable by the prospective investors to purchasbtiits All fees on
transfers shall be subject to the rules of the CDSC.

The circumstances under which the REIT Scheme may be wound up are:
9 by order of the court;
1 if a Special Resolution is passed to that effect;

9 if none of the Proposals to achieve a Liquidity Event made under Clause
the Trust Deed are approvexs set out therein;

9 if an event occurs, on the occurrence of which a Sch@®wmaument provides
that the Acorn4REIT is to be wound up.

TheAcorn IREIT Manager shall be remunerated in the amount and on the bas
out in the REIT Management Agreement and shall be reimbursed for
Recoverable Expenses.

No special priority, as compared against payment of other service providers, v
accorded to the paymentof Acormi9 L ¢ al yI 3SNDa NBYdzy
Expenses.

Neither the compensation of the AcoRIEIT Manager nor any other material te|
of its appointment shall be subject to a reassessment until at least the sixth
anniversary of the date of theREIT Management Agreement;

In addition to the fees set out in theREIT Management Agreement, the Acofl
REIT shall pay to the AcorREIT Manager all VAT that is due in respect thereo

To the extent that the AcornREIT costs are subject to any variation, the fees
outin the IREIT Management Agreement shall be adjusted to reflect such vari:

Where the Trustee is of the opon that any proposed material increase in fees
change in the method of calculating the fees charged by the AeREIT Manage
is not fair and reasonable, the Trustee shall convene a meeting of the Se
Holders.

9 Carryout the administration of the REIT Assets including the management ¢
portfolio of investments in accordance with the direction and the authority of
Trustee, as well as the provisions oéffrust Deed and the Act;

9 advise he Trustee on the asset classes which are available for investment;
9 formulate a prudent Investment Policy;
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Duration of the
Appointment of the
REIT Manager

wo9L¢C al yl
Authority

1
1

invest the Fund in accordance with the Investment Policy;

reinvest any income of the AcorAREIT which is not required for immedia
payments;

ensure that the Units are priced in accordance with the provisions efftist
Deed, the Regulations and the Act;

not issue any Units otherwise than on the terms and at a price calculatt
accordance with the provisions ofafTrust Deed, the Regulatisrand the Act;

rectify any breach of matters relating to incorrect pricing of Units or to the
payment in respect of the issue or redemption of Units. This may involve
reimbursement or payment or arranging the reimbursement or paymen
money by he Acorn iREIT Manager to the Security Holders or former Seci
Holders, by the AcoraREIT Manager to AcorREIT, or from the AcorfREIT to
the Acorn {REIT Manager;

prepare and dispatch in a timely manner all cheques, warrants, notices, acce
summaries, declarations, offers and statements under the provisionsedirtist
Deed and the Act;

make available for inspection to the Trustee or any Auditor appointed by
Trustee, the records and the books of accounts of the Ac&REIT Managet
giving either oral or written information as required with respect to all matt
relating to the Acorn-REIT Manager, its properties and its affairs;

be fair and equitable in the event of any conflict of interest, and in partic
disclose to the Trusteend in the Annual Report instances of potential or act
conflicts of interest;

credit to the Acorn-REIT all monetary benefits or commissions arising ot
managing the Fund, other than the AcofREIT Manager's Fees;

account to the Trusteewithin thirty days after receipt by the AcornREIT
Manager any monies payable to the Trustee;

keep and maintain records of the AcorREIT at all times;

not engage or contract any advisory or management services on behalf ¢
Acorn {REIT without pdr written approval of the Trustee;

provide instructions to the Trustee to implement the objectives of the Acel
REIT and, in consultation with the Trustee, appoint a property manager or
person as its agent to assist it in undertaking its functiasghe Acorn-REIT
Manager; and

be liable for any acts or omissions of its agents.

KS woL¢ alyl3aSNDRa | LILRAYGYSyd G2 °

. Take effect on the Commencement Date;
. shall subsist for an initial period of three (3) years and shall be rene

automatically subject to the passing of an Ordinary Resolution by Sec
Holders, and each subsequent term shall be governed biRtE& T Managemer
Agreement and shall bier a further term not exceeding three (3) years

: The Acorn-REIT Manager shall carry out the administration of the REIT A

including the management of the portfolio of investments in accordance with
direction and the athority of the Trustee, as well as the provisions of the Trust D
and the Act.
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Undertakings by the TheAcornl-REIT Manager undertakes to:

REIT q
Manager

Provide the Trustee on a monthly basis, by the tenth (10) working day of
month, with:

i. A portfolio statement reflecting the book and market value of each Ass
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 thertistee's portfolio as at the last day of the previo
month;

Make records pertaining to the Assets available for inspection by the Trus
auditors or their duly authorized representatives, @tK S ¢ NHza (i S ¢
officeorwhereverthdw9 L ¢ al yI 3SNRa 2FFA0Sa

necessary for audit and control purposes;
Realize such Assets as the Trustee may request in writing from time to time

In liaison with theproperty manager, monitor the collection of all income ai
other benefits arising from the Assets which are paid into the Trustee's acc
or invested on the Trustee's behalf;

Act in the best interest of th&ecurity Holdersit all times; thel-REIT Manage
shall indemnify the Trustee for any loss or damage thatTrustee may suffer a
a direct or indirect result of dishonesty or negligence on the part ofHREIT
Manager employees or any person engaged in carrying outth® L ¢ a |

duties in terms hereof. Save for the foregoing, tHREIT Manager shanot be

liable for any loss or damage, which the Trustee may suffer.

Ensure that all personnel involved in the provision of the services contemp
by the I-REIT Managrent Agreement are suitably skilled and technice
competent to perform the taskassigned to them.

Perform any other REIT Manager duty mutually agreed or that may be a(
upon between the parties from time to time during the substance of f
Agreement.

Ensure that any vacancies arising in the positionmahaging directar chief
investment officer, property asset manager and head of property investme
the employ of thel-REIT Manager are filled promptly, and in any event no
permit three of these four positions to be vacant at the same time.

Submit to the Trustee within terf10) Business Days of the last Business Dz
each calendar month a report in accordance with the HSES Monitoring Che

Ensure that in its management of theorn IREIT, it:

i. Shall maintain and comply with th&dequate Procedures as set out in tl
Trust Deed;

ii. Shallensure that it and its operations comply with the HSES Requirem
as set out in thé-REIT Management Agreement;

iii. comply with, and implement an effective system to ensure that it anc
operations comply with, all environmental and social and health and st
policies and procedures adopted by the AcC6REIT Manager from time t
time (which shall require compliaacwith minimum standards unde
Applicable Law including but not limited to HSES Law) and implemen
maintain AntiCorruption Procedures;
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iv. identify, assess, mitigate and manage health, safety, environmental
social risks in respect of the AcorREIT

v. ensure that no Prohibited Payment is made or provided, directly
indirectly, whether by it (or on its behalf), by any Associated Person o
Acornl-REIT Manager, its officers, directors or any other Person actir
its behalf, including any contcéor or subcontractor or any Person engage
by the Acorn {REIT Manager in connection with the ACBREIT to, or fol
the benefit of, any authority (or any official, officer, director, agent or |
employee of, or other Person with management responiiéd in, of any
such authority) in connection with the AcoHREIT;

vi.Ensure that no investments in any Unit and no payments made by the /
I-REIT Manager in connection with the AcbREIT are or will be funded ot
of funds of lllicit Origin, and nenof the sources of funds to be used by t
Acornl-REIT Manager or its business are or will be of lllicit Origin;

vii.To comply with the PIDG OPPs;
viii.To comply with the PIDG Investment Palicy
ix. To comply with the PIDG HSES Standards and Pplicies

x.May give such assurances of compliance in relation to the matters set ¢
Clause7 of the lw9 L ¢ alylF3aSNDa ! ANBSYS
requested by anySecurity Holders provided that such assurances if
writing will be disclosed to the Trustee ahd available for inspection by &
Searity Holders.

1 Adopt such Environmental Management System Plan as, subject to
applicable law, can be reasonably and economically be implemented and a
with the Trustee at all times taking into account the bie¢erests of theSecurity
Holders.

9 Issue such reports as are required by the Regulations, any applicable law ¢
as may be agreed with the Trustee.

Such reports will include thew 9 L ¢ a | y I 3 S NI &chérge\Dbdlimeht

and the RegulationsThel-REIT Manager may, in addition, issue sarmiual reports

to the Trustee with such financial or operational information as may be agreed

the Trustee.

10.2. Summary of Material Provisions in Other Scheme Documents

10.2.1. I-REIT Manageent Agreement

Duties of the REIT
Manager

The REIT Manager shall, subject to the terms of the scheme documents ar
directions in writing reeived from the Trustee:

a) acquire, manage, maintain and dispdR€&IT ssets and, where authorized t
the scheme documents, conduct development and construction activitie
accordance with the provisions of tteshemeDocuments, the Regulations ar
the law applicable terusts and to give effect to the objectives of the schem:

b) appoint the property manager in accordance with Regulation 55 of
Regulations;
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c) take all reasonable steps and exercise due diligence to ensure thaREHE
Assets are invested in accordance witle SshemeDocuments;

d) while acting in the capacity as a fiduciary on behalf ofSkeurities klders:

i. exercise the degree of care and diligence that a reasonable and s
person would exercise in the position oR&lTManage;

ii. actinthe best intersts of theSecurityHolders and where there is a confli
between the interests of the REUhitsholders and that of thécorn {REIT
Manager, give priority to the interests 8ecurityHolders;

ii. save as expressly provided and subject to@oanected Party provisions (
the Trust Deed, avoid creating any conflict with any member of the A
Group or its advisers;

iv. observe high standards of integrity and fair dealing in managing the fut
the best and exclusive interests of tBecuritiedHolders;

v. not use information acquired in his capacity as Manager to gain an u
advantage for itself or other persons, or to the detriment of tBecurity
Holders;

vi. ensure that the property of thel-REIT is clearly identified and he
separately from theassets of the Manager or any other person; and

vii. establish and maintain risk management systems and controls and el
that it has adequate resources and systems, including suitably qualifiec
equipped human resources to fulfil its functions and obligyadi

In addition to the duties specified above, thREIT Manager shall:

a) account to the Trustee and th®ecurityHolders for any loss suffered by th
scheme as a result of failure by téeorn tREIT Manager, any director of t
Manager, any officer, employee or agent appointed by theorn I-REIT
Manager to exercise the required standard of care and diligence nagets:
operate and manage the Fund;

b) maintain on behalf of the Trustee, proper accounting records and other re
to enable an accurate view of the REIT fund to be formed;

c) prepare accounts and provide all assistance necessary to enable an audit
accouwnts prepared in accordance with the Regulations;

d) take all reasonable steps and exercise due diligence to assist and ensure tt
REIT ssets are valued as required by the Regulatamsany price payable she
reflect such valuation

e) obtain tenants and manage tenancy arrangements and carry out or cause
carried out all property management functions in compliance with Egtgtmnts
Act, Cap 533 of the Laws of Kenya and if required, to enter into a duty of
agreement or Lenderiect Agreement as approved by the Truste

f) obtain quotations for insurance of the REA3setsand make recommendation
to the Trustee;

g) prepare budgets for capital works and maintenance of Rt Tassets;

Page |103



ACORN Income REIT

h) recommend to the Trustee for approval, abydgets for capital works an
maintenance and upon such approval, implement the approved budgets, c:
works and maintenance programmes;

i) implement any budgets, work programmes and contracts approved by
Trustee in relation to development and consttion works, update budgets an
work programmes as required and recommend changes tAt@n {REIT;

j) prepare and submit to th@rustee recommendations on distributions;

k) undertake all calculations including calculationdNet AssetValues and ratios
required to comply with the terms of the scheme documents and
Regulations;

[) arrange and recommend to the Trustee for approval any borrowings or ¢
financing arrangements and the entering into of any risk management proc
or strategies;

m) make recommendaobns to the Trustee and manage repayment and complia
with the terms of any borrowing arrangement;

n) take all reasonable steps and exercise due diligence to ensure thbltriteare
correctly priced and the provisions of the scheme documents on redematmi
complied with;

o) prepare and lodge with the Authority, and circulate to the Trustee @adurity
Holders, periodic reports as required under the Regulations;

p) ensure that the scheme documents are available to &egurity télder or
person who is potentidy qualified to be &ecurityHolder.

g) Ensure that the Investment Policy set out in the Trust Deed and-REIT
Manager Agreement is adhered to by the AcoRBITProvided that the Acorr
I-REIT Manager shall have the power to amend or revise-RIEIT Investmen
Policy from time to time, at a minimum on an annual basis, on
recommendation of the Investment Committee and upon approval of
Trustee, without reqiring a vote of Security Holders, where the Trustee ir
reasonable opinion, considers that such changes will be beneficial in the
term to the FREIT and Security Holders. Provided that any material chanc
the Investment Policy and Operating Ra@s shall require a Special Resolut
of the SecurityHolders;

TheAcorn IREIT Manager shall, in the performance of its duties, act in the
interests of Security Holders as beneficiaries of thécorn IREIT and tak
reasonable care to protect thogeterests.

TheAcomiw9 L ¢ al yl3aSNJ aKlftf O2yRdzOG | f
an open and transparent manner. TAeorn tREIT Manager shall avoid such a
or conduct of transactions that would result in unnecessary cost or risk to the 1

Where the Acorn tREIT Manager that intends to conduct a transaction wit
connected person, thécorn {REIT Manager shall comply witte provisions of
the Trust Deed an&egulation 118.

TheAcorn IREIT Manager shall in the exercise of its powers and execution
duties under this Agreement, take all reasonable measures to avoid pote
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wo9L¢ al yl 3

Duration of
engagement

conflicts of interest that may affect thecorntw9 L ¢ al y I ISNR A&
its functions in accorahce with the Regulations.

Thel-REIT Manager shall have key personnel with experience and skills to
a) manage theAcornl-REIT; and;

b) implement the objectives of the scheme and to enable it to undertake the
of and duties a$-REIT manager.

Thel-REIT Manager shall at all times have access to and shall appoint from t
time, when required, persons having the required skills to enable it to impler
the objectives of the scheme and to undertake the role of and dutiesRESIT
Manager.Providedthat the Acorn d{REIT Manager may appoint administration
servicesmanager or such other agents as it considers necessary and delegi
functions to such appointee. The AcorREIT Manager shall remain responsi
for the actions of such appointees.

The I-REIT Manager shall appoint a compliance officer in accordance witl
Capital Markets (Corporate Governance) (Market IntermediariRayulations
2011

The Board of the Acorn IREIT Manager shall be comprised of at least
independentand nonexecutive Drectors one of whom shall be appointed as t
chairperson.

The board of directors of the AcorfREIT Manager shall, at a minimum, estab
the following Board committees:

i.  An Audit and Risk Committee;
ii. A Corporate Governance Committee; and
iii.  An AcorndREIT Investment Committee.

The Board shall establish information barriers between the members of the A
D-REIT Investment Committee and the AcofRBIT Investment Committee 1
ensure confidentiality andhtegrity of commercially sensitive information.

The Board shall ensure that no Director is a member of tHeEDI Investmen
Committee and the AcornREIT Investment Committees at any one time.

TheTerm ofthe -REIManagement AINBESYSy i o6GKS a¢ SNJ
the dateof the Initial Offerand shall subsist for an initial period of three (3) ye¢
The Agreemenshall be automatically renewed by the parties for subsequen
terms not exceeding three (3) years
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10.2.2. Property Manager Agreement

Duties of the Property a) Canply with all reasonable instructions given by tHREIT Manageand shall

Manager

Obligations of REIT

Manager

secure instructions on a regular and diligent basis;

b) Provide theproperty managementervices in accordance with the provisions
the Property Managemenmigreement;

c) Exceptas provided in this Agreem#m property manager shall notimplemen
any variation to theservicesor engage any additional resources to carry ¢
the servicesand the obligations set ouhe Agreement without authorityfrom
the I-REIT Manageo do so;

d) Provide or procure the provision of thpeoperty managemenservices with the
requisite skill, care, diligence to be expected from a qualified, competent
experienced provider of services of a similar nature to the Prop
Management Services;

e) Use all reasonable endeavours to ensure that allgremises areavailable for
letting and remairavailable forletting (save where damaged) for the duratic
of the Agreement;

f) Establish regular reporting procedures with thREIT Manageand identify
those matters requiring théw9 L ¢ al yIr 3SNRa& I LJL.
procedures to obtain those approvals and instructions;

g) Keep thel-REIT Manager regularly informed of all material matters regar
the provision of the Services;

h) Take alfreasonable steps, in conjunction with th&EIT Manager, tet vacant
space in theproperty as soon as this becomes available whilst ensuring ir
process ofletting that no tenancies that may be construed as control
tenancies are created;

i) Comply with any obligations ttenants as set out in théeases and to ac
properly reasonably and responsibly with ttemnants;

i) At thel-REIT'€ost, procure the employment or engagement, payment &
proper supervision of all persons necessary to be eyaalaat theproperty in
connection withthe provision of theproperty managementservices and or
behalf of thel-REIT Managemnd atthel-w 9 L ¢  a | cysk vithéh ldfiprdpriate
pay all wages, salaries and applicable statutory deductions includiitigput
limitation Pay As You Earn (PAYE), National Hospital Insurance Fund (NF
National Social Security Fund (NSSF) contributions and any other paymer
taxes or assessments required in connection with the employmeni
engagement of such empfees;and

k) On an annual basis prepare a property operating budget and a revise
updated version (if appropriate) of theental schedule relating to the nex
following four quarters and provide copies thereof to thREIT Manager. The
REIT Manageshdl before the end of each calendar year be entitled to cond
a review of therental schedule for the following year.

a) Ratify all acts deeds and things properly done by pheperty manager in
connection with theproperty managementservices in accordance and
compliance with the provisions of this Agreement;
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b) Enter into alleases as comply with the provisions oé#greement and as ma
be recommended from time to time by th@operty manager;

c) Pay to theproperty manager when due all amounts payable to theperty
manager hereunder;

d) Cause to be carried out all property management functions in compliance
EstateAgents Act;

e) Prepare budgets and work programmes, negotiate contracts
recommendation to thélrustee for approval in relation to the development ai
construction works including the appointment of the property manager;

f) Ensure that thescheme Documents are available to anyecurityHolder or
person who is potentially qualified to beSecurityHolder; and

g) Act in the best interests @decurityHolders as beneficiaries of thscorn REIT
and take reasonable care to protect those interests.
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PART 11: KENYA ECONOMIC OVERVIEW

11.1.  Country Overview

SOMALIA

TANZANIA }

Source:IFC, World Bank, CIA Factbook

Area (sq km) 580,367

Population c.47.6m

Official Languages English, Kiswalhili

Currency KES

Nominal GDP c.US$.05bn(2020E)

GDP per Capita c.US®,071(2020E)

Real GDP Growth 5.4% (2019)
Agriculture

Key industries Manufacturing
Services

Fiscal Year 1 July30 June

Exchange rate USD/KES
1 East African Community

9 Common Markets foEastern and Southern Africa
Trade Associations

1 Intergovernmental Authority on Development

i Tripartite Free Trade Area
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11.1.1. Population Demographics

Kenya is the 47 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 demographieumake as
follows;

T

While population growth is fast enough to providerawing 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 willboost 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 betweef4lgeaars, is forecast to be 56.6 percent
by 2020, ensures a strong labour force and foreign business

¢KS 62N] F2NOS A& SELISOGSR G2 068 NBfFiA@gSte 58S
free secondary education and improve technical skills

The gaphs below show the population growth rate in Kenya over the years as well as forecast growth till 2022:

Kenya Poulation growth
60.0 2.9%
50.0 R - 2.8%
40.0
2.8%
30.0
0,
200 2.7%
10.0 2.7%
0.0 2.6%
2015 2016 2017 2018 2019 2020 2021 2022
= Population % growth

Source: Kenya National Bureau of Statistics
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11.2.  Vision 2030 Programme

YSYel Qad *A&aA2y Hnon LINBedehpméent Bluepridt that KoSers@h2 peyidd REB&E Y
2030.ltaimstotraa F2NY YSyeél AyidG2 | ySéfteé AYRAAGNAIfAFAYy3
quality life to all its citizens by the year 2030. The Vision has been developed throwdkrattusive and
participatory stakeholder consultative process.

It is to be implemented in successivey®ar Medium Term Plans. The key pillars of this programme are as
follows:
a. Economic Pillar: maintain a sustained economic GDP growth of 10% p.the@wext 25 years
b. Social Pillar: A just and cohesive society enjoying equitable social development in a clean and secure
environment
c. Political Pillar: An issdeased, peoplecentred, result oriented and accountable democratic political

The economic,soda F yR LRt AGAOFE LIATEIFINR 2F YSyelQa xAarz
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

Ease of Doing Business 62" out of 189 56" out of 190
WEF Global Competitive Index 58" out of 140 52" out of 138
Index of Economic Freedom 715 out of 178 515 out of 180
Human Development Index 1639 out of 188 159" out of 188
Mo Ibrahim Index 11" out of 54 9" out of 54

Source: World Bank

11.3. RecentEconomic performance

11.3.1. GDP

Real Gross Domestic Product (GDP) is estimated to have expanfigddsy 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 aRighing 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 recordirdedsed growths, the
economy was supported by accelerated growths in Financial and Insurance (6.6 per cent) and Real Estat
activities (5.3 per cent)
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Real GDP( % yoy)
6.3%
7.0% 5.7% 5.9% 5 6% 5.8%
5.0%
4.0%
3.0%
2.0%
1.0%
0.0%
2015 2016 2017 2018 2019E 2020E

Source: Kenya National Bureau of Statistics

The economic growth slowed down to 4.9% in the first ¢graof 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 COVHIO outbreak during the end of the first quarté his led to decelerategrowth

from traditionally strong sectors such as the tourism sector. Growth projectionat &nd of 2020 e
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 mediurerm target of 5.0 per cent, with a range of plus or minus 2.5 per.cent

Inflation
10.0%
7.8%
8.0% 6.6% 6.2% 6.5% 6.7%
6.0% /\70/0/
4.0%
2.0%
0.0%
2015 2016 2017 2018 2019E 2020E

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 Banl
Rate (CBR) dowvards from 9.00 per cent in July 2018 to 8.50 per cent in November<sga8llingan easing

of monetary policy with the ian of boosting economic growth. Similarly, the capping of bank interest rates
previously enshrined in section 33B of the 2016 Bankicigwas repealed in November through enactment of

the Finance Act, 2019. Generally, nominal and real interest rates eddn019 with the 9Day Treasury bill
decreasing to 7.17 per cent from 7.34 per cent as at December 2018. Similarly, the interbank, savings anc
lending rates declined by 2.12, 1.11 and 0.27 points respectively, over the same period. However, the interes
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 COVHA9 pandemic, the Committee noted that the package of policy measures implemented
since March were having the intended effect thie 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 Stirmaosrierog

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 Centfdank Rate (CBR) at 7.00 percent.

Central Bank Rate (CBR), % yearenc ~ 11.5 10.0 10.0
3 Month interest (Bill, yearend %) 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 administerec
floating exchange rate. There are no legal restrictions on capétasfers in and out of Kenydnvestors 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 servedstaact a
salient external buffer against exogenous shdolsoverall,the currency has been relatively stable against
major currenciesThe Central Bank of Kenya licenses foreign exchange bureaus, which were introduced in 1995
to enhance efficiency in the forararket.

KES performance against major currencies

I ,9 (b NSNS IV IS RPN IS @; ® §> D D D D O P
L o o & F F & F Y K ¥ & ’bQ'cﬁé\&\)QQ
ggoeos’bQQ’@‘?@B5v~%®0$05®<<®®‘>®55‘?~%®

= USD GBP =—=EUR

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 occasionet
by thedecline 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 transaction 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 ¢
KSh 106.4 billion in 2019, on account of a bujdn official reseres. 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 B3Hll&86in

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 6c&iein

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 201982 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 cos
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 bdofsteas!
by a stable political outlook, strong activity in the services sector, high FDI flows and easing credit conditions.

The steady growth and improvedacro 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 mosseciors @ 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 rentaivpsceainly
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 expentire. 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 occupatesy r

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 grotvtboth 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 heightentatyseegulations and increased agile
working is causing a shift in operations as occupiers will havedonégure their office layout.

COVIEL9 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 grantec
their tenants rent deferrals while 33% have undertaken a renegotiation of lease terms to ensure that tenant
businesses stay afloat. 40% of office landoindicated 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 gldlyaand 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. Retalil
The retail market in Kenya hasalseen a slow down as prime rents have decreased by approximately 6% in

the first half of 2018 Over the last three years, the retail sector witnessed slow activity with the exit of
Nakumatt and Uchumi supermarkets from prime locations. The vacant spagesbeen partly absorbed by

the entry of international supermarket brands. However, oversupply continues totdffeenarket leading to

falling property prices within this space. Prime rent for retail properties in Nairobi dropped in 2018 as the
supply3 f dzii A YLI OGSR I yRE2NRQA O2YLISGA (ASBnhGakitgEratail R S 4 |
premises. Pme rent dropped by US$1.7/square metre y@mryear, while subprime witnessed a mild
decrease of US$0.5/square mettre.

6 Knight Frank Kenya Market Updatdst Half 2019
7Kenya Real Estate Report 20dBitch Solutions
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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 firsthalf of 2019, pushing the annual decline to 5.1% in the year to June. Prime residential rents also
declined over the review periddy 6.55% compared to 1.67% over a similar period in 2019, taking the annual
decline to 7.2% in the year to June. The decline in both prime residential rents and prices is mainly attributed
to the continued oversupply of residential developments, unfavbigaeconomic climate, low liquidity and
expatriates returning to their home countries. Additionally, due to Cdd@dfewer 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 lmugoal of constructing 500,000 homes by 2022.

The Kenyan government in January signed a deal with various British Investors at the inaugural UK Afric
Summit to develop 80,000 units across the country. The UK Climate Investment (UKCI), a joint véneer be
GKS DNBSYy Ly@SadaySyid DNRdzZJ IyR GKS !'YQa D2@SNYY
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 stude 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 developec
countries. Norcyclical rental levels, stable yields, limitagpply 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 andstu8ents 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 acatiomo

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 purposéuilt bloks 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 renta
levels have grown consistently throughout the history of the asset claskeurditail, 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 aignificant part of the real estate sector, especially in the UK and US. JLL, the global leader in studen
accommodation valuation, highlighted that c10% of all commercial property deals in the UK were PBSA in 2016

Another feature of the history of PBSw developed markets has been rental growth, which has tended to
exceed inflation. A recent report from the Mill Group highlights the following:

OECD statistics for the US show housing rental growth of 3.3% p.a. over the peric801383
compared with genel consumer price inflation of 2.9% p.a.

Germany shows 3.8% p.a. housing rental growth against general consumer price inflation of 2.8% over
the 50 years 1962013 (source: OECD)

This consistent growth in rental levels is a key factor in the yield cormsiprethat 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 wi
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 hve been done by either public universities for their students, or sstalle investors
converting homes and smadtale hotels into student accommodation. Granted there are organisations such
as the YMCA that have been in operation for over 30 yearsjnvestment 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 universitycation over the past 28 years.

Figurel: Student enrolment in university in Kenya

Total Student Numbers
600,000 564,507

500,000

400,000
300,000 CAGR
13%
200,000
100,000
27,572 I I I I I
santnnnnnnnnl
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As mentioned earlier, growtiK & 06 SSy & LJWzZNNBR o6& (KS 3I20SNYyYSydQ
implementing policy to improve access@oS NIi A I NB OF NBo® ¢KS OKIFffSy3aS Aa
accommodation, leaving most students to seek the@in@accommodation once ecampus residences are full.

The government is now working with the private sector to fund construction adesttiaccommodation
through PPPs. Globally, student accommodation through PPPs has been successful in South Africa, Belgiul
Egypt, and India. In Kenya, it is hoped the PPPs will deliver the progressive clearance of student admissio
backlogs that have grawsince 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 studer
accommodation crisis.

Supply and Demand

Accordingtorealestét a4 SNIIA OS LINPOBARSNE W[[ AYUGSNYylFraAazylrfts
of student accommaodation. For instance, the University of Embu currently has 5,444 students with only 752 of
these students residing on campus. This is expectedd®ase in future. Student accommodation is usually
provided through a combination of ecampus provision and private hostels that are within the vicinity of the
university. This has placed a lot of strair@ampus accommodation facilities, forcing studettd 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 thes
students can be actnmodated 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 amguater 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

{AYAEFN) G2 Ylye RS@St2LAyYy3a O2dzyiNARSa Ay ! FNAOI =
@2dzi KFdzf LRLIZ FGA2y | YR f{ 224 yyaBRl,agtount HE20% ¥f $hy &olalQ a
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 popiitm®® ¢ KA & A& (G2 0SS SELISOGSR 3
population growth rate of 2.5% 3.5% over the last 30 years, which is significantly higher than the global
averageof1.£1.8%® LYy | RRAGAZ2Y S YSyel Qa YS RKlowerthe BS 10gdas. 2 &
¢CKS RAAGNRAOdziAZ2zY OKFNI 06St2¢ KAIKEAIKGEA (GKS daed2dz
the growth that will occur in individuals eligible to attend tertiary education over the next two decades.

Figure2: Population growth

Kenya 1990 Kenya 2016
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SourceKenya Bureau of Statistics, 2018

The youth bulge is also a result of improved life expectancy over the lasttwo deva8eg.é | Qa f A FS
has increased from 51 to 69 years from 2000 to 2016 (African continent average is 53 years), as a result o
government policy changes focused on better health care. The WHO identifies the key drivers of increased life
expectancy asbetter child survival and better management of HIV and malaria treattientThese
improvements suggest that the high numbers of children under 15 will result in growing numbers reaching
tertiary education age, driving demand for tertiary education andriflated 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% incseaover the period.

The report further shows that only 23% of all waged employees earn monthly incomes between KES 50,00(
and KES 100,000 per month. Additionally, a majority of Kenyans arensgldyed and therefore unable to
obtain mortgages. Mortgagein Kenya traditionally target white collar workers as they seemingly had

8 Population Reference Bureau
9 https://data.worldbank.org/
10World Health Organisation, 2016
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stable/predictable salaries and job security. With the downturn in the global economy, traditional employment
R2SayQi 2FFSNI GKS alyYS 2206 &HéSnmodgddedainpanias alsolbecRveford y
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.

Figure3: Distribution of wage employees across income groups, 2015

Distribution of wage employees across income groups, 2015
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Kenya Institute of PubliPolicy Research and Analysis (KIPPRA) recognises the impact of population growth
and the growing middle class. For example, the employed to populationiratieased from 28% in 2009 to

32% in 2014, signifying a growing work force and an overall inelieabe disposable income. The latter also
signifies employment is growing faster than the population grdth

Despite the growing middle class, home owsteép is still out of reach for a majority of the population,
especially in urban areasaking 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 readatiged 2015/16 Kenya
Household Survey. The challenge to home ownership is furtherigiidédl 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 2037 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¢1D8%6 of the total
working population, and the rest (sedfmployed) are forced to eithdsuild/purchase their own homes without
bank loans or rent. The result is that the vastjority of the population, especially in urban areas, only seek
properties for rent because it is affordable and available. This results in increased demand and riewxce p
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
governmant and offer the best opportunity for economic growth. Infrastructure development and investment,
F2NJ SEFYLX ST KIFa KAAG2NRAOlLItfte 6SSy ¥20dzaSR 2y Ol L
Mombasa and Kisumu have historically attred the majority of ruralirban 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 othellesmaban towns. The latter
increases the effect of urbanisation in the larger cities as people disregard the smaller towns and move to the
big cities.

11Kenya Economic Report 201KIPRRA
122017 Central Bank of Kenya Banking Sector Report
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Per the World Bank report on urbanisatidnNairobi will continue to grow considerably as a metrowlihub.

The population of the City currently stands at 4.5 million and is projected to exceed 6 million Bf. Pa&(pite

the advent of devolution, urbanisation is still a driver of growth in Nairobi. The World Bank report also states
that urbanisation istill driven by rural push as opposed to industry pull in the urban areas. The table below
KAIKEAIKGa GKS aAIyAFAOIYOS 2F blFANROAX Fa Iy dzNX

Tablel: County Share of GDP (Average 2B 7)*°
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Table2: Kenya population growtf
No. of urban % of urban to total Intercensal growth
Year Total population  centres Urban population* population rate (percent)
1948 5,407,599 17 285,000 5.3
1962 8,636,263 34 747,651 8.7 6.3
1969 10,956,501 47 1,076,908 9.8 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

As per theabove 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% opdipeilation forecast to live in cities by
2050.

Figure4: Urban vs. rural population growth

13 Kenya Urbanization Review, World Bank 2016

14 Kenya Urbanization Review World Bank 2016

15Kenya National Bureau of Statistics, Gross County Product 2019

16 Kenya Bureaof Statistics 2009 Kenya Population and Housing Census Analytical Report on Urbanization
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All the people moving to the cities have to find somewhere to live and this demand for housing has outstripped
the growth in supplydriving up housing costs, a trend that has been highly visible in Nairobi. The Kenyan
National Hbusing Survey 2013 highlighted that Kenyan households spend 30% of their total income on
accommodation.

Urbanisation also drives demand for education in thésitis 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 dher 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 withw 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 affordeleing 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 matkegbrovide affordable and good quality housing for
specific demographics: rurdeND 'y YA INI yiaz €26 AyO02YS dzNBIly NB
research (discussed in more detail below) and analysis on the viability, availability and affordabiligent
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.

1 [ Qa LINPRdAzOG&X veSildz | YR v S2obcysksprim@dilyios Mé providSod bfF A C
affordable, safe, secure, and good quality accommodation. With this understanding of the student
accommodation market, current and upcoming projects in kdgmand areas, and operational expertise, the
Group intends tde 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 HousehotthBt Survey draws attention to the importance of
education in the section on income. The survey analysed the reasons households access credit and how the
spend their funds. The table below highlights the reasons households access credit. The empthgiation

is apparent with 20.9% of credit accessed being utilized to pay for education/school fees.

Table3: Use of credit

Purchase o purchasel Purchase 0 Purchase of
Busi i M I L Purch M
Subsistencq usiness Construction| Medical and urchase off Ceremony/ otor Agro Other Not Stated

Education Agricultural ) . )
Needs Investment g of Expenses | Purchase | Livestock | Weddings | vehicles/ .
Inputs . Machinery
Dwelling cycles

% distribution of

main purpose of
credit 39.4% 20.9% 16.2% 5.4% 4.6% 3.8% 2.8% 1.3% 1.2% 1.0% 0.2% 3.2% 0.1%
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A 2017 report on Education in KeAyhighlighted the following key trends:

The number of universities (public and private) increased from 67 in 2014/15 to 70 in 2015/2016 and
to 71 in 2016/17

There has been increased enrolment of students pursuing university education in both public and
private universities with student numbers standing at 421,000 in 2014/2015; 540,000 in 2015/2016;
and 628,000 in 2016/17, an increase of 20+% year on year

The expansion of postecondary 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 institigns 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 stronglgemen 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 iystieens shutting

down universities offering subtandard 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 syste 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 formdtdelivery of examination material.
CKS 2SNttt NBadzAZ G 2F GKS aGal GAFy3IN NBEF2N¥ag Aa
120,000 in 2016 to 90,000 in 2017.

Table4: Tertiary student numbers

600,000

486,107 506,352 520.990
500,000 564,507 )
401,405
400,000
300,000
202,556 275,100
200,000 148,009 148,142 153,314
100,000
2013 2014 2015 2016 2017
==g== niversity Enrolment Other post secondary enrolment - TIVET and TTC

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 enrolmenhith 2016 a
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 gradelselow C+ that were absorbed by TIVET and TTutiens, 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 Meditiierm Expenditure Framework 2018/£2020/21
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vocational schools were turned into universities e.g. Kenya Polytechnic bityv€ollege. The reforms
encouraged more studds to attend vocational schools and obtain valuable skills as an alternative to
University.

Despite the growing number of students, student accommaodation has not grown significantly over the past 20
years. TB I f SNy GA@PSa o0SAy3a 2FFSNBR (2 aiddzRRSylia oKz
hostels, stay with their parents, or share a flat. Hostels are generally small operations often some distance from
universities with poor sanitation, securignd 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 campuse:
and having a long commute to school or coming from other parts of the countrg\ardeas. The flat or house
AKFNAY3I 2LIGA2y 0S02YSa AyONBlLary3dte SELSyardgsS | a
significant number of students currently stay at home not out of choice but because of the lack of decent and
affordald S | f SNyl GA@GSad {YtQa NBaSIkNOK KFa &akKkz2gy
accommodation are security, location, quality and affordability.

Universities do not have the capital to build significant amounts of student accommodation ame:edlto
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 hostéds 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 anceottelated 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 universitidsaoidimited capacity

to provide.

At the beginning of 2018, the National Treasury held a conference to court potential investors with a KES20
billion PPP program. The program aims to leverage private sector expertise to build accommodation for public
universities. The government has already commissioned the construction of 30,000 beds for 3 public
universities®. However, the scale of the shortfall of well located, good quality, secure and clean
accommodation is such that there will still be a significaigmatch 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 toown 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 &070%°, which is much higher tmaAfrica 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?$hows

Tabk 5: Rural vs urban areas

Oowners 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 driveehéal discussion:

18 https://www.constructionkenya.com/5263/kenyatudenthostelsproject/

19 European Uniom Eurostat Analysis 2014
202015/2016 Kenya Integrated Household Budget Survey
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4 Household income# 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 ydu consider
Kenya has over 10 million households. Ordinarily, these would be the individiialsould afford to
take mortgages/own homes in urban areas, but even with an income of KES50,000 a month, there
FNBYy Qi YlIye K2YS&a Ay daNBlIyYy |NBSFIa G4KS& OFly | FF

I KES

4,324,089 X201 [[9¢ {11!

— S, 818,077 ﬁ ®
o 30% ik e
------------ 559,965
50cy I The 2015/2016 Kenya National Household survey
(0 identified rent and utilities as thebiggest budget item
0

""" for urban dwellers with a 35.4% spend on rent nationall

2,930,950

S,

Urban income pyramid 2010 annual household income (updated to 2G14)

»  Cost of creditMortgages are still out of reach for a majority of the population, pricing is still high at
13%, and there is a high level of sethployment with most indviduals choosing to purchase their
homes with cash.

A Interest rate capThe Government had hoped thate cap would increase demand in the mortgage

AaSOG2NJ gAGK GKS LINAOAY3 OFLIISR Fd /SYdNrt . Iy
Banks became even more conservative in their lending practices as they instead put funds in treasury
bonds

A Property pricesResidential 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 alkin construction cost of the homes, pushbiaffordability even further out of reach.

A 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 andmaintain 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 force
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 fiamtzer 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 verlymited supply of serviced student accommodation. An additional challenge is that a

f I NBES ydzYoSNJ 2F I O02YY2RIGA2ya OdNNByidte | JFAfl
amenities, and affordability. The result is that good accomm@dsti A & 2 3SNILINKR OSR | YR
A0dzRSY G Q& YAYAYdzY ONARGSNALI o

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 schephnd they also incur additional costs because they have to purchase
their own furniture and appliances.

21Kenya Bureau of Statistics
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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 andsupply in the South African PBSA Market

The Centre for Higher Education Trust (2@04.5) 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 goin
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 iro8th Africa.

JLL, based on analysis and research, estimate that by 2018 of the estimated 1,056,000 students that will be
enrolled in public SA Universities, only ¢.107,000 will be housed on campus in PBSA beds provided by publ
universities. This is ongbout 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.

Table6: Top 10 PBSA providers in South Africa

Rank Top 10 PBSA Providers$A 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 t
medium sized student accommodation providers (or #RBSA providers) are providing c. 384,000 beds to
public highereducation students in SoutAfrica. This means that there is ample room for the top 10 largest
PBSA providers to take awayarket share from the noprofessional or unsophisticated student
accommodation providers that are currently operating in this egrawing market segment. MajoPBSA
developers and providers can also target a large and growing private sector higher education market.

Market Information

Major transactions in SuBaharan Africa concerning PBSA have generally comprised REbTtdbwr
acquisitions on majority shareldings in ringfenced portfolio SPVs with complicated corporate ownership
structures. This is evidenced by the Redefine/Respublica and the PIC/South Point transactions in South Afric
over the medium term, both anecdotally concluded at prices reflectingy Ra 2y (G KS L2 NI T2
of ¢. 10%. The ongoing attempts by Inkunzi to list on the JSE provides some evidence of pricing activity in th
market.

12.4. Summary of Market Opportunity

The changing demographics, urbanisation, and recent trends in the education sector make a strong busines:
case for investment in the student accommaodation sector. The youth bulge will provide a large and predictable
increase in the tertiary education agepulation 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 toexqeeeconomic growth of 5&67%
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 Kaya will likely push the rurairban 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 bpylation 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 numbédewoifssby
an average of 13% per year from 1990 to 2016.
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PART 13: STATUTORY & GENERAL INFORMATION

13.1. Meetings ofSecurity Holders

13.1.1. The Trustee shall convene an annual meeting ofSkeurityHolders within three months after the
relevant accounting reference date of tiieornl-REIT.

13.1.2.

13.1.3.
13.1.4.

13.1.5.

13.1.6.

13.1.7.

13.1.8.

13.1.9.

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 t8ecurity Holders of the general meeting. This
provision shall not apply to the notice of an adjourned meeting.

The failure by &ecurityHolder to receive a notice shall not invalidate the proceedings at any meeting.

The Trustee, thédcorn {REIT ManagerrdsecurityHolders, as the case may be, may convene an
extraordinary meeting oEecurityHolders 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 becurityHolders who, at that date, are registered as ®ecurityHolders
representingat least ten percent (10%) of thénitsissued at the date of the calling of
the meeting; and

13.1.4.4. Be delivered to thé\corn {REIT Manager.

No business shall be transacted at any meetin@turityHolders unless the requisite quorum is
present at the commencement of the meeting. The quorum of the meeting badle holders of at

least ten percent (10%) of the Units issued at the date efdhlling of the meetingresent in person

or by proxy except in the case of a meeting to pass a Special Resolution in such case the quorum sha
be a minimum of Securitiddolders present in person or by proxy representing the holders of at least
twenty five percent of the Units issued at the date of the calling of the meeting.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting
shall be dissolved and shall stand adjourned to such a day and time not beirnhdesseven 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 th&corn REIT Manager.

If at such adjourned meetings a quorum is not present within fifteen minutes fronintedppointed
for the meeting, theSecurityHolders present shall comprise the quorum.

Notice of any adjourned meeting &ecurity ldlders shall be given and such notice shall state that
the holders present at the adjourned meeting whatever their numbea the number oUnitsheld
by such holder or holders shall form a quorum.

The Trustee shall keep or cause to be kept minutes of every meeting in a minute book.

13.2. Voting Rights oSecurity Holders

13.2.1.

13.2.2.

13.2.3.

13.2.4.

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 Sduyity
Holders not less than one tenth of thénitsin Issuepresent in person or by proxy.

On a show of hands, eve8ecurityHolder 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 reorded in favour or against a resolution on a show of hands is not conclusive
evidence of a unanimous vote or by a particular majority or lost, a poll may be demanded.

Votes may be given either personally or by proxy and the voting rights attached tsleathe such
proportion of the voting rights attached to all of thénitsin Issue.

In the case of joinSecurityHolders of dJnit, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of thesvoft¢he other jointSecurityHolders

and for this purpose, seniority shall be determined by the order in which the names stand in the
register ofSecurityHolders.
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13.2.5.

13.2.6.

13.2.7.

13.2.8.

13.2.9.

A SecurityHolderis entitled to attend and vote at a meeting of theorn|-REITandis ertitled to
appoint another person to attend and vote in his place whether such a persoBdasuaityHolder or
not. Every notice calling a meeting of t8ecurityHoldersn the AcorndREIEhall contain a prominent
statement citing this fact.

The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney
duly authorized in writing or if the appointer is a cooperation, under the hand of an officer or attorney
duly authorized. A proxy need not beSacurityHolder.

An instrument appointing a proxy shall be in the usual common form or such form as may be
submitted with the notice convening the meeting.

The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll.

An instument 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 thinghee 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

SecuritieHolders excepfor Special Resolutions as provided under the Act.

13.2.11. Schedule Df the Trust Deed outlines the rights 8ecurityHolders, including th&ecurityHolders

information rights, decisions or actions that require the approvalSeturityHolders either by
OrdinaryResolution 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 pmspective the Acornl-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 taicatighswith tax opinions provided

by Viva Consultinthat would be triggered by the operation of thecornl-REIT below:

Value Added Tax (VAT)The transfer &partnership interests to the AcornREIT would be exempt
from tax

Stamp Duty- The transfer of real estate to th&cornl-REIT would be exempt from stamp duty subject
to the transferor being allocatednitsin the Acornl-REIT as consideration.

In addition, the transfer of real estate from orffeustee to anotherTrustee would be exempt from
stamp duty. This will be applicable, where AcofRBIT transfers completed PBSA propertiesaorn
I-REIT.

Income Tax The income of antREIT and that dfs 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 Commissioneg will b
exempt from income tax except for the payment of withholding tax on interest income and dividends
to its Security Holdersr shareholders who are not exempt persons.

Further, Section 20(2) provides that all distributions of income, and all payments for redemption of
Unitsor sale of shares received ISecuity Holdersor shareholders shall be deemed to have been
already tax paid. Consequently, tBecurity Holderandshareholders will not be liable to pay any tax

on the income received from th&cornl-REIT, on payment from redemptiondhitsand on the sale

of shares.

In order for the Commissioner to register aREIT and its investee company as per Section 20; the
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 B&curity Holderand sharehalers;

c. After six months of commencement, rgecurity Holdeshall own or be capable of holding
more than twelve and ondalf percent of theUnits orshares in theAcorn|-REIT or in its
investee company, and

d. It will, within six months of commencement and thereafter, maintain at |éasnty-five-
Security Holdersr shareholders.

The CMA draftedhe Income Tax (Real Estate Investment Trust) Rules, 2020 which outline the Rules that the
REIT needs to comply with-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 exemptior
under Section 20 of the ITA.

13.4. Material contracts
The Trustee and the REIT Manager have entered intd\greement dated16™ December 2020or the
provision of REIT Management services by the REIT ManagerAcahel-REIT.

The REIT Manager has entered into a contract with AMSL, a prapartgger, dated 6" December 202@0or
the provision of Property Management services to the REIT.

ThePromoterand theStructural Engineegntered into an Agreement datet5" June 202Gor the provision
of project management certification to the Trustee and the REIT Manager.

In addition to the above, refer to sectidh2 of the legal opinion

13.5. Consents

The following advisors to the Transaction have given their consent to being reamdéat the inclusion of their
respective experopinionsin the Offering Memorandum in the form and context in which their names appear:

Name Role

Acorn Holdings Limited Promoter, Issuer

The Ceoperative Bank of Kenya Limited Trustee

Renaissance Capitéenya Limited Lead Transaction Advisor & Placing Agent
Viva Africa Consulting_P Tax Advisors

Triple OK Advocatdd P Legal Advisors

Deloitte & Touche Reporting Accountants

Acorn Investment Managemehimited  REIT Manager

Acorn Management Services Limited  Property Manager

FBW Group Structural Engineer

Knight Frank Valuer

13.6. Documentsavailable forinspection

hy 3IAGAYI F2d2NISSYy RIFedaQ gNARGGSY y20A0S G2 (GKS ¢l
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 Authay, at the registered office of the Trustee or such other address as the
Authority may approve and subsequently shall be made availgbla digital format]by the Trustee for
inspection for a period of not less thanghtyearsfrom the date of approval

a) the Trust Deed;

b) the Investment Policy;

c) each contract disclosed in ti@ffering Memorandumincluding:

1 agreement with thd-REIT Manager

1 agreement with theproperty manager

9 and in the case of a contract not reduced to writing, a memorandum settintheyparties, 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 aHREIT Maager 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 tk¥fering Memorandunand 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 witiddraf consentéif any)

I) 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
aTrustee orl-REIT Manager;

m) approvas (and all exemptions thereiffom the Authority, and

n) copy of thsapprovedOffering Memorandum

Page |129



ACORN Income REJT

PART 14:

LEGAL OPINION

Our Ref: 3733387047 You Ref: TBA Date- 16'" Decamber 2020

The Co-operative Bank of Kenya Limited,
Co-operative House,

Hzile Selzssie Avenue,

PO, Bow 48231-00000

HAIROB|

|as the Trustee of the Acorn |-REIT)

Dear Sirs,

RE: LEGAL OFINION ON RESTRICTED OFFER OF THE ACORM STUDENT ACCOMMODATION INCOME REAL ESTATE

INVESTMENT TRUST [ACORN I-REIT)

1  Backgrownd

11

We hawve acted a5 legal advisers to Acorn Holdings Limited in its capacity as the Promoter of the fcom FREIT
and the nestricted public offer pursuant to the Offering Memorandum to which this kegal opinion (" Opinion™)
is annexed.

1.2 '‘Weare Advocates of the High Court of Kenya, practicng and qualified as such and do render our advice upon
the laws of Kenya and pursusant to Regulation 17 (1) {j) of the Capital Markets {Rezl Estate Investment Trusts)
{Collective Investment Schemes) Regulations, 2013 (the “Regulations”).

2 Definitions

21  “Bcorm Group™ means the Promoter, the Acorn FREIT Manager and the &com FREIT Property Manager.

2.2  “Additional Documents"™ means the doouments fisted in Paragraph 6.2 and 6.3.

2.3 “Documents” means the documents fisted in Schedules 1 and 2.

2.4  “Existing &cacia Vale Partnership Deed” means the Parinership Deed between &corn Holdings Limited and
Acom Management Services Limited in Scada ¥ale Properties LLP dated 237 June 2017,

25 “Enisting Edenvale Partnership Deed”™ means the Partnership Deed betaeen &oorn Holdings Limited and
Heber Imvestment Limited in Edervale Developments LLP dated 27 June 2016;

26  “Existing Partnership Deeds™ means the Existing Edervale Partnership Deed, the Existing Spring Green
Partnership Deed and the Existing &cacia Vale Partnership Deed.

2.7 “Existing Spring Green Partnership Peed” means the Partnership Deed between &com Holdings Limited and
Klusia Inwestments Limited in S5pring Green Properties LLP dated 27th June 2016; and

28  “Searches” refers to official searches conducted at the relevant public registry.

28  Terms and expressions defined, and the rubes of interpretation contained in the Acorn FREIT Trust Deed shall,
unless otherwise expressly defined in this Opinion, bear the same meanings when used in this Opinion.

210 The headings in this Qpinion do not affect its interpretation.

211 Terms defined or given a particular construction in the Documents and Additional Documents have the same
meaning in this Opinion unless a contrary indication appears.

212 References to paragraphs and Schedules are to paragraphs of, and Schedules to this Opindon.
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3 D[oouments examined and enguiries made

31 For the purpose of furnishing this Opinion, we have examined the Documents, Sdditional Documents znd
made and refied on the Searches and enguiries listed in Schedule 3.
3.2  We have not undertaken any other 3earches or enquiries in respect of the matters referred to in this Opinion

and have notexamined other documents save 2 stated shove. In addition, except where otherwise expresshy

stated in this Opinion, we have not carmied out any further investizgations in relation to the business or the
assets of the Promoter or any Investes LLP nor have we undertzken any independent werification of the
informaticn and doouments provided to us by third parties and persons.

4  Assumptions qualifications and Emitations

41 The opinions in this letter are strictly limited to the matters stated in paragraphs 5 and 6 and do not extend

to any other matiers.
4.2 The opinions in this letter are subject to the gualifications set out below and to any other matters not
disclosed to us and are given on the basis of the assumptions that: -

421

422

423

424

4215

4286

427

none of the Documents have been amended and all Documents remain in full force and effect in the
same form reviewed andfor prepared by us and none of the Parties has taken any action or entered
imto any agreement, dooument or arrsngement which is inconsistent with any of the Documents to
which it is 2 Party or any of its rights and obligations thereunder;

each of the undated Additional Documents are final in 2l respects 35 at the date of this Opinion and
original copies have been duly executed by the relevant Parties, stamped and registered where
MECESSETY.

In relation to each of the Documents, each Party to the Documents has the capadty and power to:

4231 execute and deliver the Documents; and

4232 exercise its rights and perform its obfigations under the Documents.

in relation to each of the Documents, each Party to the Documents has tzken all necessary conporate
or other action required to authorize:

4241 execution and delivery of the Documents; and
4242  theexercise of its rights and performance of its obligations under the Document;

In relation to each of the Additional Documents, each Party to the Additional Documents {other than
each member of the Acorn Group, Heber Investments Limited | “HIL™) and each Investees LLP) has the
capacity and power bo:

4251 execute and deliver the Additional Documents; and

4252 emercise its rights and perform its obligations under the Additional Documents.

in relation to each of the Additional Documents, each Party to the Additional Documents [other than

each member of the Acorn Group, HIL and each Investee LLP) has taken all necessary corporate or

other action required to authorize:

4261 ewxecution and delivery of the Additiona] Documents; and

4262 the exerdse of itz rights and performance of its obligations under the Additional
Document;

each of the Documents and the Additional Documents has been duly ewecuted snd unconditionally
delivered by each Party to it and has been entered into by the Parties thereto:
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418

428

4.2.10

4211
4212

4213

4.2.14

4215

4.2.16

4217

4218

4215

4.2.20

4271  ingood faith and for the purpose of carrying on its business;

42 T2 onarms’ length commercial terms;

4273 in the belief that the same would benefit such Party; and

4274  in furtherance of the objects in the partnership deed, memorandum and artickes of

ascociation, by-laws and other constitutional documents;

the registry Searches conducted at the Registrar of Limited Liability Partnerships at the Companies
Registry reflects the socurate and current partnership interests in each of the Investee LLPs;

the penuvineness of all signatures, the suthenticity of all Documents and Additional Documents
submitted to us as originals, the conformity with authentic originzls of zll documents submitted to
us as copies, the identity of all individuals acting or purporting to act as corporate officers, and the
identity and capacity of all individuals acting or purporting to act as public officials;

the information contained in the copies of the Certificate of Title documents provided are scourate
and refiect the accurate records held by the Titles Registry at the Ministry of Lands and Physical
Planning:

the acouracy and completeness of all information prowvided to ws by offices of public record;

the Documents |except the Existing Partnership Deeds) constiote legal, valid, binding and
enforceable obligations of each of the Parties thereto in accordznce with their terms under zll
applicable laws;

the execution and delivery of the Doouments [except the Existing Partnership Deeds) and the
performance of ezch obligation under the Documents is not illegal or contrary to public policy inany
place within or outside of the Republic of KEenya in which that obligation is to be performed;

the Additional Documents constitute legzl, valid, binding and enforceable obligations of each of the
Parties thereto [other than each member of the Soom Group, HIL and each Inwestes LLP) in
accordance with their terms under 2l applicable laws;

the execution and delivery of the Additional Documents and the performance of each obligation
under the Documents (other than by each member of the Acorn Group, HIL and each Investe= LLP)
is not illegal or comtrary to public policy in any place within or outside of the Republic of Kenya in
which that obligation is to be performed;

the representations and warranties given by any of the Parties to any of the Documents are and will
be when made true snd acourate in 3l respects and swch representstions snd warrsnties are at all
relevant times true and soourate;

the representations and warranties given by any of the Parties to any of the Additional Documents
[other than each member of the &corn Group, HIL and each Investee LLP) are and will be when made
true and accurate in all respects and such representations and warranties are at all relevant times
true amd accurate;

no Party has entered into any of the Documents or Additional Documents or any transaction
thereunder in its Gpacity a5 apent or trustee save for the Trustee and the &comn HREIT Manager
acting in that capacity:

the Documents and the Additicnal Doouments sre executed by each Party (other than each member
of the Acomn Group, HIL and each Invesies LLPF)] prior to the commencement of any insofvency or
bankruptcy proceedings (any similar proceedings under the relevant applicable laws) in respect of
that Party and that no Party was at the time of entering into the Documents, or immediately
thereafier, unable to pay its debts (as the case may be) within the relevant applicable laws;

none of the Documents [eacept the Existing Partnership Deeds) are void, voidzble or unenforces bie
by reason of non-compliznoe with the sppliczble law;
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4221 all materizl statements of fact, opinions and views expressed to us by or on behalf of the Promoter,
HIL, the HREIT Manager, the Property Manager and each Investee LLIP by the relevant Party's
partners, directors, shareholders, employees, lawyers and managers (as spplicable) and relevant to
this Opinion were honestly held by them and that all such opinions expressed were made and
continue to be based on reasonable assumptions and all statements of fact by any of the foregoing
persons were made and continue to be true, accurate and not misleading in any way;

42232 there are no agreements, documents or arrangements other than the Documents and the Additional
Documents expresshy referred to herein 3s having been examined by us which materizlly affect,
amend or vary the authorization of the Acorn -RET or restrict the powers and authority of the
partners of the Investee LLPs or the directors of Promoter or the Acorn -REIT Manager in any way
contrary to the Regulations;

4223 no Party to the Documents or &dditional Documents [other than each member of the Acorn Group,
HIL ard each Investee LLP} has been, is or will be engaging in misleading, deceptive or
unconscionable conduct or seeking to condwct any relevant transaction or any associzbed activity in
a manner or for & purpose not evident on the face of the Documents or otherwise known to us which
might render the Doouments or Additional Documents or any transactions contemplated thereby or
associated activity illegsl, void or voidable; and

4224 there is noother fact, matter or document which would, or might, materially affect this Qpinion and
which was not revealed by the Documents and Additionz] Documents examined orthe Searches and

enquiries made.

5  The Opinicn
Regulation 17 [1) (j) (i) requires 3 Promoter and Trustee, in making an application for suthorization of 2 Scheme, to
submit to the Luthority = legal opinion in respect of the title, encumbrances, terms of contracts and status of
registration of the Real Estate and other assets vested in or set out in the Offering Memorandum that are to be
wested in, acguired or transferred to the Trustee as RET Assets;

5.1 Based on and subject to the zssumptions in parsgraph 4 above and the reservations et outin parsgraph 9
below, we are of the opinion that:

Capacity

5.2  The Acom I-REIT Manager and the &oom [-REIT Property Manager are duly registered under the laws of Kenya
and have all requisite corporate power under their respective Memorandum and Articles of Assodation to
enter into and esecute the Additional Documents and the transactions contemplated therein;

5.3 The Promoter is duly registered under the laws of Mauritius and has all requisite corporate power under its
Constitution to enter into snd execute the Additional Documents snd the transactions contemplated therein;

5.4  Each Investee LLP is duly registered under the laws of Kenya and has 2l requisite corporate power under their
respective partnership deeds to enter inte and execute the Additional Documents and the transactions
oontemplated therein;

5.5  HILis duly registered under the laws of Kenya and has all reguisite corporate power under its Memorandum
and Articles of Association to enter into and esecute the Additional Documents and the transactions
oontemplated therein;

5.8 There is no prowision in the Constitution of the Promoter or any existing Mauritian law applicble to

companies generzlly which has been or shall be contravened, breached or defaulted by the execution and
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5.7

5.8

5.9

5.10

delivery by the Promoter of the Additional Documents or the performance or observance of any of the terms
thereof or the consummation of the transactions contemplated by the Promoter;

There is no provision in the Memorandum and Articles of &ssociation of the Acorn FREIT Manager, HIL or the
&corn HREIT Property Manager or any existing Kenyan law applicable to compamies generally which has besn
or shall be contravened, breached or defaulted by the execution snd defivery by each of the Acorn FREIT
Manager, HIL or the Acorn HREIT Property Manager of the Additional Documents or the performance or
ohzervance of any of the terms thereof or the consummation of the transactions contemplated by =ach of
the Acorn I-RBEIT Manager, HIL or the Acorn I-REIT Property Manager;

There is no provision in the partnership deed of any Investes LLP or any existing Kenyan law applicable to
partnerships generally which has been or shall be contravened, breached or defaulted by the execution and
delivery by each of the Investee LLPs of the Additional Documents or the performance or obseranoe of any
of the terms thereof or the consummation of the transactions contemplated by each Investes LLP;

The execution and defivery by each member of the Acorn Group, HIL and each Investes LLP of the Additional
Documents to which it is 2 party do mot, and the performance by each member of the Acorn Group and each
Irvestee LLP of itz obligations thereunder and the consummation of the transactions contemnplated thensby
will rot [a) result in any viclations of the provisions of the constitutional documents of any member of the
&oom Group and any Investee LLF or () result in the violation of any Kenyan law or statute or any judgment,
order, rule or regulation of any ocourt or arbitrater or governmental or regulatory authority in Kenya;

Each Inwestee LLF has the necessary power to execute, where relevant defiver, exerdse its rights under and
perform its obligations under each Additional Document to which it is & party and has tsken all necessary
action to permit such execution, delivery, exercise and performznoe and no such execution, delivery, exercise
or performance is contrary to any law or any provision of its partnership desd.

Ezch of the Acorm HREMM Manager, HIL and the Acom IHREIT Property Manager has the necessary power to
execute, where relevant deliver, exercise its rights under and perform its obligations under each Additional
Document to which it is @ party and has tEken all necessary action to permit such execution, delivery, exercise
and performance and mo such exscution, delivery, exercise or perfformance is contrary to any law or any
prowision of its Memorandum and Articles of Associztion.

The Promoter has the necessary power to eaecute, where relevant deliver, exerdse its rights under and
perform its obligations under each Additionzl Document to which it is & party and has taken all necessary
action to permit such execution, delivery, exercise and performznoe and no such execution, delivery, exercise
or performance is contrary to any law or any provision of its constitutional dooument.

The contractual obligations of each member of the Acorn Group, HIL and =ach Investee LLP under each
Additional Document to which it is a party are legal, valid, binding and enforceable obligations.

Ezch of the Existing Partnership Deeds constitute legal, valid, bind ing and enforceable obligations of each of
the Parties thereto in accordance with their terms under all applicable laws.

The exscution of the Documents the Existing Partnership Deeds and the performance of each obfigation
under the Existing Partnership Deeds is not ilkegal or contrary to public policy in any place within the Republic
of Kenya in which that obligation iz to be performed.

Hone of the Existing Partnership Deeds are void, woidable or unenforceable by reason of non-compliznoe with

the applicable law.

The Properties

5.17

Regulation 7 requires that all REIT Assets be held in the name and under the control of the Trustee for the
benefit of Seourities Holders while Regulation 6B restricts the Trustee of an FREIT 1o, intar alie:
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5.1E

519

5.20

5.21

5.17.1 invest in Eligible Real Estate assets through investment in an Investee Company incorporated in
Eenya which directly owns the Eligible Rezl Estate and which is wholly beneficially owned and
controlled by the Trustes in its capacity as the Trustee of the I-REIT; or

5.17.2 investin a3 wholly owned and controlled company which conducts Real Estate related activities.

Although the Act and the Regulations only refer to investment by REITs through Investes Companies znd
state that an Investee Company must meet the reguirements of Regulation 65 in respect of zn FREIT, we are
of the considered opinion that limited liability partnerships, being body corporstes distinct from their
mem bership |Section 6, Limited Liability Partnership &ct, 2011) in the same manner that companies are body
oorporate distinct from their shareholders, are equally wiable investment vehides provided that they meet
the eligibility criteriz set out in Regulstions 65, We have summarized the reguirements for Investes
Companies and the corresponding application to Investee LLPs in the table below:

Trustes has the power to appoint/ remove directors; | ¥ | Trustee has the power to appoint/ remove partners;
directly swns the eligible rezl estate # | directhy owns the eligible real estate

wholly beneficially owned and controlled by the W wholly beneficizlly owned and controlled by the
Trustes in its capacity as the trustes of the REIT Trusbee in its capacity as the trustes of the REIT
There exists 2 Shareholders Agreement besween the | ¥ | Thers suists 2 Partnership Deed betwesn the Trustes
Trustes, the company, directors & shareholders =nd its nomines partner.

The REIT Manager is appointed as the manager of the ¥ | TheRET Manager is sppointed as the manager of the
ineestments of the investes company imvestments of the Investes LLP

The Memorandum asnd artides of the investme | ¥ | The Partnership Dead of the Investes LLF mits the
company and the Shareholders Agreement limit the objectives & powers of the Investee LLP & impose the
ohjectives & powers of the company & impose the same obligations on the Investes LLP and partners as
=ame obiizations on the company and directors as if if it was a REIT & an authorized Scheme under the
the company was a REIT & an authorized Scheme Regulations;

under the Regulations;

Prowisions of the Regulations on waluation, reporting *" | Provisicns of the Regulations on valuation, reporting
& audit spply to the company as if it was a REIT & an & auwdit apply to the Irvestee LLP as if it was a REIT &
authorized Scheme under the Regulations; an authorized Scheme under the Repulations;

Further, there is precedent in the Suthority approving investrment by a REIT through an investes LLP since the
Authority approved the acguisition by Stanlib Fahari I-REIT of the REIT asset known as 67 Gitanga Plaoe in the
mionth of May 2008, which it acguired through purchasing the entire partnership interest in an investes LLP
named Starling Park Properties LLP. At the time of the acquisition, 9% of the Partnership interest in Starding
Park Properties LLP was owned by the Stanlib Fahari I-REIT ard 1% by Greenspan Mall Limited which held its
1% partnership imterest in trust on behalf of the Stanlib Fahari IFREIT.

With respect to the proposed Inwvestes LLPs, they sach meet the eligibility requirements set out under
Regulation 65 (1] [b) and the Authority has approved the investment of Eligible Real Estate assets through
investment in an Investes LLP a5 set out in the Trust Deed and the Offering Memorandwm.

Regulation 65 (4] provides that the Promater of an |-REIT and the REIT Manager shall propode and specily,
in the Offering Memorandum, at least one real estate ascet that is already vested in or propoded to be
acquired and wested in the trust and for which all legal registration reguirements will have been
oompleted within one hundred and eighty (180) days of the closing of the Initial Offer. As part of the Initial
Bzsets, three |3) Real Estate properties have been earmarked to be transferred by the Promoter to the
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Trustes or be vested in the Trustee through the Investee LLPs within 160 days of the closing of the Initizl Oifer
in accordance with Regulation 65 [4), namedy:

5211 Land reference number 20912306 situate on Jogoo Road;
5.21.2 Land reference number 20911654 situate near Strathmore University; snd
5.21.3 Land reference number 20602171 situate in Ruaraka.

522 Regulation 66 [1) then provides that where an investment in a particular real estate identified in the
Offering Memorandum a2 an Initial Astet has not been completed in acoordance with Regulation 65
4] within ene hundred and eighty [180) days, the Trustee shall, within fourteen {14) days after the expiry
of the period for investrment, refund in full all monies paid into the fund by investors in the REIT
sacurities, together with any intérest or eamings on the amount subscribed and without any deductions
except the amounts reguired by law in respect of interest or other income.

523 [Itis not clear from the wording of Rezulation 66 (1) whether the refund of all monied paid into the Fond by
investors in the REIT secwrities refers to a refund of all monies paid into the Fund for the acquisition of
the particular real estate identified in the Offering Memorandoum at an Initial Azset that has not bean
completed within one hundred and eighty [180) days or to a refund of all monied paid into the Fund
lincluding monies allocated to the acguisition of any other real estate identified in the Offering
Memarandum as an Initial Asset that has already been completed within one hondred and eighty (180)
daysh

524 Subject to the reservation st paragraph 912 it i< owr considered view that it is not the intent of
Regulztion 66 (1) to require the Trustes to refund monied allocated alresdy utilized to acquire any other
real estate identified in the Offering Memorandum ad an Initial Asset that has already been completed
and transferred to the REIT in accordance with Regulation 65 (4), rather, o refund monie paid into the
Fund for the acquisition of the particular real estate identified in the Offering Memoranduem as an Initial
Ascet that has not been completed in accordance with Regulation 65 (4).

5.25 Based on and relying upon the above and pursuant to the matters contained in Regulation 17 (1] (j) cited in
the preceding paragraphs we render gur opinions on the following matters:

5.25.1 title of the Investee LLPs over the Real Estate properties;

5252 eligibility of the Rezl Estate properties owned by the Investes LLPs;

5.25.3 the encumbrances registered against the Tithes held by the Investee LLPs and their effect on their
cwnership thersof: and

5254 the oblirations in contracts to which the Imvestee LLPs are Parties to which have a bearing on the
Real Estate properties owned by the Investee LLPs.

Title and Registration Status of the Titles

526 Section 24 of the Land Registration &ct, No. 3 of 2012 [LRA) is the key instructive provision on the effect of
registration of a person as 2 proprietor of an interest in land. The section provides that the registration of a
person as the proprietor of land shall vest in that person the absolute ownership of that land together with
all rights and privileges attzched to that land. Where the interest beld is leasehold, it vests in that person the
leasehold interest described in the lease, together with all implied and expressed rights and privileges
belonging to the lease subject to all implied or expreszed sgreements, lizbilities or incidents of the lease.

527 According to section 26 of the LRA, the issuance of a Certificate of Title by the Registrar of Tides upon
registration, or to & purchaser of land upon & transfer or transmission by the proprietor shall be conclusive
mvidence that the person named z= proprietor of the land is the absolute and indefeasible owner. This is
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howeser subject to the encumbrances, sasements, restrictions and conditions contained or endorsed in the
Certificate of Title. The tithe of that proprietor shall not be subject to challenge eacept, on the ground of fraud
or misrepresentation and where the Certificate of Title has been soquired illegzlly, un-procedurzlly or through
a cormupt scheme.

528 'We have examined the Documents and copies of Certificates of Titles of the Real Estate properties listed in

this parsgraph and obtained Searches from the Land Title's registry at Nairobdi as listed at Schedule 3 and
established as follows:

5.28.1 Land Reference Mumber 209,/12306 situate on Jogoo Road and on which the Owetw Jogoo road is
developed is registered inthe name of an Investee LLP named Edenvale Development LLP [“Edenvale
LLP"} 2= proprietor as Lesoee;

5.28.2 Land Reference Number 209/11654 situate near Strathmore University and on which the Owetm
Wilson view iz developed iz registered in the name of an Investes LLP named Acaciz Vale Properties
LLP | “Acacia Vale LLP”) as proprietor as Lessee;

5.28.3 Land Reference Mumber 26921/1 situate in Ruaraka and on which the Owetu Buaraka is developed
is registered in the name of an Investes LLP named Spring Green Properties LLP [“Spring Green LLP®)
a5 proprietor as Lessee;

5.28 It is our considered opinion therefore that, by virtue of the registration of Edenvale LLP, Acacia ¥Vale LLP snd
Spring Green LLP a5 the respective proprietors of the Real Estate properties as set out in Paragraph 5.28
abowe, each of these Investes LUPs has good and marketable title over the Real Estate property it owns. There
are no interests registered against the tithes held by the Investee LLPs gver their respective parcels of land
challenging their ownership or other encumbrances save for the registered securities listed in parsgraph 5.45
agminst the titles held by Edervale LUP, Spring Green LLP and Acaciz Vale LLP, it is our opinion that the Investes
LLPs have markeiable tites.

530 The description of the ownership of the Initial Assets and of the Investes LLP:” interest inand of zny lease in
respect of the Initial Assets as set out in Paragraphs 5.28 and 5.29 is accurate in all materizl respects as
informed by the titles held by the Investes LLPs and the official Searches prooured from the Land Tithe's
repistry at Mainobi.

5.31 Asof the date of this Opinion, there are no matters known to us which leads us to believe that the Offering
Memorandum contains any untree statement of & material fact relating to the Initizl Aszetz oet cut in
Paragraphs 5.2B and 5.29 or otherwise omits to state 3 material fact in relation to any Initizl Asset as set out
in Paragraphs 53.28 and 5.2% which is necessany to be disclosed in the Offering Memorandum in order to make:
thie statements thersin, in the light of the circumstances under which they were made, not mislezading. 'We
are not aware of any matter relating to any Initial Asset set out in Paragraphs 5.28 and 3.29 which is likely to
or could have a materal adverse effect on the &com |-REIT which iz not disclosed in the Offering
Memorandum.

Eligibility of the Real Estate properties owned by the Investes LLPs

532 The Regulations define Eligible Rezl Estate in respect of Rezl Estate situated in Kenya to mean only Real Estzte
where the form of tenure which applies to the land is:

5.32.1 freehold and indwedes the shares in any management company and any common Management
company established in respect of the freehold title that have been or are transferred or acguired

by the Trustes at the same time;
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5.34

5.32.2 leasehold in respect of which either 3 Certificate of Title or 2 Certificate of Lezse has been issued or
is a long-term lease, as defined in the Land Act, No. 3 of 2002 which has a2 registered separate Title
number and where, in the case of each leasehold title —

5.32.2.1 as at the latter of the date on which the leasehold is transferred to or aoquired by the
Trustee, Investes LLP or Trustes of the Investes Trust and the date an which the scheme
is authorized by the Authority, the leasehold has an unespired residual term of 2t least
twenty-five [25) years;

5.32.2.2 the shares in the management company and any common mManagement company
estzblished in respect of the leasehold have been or are transferred or scquired by the
Trustee ot the same time; or

5.32.3 issued under the Sectional Properties Act—

53231 as atthe date on which it is transferred to or aoquired by the Trustee or Investee LLP 2nd
the date on which the Scheme is suthorized by the Authority, there is an unexpired
residuzl term of at least twenty-five (23] years: and

5.32.3.2 a Corporation has been constituted under section 17 of the Sectional Properties Act in
respect of the sectional plan registered under the Act

Regulation B8 restricts partial ownership of Real Estate acguired s= assets of an IHREIT. The Regulation
prowides that interests in Real Estate acquired as assets of an -REIT shall-

5.33.1 not consist of partial ownership of Real Estate assets;

5.33.2 inthecase of 3 Real Estate which is on freehold land, be wholly owmied and controlled, from the time
of aoquisition, by the Trustee who shall exercise all rights, interests and benefits normally enjoyed
bry an owner without interference; and

5.33.3 in the case of Real Estate which is on leasehold land, then from the time of the commencement of
the lease entered into by the Trustee on behzlf of the Scheme, the Trustee shall have sole rights,
interests or benefits normally enjoyed by o lessee subject only to the terms of the lease and the
rights of the lessor.

The limitation on partial ownership of Real Estate does not apply to assets aoguired throwgh the purchase of
shares in = property company or units permitted under the Regulations and which are not Inwestes
Companies or Investes LLPs. The limitation shall also not apply to an I-REIT in the case of 2 Rezl Estate asset
which is on leasehold land in which the Trustees shall, from the time of entering into the lesse, have the sole
rights, imterests or benefits normally enjoyed by 2 lessee subject to the terms of the lease and the rights of
the lessor.

None of the Real Estate properties owned by the Investes LLPs is held under @ freehold tenure. Each of the
Investee LLPs holds a leasehold interest over their properties.

There is no Real Estate property owned by the Investee LLPs whose residual unexpired term falls below
tewenty-five [25] years. The sbove Real Estate properties are eligible in line with Regulation 2.

The official Searches conducted on the above Investes LLPs that own Real Estate assets to establish their

ownership show that the partnerships in:

5.37.1 Mfczcia Vale LLP iz betwes=n Acorn Project (Twe] Limited Liability Partnership (“ATPZ™) and Acom
Management Services Limited |“AMSL");

5.37.2 Edenvale LLP is between the Acorn Project One LLP [“AP1 LLP*) and HIL; and

5.37.3 Spring Green LLP is between the Promoter and AKSL;
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5.38 The official S5earches conducted on ATP2 and AMSL to establish their ownership show that both ATP2 and
AMEL are wholly owned and controlled by the Promaoter.

5.3% The Promoter intends to vest the entire partnership interest in each [nvestee LLP to the Trustee in
considerstion of & mix of commensurate Units znd a cash payment 25 set out in the Offering Memorandum.
The Trustee shall thus have full control of the Real Estate properties owned by each Investes LLP by
investmient in the Imvestee LLPs that own them in complianoe with Regulation 68 (1) (B).

540 Clause Bof the Existing Edenvale Partnership Deed provides a "drag along right” to the Promoter 2= Managing
Pairtrer, to force HIL to acoept a sale of the partnership once it, (the Managing Partner) spproves such sale,
merger, consolidation, conversion or amalgamation and HIL is reguired to wote in favour of, and exscute all
relzted documentztion to support the sale as requested by the Managing Partrer.

5.41 The procedure to be followed by the Managing Partner under the Existing Edernvale Partnership Deed in
enforcing the drag slong right would be as follows:

5.41.1 Pursuanttoclause B.1 of the Existing Edenvale Partnership Deed the Managing Partner may propase
the sale of Edenvale LUP to an entity including unincorporated businesses/RETs. In this case the
Managing Partner would give HIL notice that the drag along provisions of the Euxisting Edenvale
Partnership Desd spplies to the sale of Edenvale LLP to the Acom HREIT [“Sale™).

5412 Clause 8.1.1 of the Existing Edenvale Partnership Deed binds HIL to give approval and to wote in
support of the Sale. By dint of Clause B.1.2. of the Existing Edenvale Partnership Deed, HIL agreed to
and is obliged to execute and deliver all related documentation and take such other action in support
of the Sale as shall reasonably be requested by the Managing Partner in order to carry out the Sale,
including executing any purchase sgreement, consent, waiver, notification, instrument of transfer
and any similar or relzted doouments.

5413 Inthe event that HIL does not vote in favor of the Sale or execute the aforementioned documents
[including for the avoidance of doubt, partnership interest transfer forms ower its parnership
imterest in Edenvale LLPF in favor of the Trustee), then the Managing Partner may appoint 3 nominee
of its choice as its representative to execute and deliver on behalf of HIL, the necessary instruments
of transfer of its Partnership Interest in socordance with Clause 8.1.3 of the Existing Edenvale
Partnership Deed;

5414 The Managing Partner would then lodge the transfer forms for registration and wpdate the books
and records of Edenvale LLP pursuant to Clause 7.£4.1. of the Existing Edervale Partnership Deed;

5415 Once the transfer of HIL's partnership interest in Edenvale LLP to the Trustes andfor its nomines is
registered, the Trustee would soguire the legzl and beneficial ownership of Edenvale LLP and by
extension, ownership of the Real Estate property owned by Edenvale LLP.

542 However, the Promoter has procured HIL's consent to enter into the Edenvale Purchase and assignment
Agreemient with the Trustee and the Promoter to transfer the entire partnership imterest held by HIL and the
Promoter to the Trustee or the Trustee’s nominee upon authorization of the Aoorn [-REIT and does not intend
to invoke the drag along right summarized abowe.

543 'We have summarized the above findings on eligibility of the Real Estate assets in the form of the table below:

REAL ESTATE PROPERTY INTEREST HELDF LEGAL
OWHNERSHIP

Lard Reference Number
2059/12306 Developments | Road Estate
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Lard Reference MNumber | Leasehold Bcada  Wale | Owety Wilson | 66 years Eligible Real
209,/11654 Properties LLP | wview Estate
Land Reference Mumber | Leasehold Spring Green | Owetu BZ years Eligible Real
2659211 Properties LLP | Ruaraika Estate

544 On ownership of the Investes LLPs

[Mote] Acorn Management Services Limited holds all its partnership inverests in the Investee LLPs
listed below a5 nomines for the Promoter.

INVESTEE LLP OWHERSHIP

Edenvale Developments LLP | Acorn Project One LLP
Heber Investments Limited

ELIGIBILITY STATLIS
Currently ineligible
Imvectes LLPY

Aczcia Wale Properties LLP Bcorm Project (Twa) LLP
Bcorn M:n:E:rnEnt Services Limited

Eligible Investee LLP

Spring Green Properties LLP Acorn Holdings Limited
Acorm Management Sarvices Limited

Higible Inneestes LLP

Encumbrances registered against the titles held by the Investee LLPs over the Real Estate properties

5.45 Allencumbrances, charges and restrictions on & property are completed by their entry into the relevant Lands
Registry relating to the property. & Search reveals all entries noted on the register relating to the particular
property subsisting at the time of the Seanch, which entries may not sppear on the property’s original title
documents issued at the time of acquisition. The Searches we conducted showed that

5.45.1 the Grant held by Edenvale LLP is charged to the United States International Development Finance
Corporation [DFC), [formerly Owerseas Private Inwestment Corporation [OPIC)] (Security Trustee] for
United States Dollars [USD 3,531,000} to secure the obligations of the Borrower to the secured Party;
5.45.2 the Certificate of Title held by Spring Green LLP is charged to the Company for Habitat and Housing
fior Africa (Sheher Afrique) for Kenya Shillings Four Hundred and Thirty-Three Million Eight Hundred

Thousand [Kshs. 433.500,000) to secure the obligations of the Inwestee LLP to the secured Party.

5.45.3 the Certificate of Tide held by Acacia Vale LLP is charged to the Ropat Trust Company Limited [as
Security Trustee) for the sum of Kenya Shillings Five Billion (Kshs.5.000.000,000) to secure the

obligations of the lssuer Group to the Secured Parties,

5.45.4 Apartfrom the spedial conditions in the Lezses snd matters specified in the memorandum contained
in each of the title documents issued by the Registrar of Titles to the Investee LLPs, there are no
other encumbrances [including but not limited to amy mortgage, charge, ben, option, security,
restriction, covenant or pledge) or reservations noted on the title documents in relation to any of
the Real Estate assets owned by any Investee LLP exoept 25 set out henein.

Contract terms affecting the Real Estate properties owned by the Investee LLPs

! Promoter intends to comply with eligibility requirements prior to transfer of the Investes LLP to the Acom I-REIT
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546 The Investee LLPs have enecuted the Documents outlined below (as fully described in Schedules 1 and 2)

whose contractual obligations on their part hawve 2 bearing on the extent of their dealing with the Real Estate
properties they own, and which are to be terminated before transfers of the respective investes LLPs to the
Trustee. These contracts are:

5.46.1 the Existing Partnership Deeds;

5.46.2 the Finance &zreement executed by Edenvale LLP;

5.46.3 The Loan Agreement executed by Spring Green LLP;

5464 the Master Facility Agreement betawesn OPIC and &P1 LLP;

5.46.5 Commaon Financing Terms and Monitoring Agreement;

5466 Parnership Interest Pledge Apreement by Aoorm Holdings Limited and Heber Investments Limited
and OPIC;

5.46.7 Onshore Accounts Azreement by Edervale LLP;

5.46.8 Offshore Sccounts Agreement by Edenwvale LLP;

5465 Subordination Agreement by among others &corn Holding Limited, ATP2 and Ropat Trust Company
Limited;

5.46.10 Subordination Agreement executed by smong others Acorm Holdings Limived, Spring Green LLP and
the Company for Habitat sind Housing for Africa (Shelter Afrigue];

5.46.11 Deed of assignment of Rentzl! Income by Spring Green LLP;

5.46.12 Deed of Assignmernt of Rertal Income by Acacia Vale LLP;

5.46.13 Deed of Assignment of Rental Income by Edervale LLP;

5.46.14 Guarantee by &HL: and

5.46.15 Partnership Interest Pledge by Edenwvale LLP;

The Existing Partnership Deeds

5.47

5.48

Each Investes LLP is duly incorporated 25 a limited lizhility partnership (LLP) under the Limited Liability
Partrership Act. 2011 [LLP Act). An LLP is & separate legal entity that owns all the Partnership assets, both
l=gally and beneficizlly. 1ts members hawve no direct legal or beneficdal interest in those assets. Instead, it
members hawve only those rights which its membership confers, rights which are ascertained in accondance
with section 12 of the LLP &ct and the relevant partnership agreement [if any] and if there is no such
agreement, by the First Schedule of the LLP Act.

Each of the Investee LLPs have Existing Partnership Deeds (a5 particularized in Schedule 2] and in furtherance
of the tenms of the respective Agreements for the Purchase of the Partnership Interest in exch of the Ineestee
LLPs:

5.48.1 each of the existing Partners in each Investes LLP, the respective Investees LLP and the &com -REIT
have entered into separate and distinct Deeds of Termination to terminate the existing Partnership
Agreements relating to the respective Investee LLP in their entirety in order to permit the Trustes
and its nomines to continue the respective Investes LLP and enter into revised partnership deeds in
accordance with Regulation 6B {1} (b == spplicable to LLPx in the manner set out in paragraph 5.18.

5482 Subseguentto the respective Agreements for the Purchase of the Partnership Interest in each of the
Investes LLPs and the respective Deeds of Termination, the Trustee and & newly formed mited
lizbility company incorporated under the laws of Kenya owned by the Trustee, being Asar Mominees
Limited, Regiztration Mo. PYT-AJUSIVE and of Post office box number 13758 — DOL00. Mairobi
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[“Asar”) have entered into & revised Partnership Deed in relation to each Investee LLP as set out in
Paragraphs 6.2.6t0 5.2.5;

The Fadility Agreements

5.49

5.50

Brticle ll, section 2.04 of the Finance Agreement between Edenvale LLP and OPIC provides that subject to the
requirements of the Funding Documents, including payment of any Redeployment Costs payable thereunder,
on any Designated Prepayment Date following the last day of the Loan Commitment Pericd. the Borrower
may, upon not less than forty-free (45) days nor more than sixty [60) days’ prior notice to OPIC, prepay the
Lozn in wheole orin part.

Similarly, the Edenvale LLP Promissory Note to OPIC dated Bth May 2019 embeodies the same provision that
Edenvale LLP may make woluntary prepayments of the OPIC Loan, and shall make mandatory prepayments
of the OPIC Loan, subject to the payment of the spplicable Redeployment Costs and otherwise on the terms
and conditions set forth in the OPIC Finance Agreement and the OPIC Funding Agreement.

OPIC has since transferred its rights, interests, obligations and functions under this Agreement to United
States International Development Finance Corporation [DFC) through a notice dated 23rd January 20200
Therefore, all references to OPIC in All agreements and related documents it was a party to shall be deemed
to be reference to IFC. Similary,. all payments owing to OPIC shall now be payable to DFC.2

Article VIl of the same document makes provision for the following negative covenants to be binding upan
the Borrower so long as the Loan Commitment remains cutstanding:

5521 The Borrower is prohibited under section 7.03 from altering or assigning the respective duties znd
material obligations under the Apreement. It is also prohibited from entering into additional project
documents without OPICs prior written consent or army Rentzl Agreement unless substzntizlhy in the
form substznce satisfartory to OPIC;

5.52.2 Section 7.04 forbids the Borrower from making restricted payments and any pariner payments
unless the mandatory prepayment provisions under section Z.05b] have been met and no event of
default has oocurred, and the Borrower is complaint with the financial ratios. This also apply to
payments to AMSL permitted under this section;

552.3 Section 7.05 prowvides that the Borrower shall not conduct any business with or enter into any
business transaction involving any Partner or any Affiliate of any Partner, except on an am s-length
basis and subject to the reporting requirement set forth in Section 4.1[f) of the Common Monitoring
Apresment;

5.52.4 The Borrower is restricted by section 7.06 from selling, sssigning. conveying. leasing, or othenwise
disposing of its assets eacept as pursuant to Rentzl Agresments and Wse Agreements or the
replacement of & capital asset with & capital asset of egual or greaver valee. It is also not permitted
to dissolve, liquidate, or otherwise cease to do business or merge or consolidzte with any Person;

5.52.5 The Bormower is prohibited by section 7.08 from engzging in any other business other than the
project, changing the project or the site, changing its name, entering into an profit-sharing
agreement with another person, creating subsidiaries, aoguiring equity interest of another person,
failing to maintain it corporate existence, establishing an Employee Benefit Plan, Guaramtesd

* Notification to United States International Development Finance Corporation. an agency of the United States of
America (DFC) for prepayment of the whole Loan iz pending.
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Pension Plan or Multiemployer Plan and acguiring or maintaining any assets outside of Kenya other
thian the Offshore Project Accownts;

5.52.6 Clause 7.4 of the Loan Agreement betweesn Spring Green LLP and Shelter Afrigue provides that the
Baorrower may prepay the loan in whole or in part in an integral multiple of 2 minimuwm of Ten
Thousand Dollars USD 10,000/- equivslent on any prindpal and interest payment date. In sddition
to the foregoing, the Borrower shall give Lender Thirty (30] days written notice before the date is
wishes to designate for the prepayment, specifying the date for which the prepayment is to be made
and the amount to be prepaid on that date.

5.52.7 Clause 12 of the Medivm-Term Mote Trust Deed, of which Acacia Vale LLP is currently & member of
the Issuer Growp and a party, makes provision for the resiznation of 2 Project Entity from the
programme provided the following main conditions are met:

5.52.7.1 the Project Development has been sold or the Project Entity itself is being sold in
accordance with Terms and Conditions of the Notes or if the project development is not
being sold, then all outstanding debt of the relevant Project Entity;

5.32.7.2 the value of the remaining properties charged as security under the Programme as at the
proposed date of disposal is more than 1.3 times of the amount payable on the Notes
Outstanding as confirmed by 2 Valuation Report [of not less than twelve |12 months old;

5.52.7.3 issuance of the Technical advisor’s Certificate for the close of the project;

The Debentures

5.53

5.54

Clause 3 of the Security Debenture issued by Edenvale in favour of OPIC [now DFC) creates fixved and floating
charges over the assets of the Borrower including its Real Estate property, interest, shares, present and future
Securities of any kind belonging to Edervale LLP.

Similariy, Clause 3 of the Composite Debenture under MTH Programme issued by the lssuer Group and of
which &cacia Vale LLP is an obfigor creates fived and floating owver the assets of the LLP induding its Real
Estate property, intellectual property, goodwill, interest, shares, present and future Securities of any kind
belonging to Acacia Wale LLP.

Partnership Interest Pledge

5.55

5.56

Clause 2.1.1 of the Partnership Interest Pledge Azreement between AHL. HIL and OPIC [now DFC) provides
that both AHL and HIL, being the partners in Edenvale LLP jointy and seversily pledge their Partnership
Interest to the OPIC as continuing security for the Secured Obligations. Under Clause 4.12 and 4.13 of the
Partreership Interest Pledge Agresment, the partners are mandated to maintzin ownership of the Pledged
Pairtreership Imterest in Edenvale LLP and prohibited from transferring sny ownership interest in Edenvale.
Clause 3.1.1 of the Partnership Interest Pledge Azreement betwesn ATP2 and AMSL [as the Pledgors), Accia
Vale LLP together with other Project entities and Ropat Trust Company Limited provides that the Pledgors
pledge their right, title and interest owned or to be acquired in the Investes LLP to RBopat Trust Company
Limited as oontinuing security for the Secured Oblizations. Under Clause 5.12 and 5.13 of the Partmership
Interest Pledge Azreement, the partners are mandated to maintain ownership of the Pledged Partnership
Interest in Acacia Vale LLP and prohibited from transferring any ownership interest in Acacia Wale LLP.

All reguisite consents in the material contracts to which the Investee LLPs are Parties are to be obtzined a5
conditions precedent to the transfer of each of the Investes LLP to the Trustee and there are no further
consents that need to be obtained in respect of the transfer of the Initial Assets to the -REIT.
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Complimnce of the Trust Deed with the Regulaticns

5.58 Decdarstion of the Acorn |-REIT S3cheme:

5.50

3.58.1

3.58.2

5.58.3

5.584

5.58.5

Rezulation 17 (1) [j) (§] requires a Promoter and Trustee, in making an application for suthorization
of a Scheme, to submit to the Authority a legal opinion on the compliance of the Trust Deed with the
Regulations.

The &oomn |-REIT is duly structured 25 & common law unincorporsted trust, in aooordance with the
|z, which is divided into Units znd is duly suthorized by the Authority as an income real estzte
imvestrment trust.

The Acom FREIT has unlimited duration subject to the Perpetuities and Aocumulations Act [Chapter
161 of the Laws of Eenya) as provided for in Clause 2.4 of the Trust Deed.

The Trust Deed estzblishing the Acorn [-REIT was duly executed by the Promoter, the REIT Manager
and the Trustee on 165 of December 2020 and is legal, valid, and enforceable, complies with the
Rezulations and constitutes kegal, valid and binding obligations of the Promoter, the RET Manager
and the Trustes, znd enforceable by the Trustes.

The Authority suthorized the Scorn I-REIT vide an Authorization Letter dated B December 2020.

The Trust Deed sets out the following matters as specified in the First Schedule of the Regulations:

5.50.1
5.58.2
5.58.3

5.58.4

5.58.5

5.50.6

5.50.7

5.58.8

5.50.9

5.50. 10
3.58.11
5.58.12
5.50013
5.58.14
5.58.15
5.55.16
5.50.17
5.55.18
5.58.19
5.50.20
53.58.21
5.58.22
5.50.23
5.50.24
5.58.25
5.558.26

Estzblishment of the Acom |-REIT ard westing of properoy:

Appointment of the Trustee and duty of Trustes;

Requirement for segrezation of sssets and acknowledgement that the Trustes has no daim on the
REIT Aszets;

Securities Holders as Beneficiaries;

Initizl role of the Promoter and obfizations;

Promoter's Covenants;

Appoirtment of the REIT Manager and cuties of the REIT Manager;
Appointment, retirement, remowval and replacement of the REIT Manager;
Objectives of the Acorn IHREIT and Eligible &ssets;

Trustee’s powers;

Trustee’s borrowing capacity and ability to charge the REIT Assets as security and right to indemnity;
Trustee’s covenants:

Appointment, retirement, removal and replzcement of the Trustes;
I-REIT Manager's covenants;

Joint cowenants of Trustes, Promoter and the FREIT Manager:

Income and capital gains entittements and distributions;

Initizd izsue of Units;

Mew issues of Units;

Right to redemption of Units;

Appointment of Valuers and valuation of assets;

Trustee’s costs, fees and expenses;

I-REIT Manager's costs, fees and expenses;

Amendments to the Scheme Documents;

Connected Person Transactions;

Mestings of Securities Holders;

Transfers and resirictions on transfers;
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5.60

5.61

5.62

5.63

.64

5.65

5.66

5.58.27 Termination and winding up of the Acom [HREIT.
Licznsing and Appointment of the REIT Manager and Trustee

5601 The Acorn |-REIT has a Trustee who is independent of the Acorn I-REIT Manager and the Promoter
and satisfies the requirements of Regulation 43 and 44:

5.60.2 The Trustee is The Co-pperative Bank of Kenya Limited, a limited liability comparny duly incorporated
under the laws of Kenya and licensed to carmy on the business of 2 REIT trustes and is duly appointed
to be the REIT trustee of the Acorn HREIT.

5.60.3 The IFREIT Manager is Acom Imestment Management Limited, a limited Hability company duly
incorporated under the laws of Kenys and licensed to carry on the business of 3 REIT manager and
is duly zppointed to be the REIT Manager of the Acom [HREIT. The Acorn HREIT Manager satisfies the
reguirements of Regulation 55;

5604 The I-REIT Management Agreement is legally valid, binding and enforceable and complies with the
Rezulations.

Compliance
The disclosures made in the Ofering Memorandum comply with the Regulations with respect to zn income
real estate investment trust. There are no matters known to us which lead us to believe that the Offering
Memorandum contains any untree statement of & material fact relating to the Initizl Assets or otherwise
omits to state @ material fact in relation to an Initial Asset which is necessary to be disclosed in the Offering
Memorandum in order to make the statements therein, in the light of the drcumstances under which they
were made, not misleading. We are not aware of any matter relating to an Initial Asset which is Feely to or
oould have a materizl adverse effect on the Acorn |-REIT which is not disclosed in the Offering Memorandum.

Licences and Consents:

All suthorizations, approvals. consents, licenses, ex=mptions. filings or registrations of or with any
governmental or public bodies or authorities of or in Kenya required in connection with the Initial Assets have
been obtained in proper form and are in full force and effect.

All suthorizations, approvals. consents, licenses, ex=mptions, filings or registrations of or with any
governmental or public bodies or authorities of or in KEenya required in connection with the carrying on of
the business of REIT Manager and REIT Trustee by the Acom -RET Manager and the Trustee respectively
hawe been obizined in proper form, and are in full foroe and effect. There are no further consents and for
approvals from gowernmental or public bodies or authorities of or in Kenya reguired in connection with the
amying on of the business of REIT Manager and REIT Trustee by the &com HREIT Manager and the Trustee
respectively that need to be obtained.

Suthorized and Isswed Units:
The authorized Units as st the date hersof are [#] and have 3 nominal value of Kenya Shillings twenty [Kshs.
20) per Unit as stated in Clause 2.5 of the Trust Deed.
Az stipulated in Clause 24.1 of the Trust Deed, there are no isswed Units of the Trust as of the date this Opinion
was issued.
The Promoter is subject to the lock-in provisions set out in Regulation 74 as it intends to transfer the
aforementioned Real Estate properties it owns to the Acorn HREIT as well as transferring its partmership
interest in each Investee LLP that directly owns each Eligible Real Estzte property to the Trustes.
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5.67 The beneficial interest and rights generally of Security Holders @re limited to the right to participate pro roto
in Distributions payable to Security Hodders whien and 25 decdared by the Trustee in socordznce with the Trust
Deed and Distributions payable to Security Holders upon the termination of the Acorn IFREIT in sccordance
thie Trust Deed.

The liability of the Security Holders as investors in the Acorn I-REIT is limited to their interest in the Units held.
The Units Offered under the Acorn |-REIT Scheme will only be transferrable to another Professional Investors
in compliance with the Regulations and the Scheme Doouments.

5.68
5.69

Material Matters

'We note the following materizl matters:

Material Litigation

6.1

The Acorn I-REIT, the Investes LLPx and the Rezl Estate properties sre not, to the best of our knowledge after
due znd careful inguiry, subject or Party to any material litigation and none is threatened as at the date of

this Opinion.

Materisl Contracts

6.2

6.3

The following are the Scheme documents as at the date of this Opinion:

621
6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

6.2.5

the Jffering Memorandum;

the Trust Deed betaeen fcorn Holdings Limited, Acorn Investment Management Limited and The
Co-operative Bank of Eenya Limited dated 16 of December 2020;

the FREIT Management Azreement between the S&corn -REIT, acting through its Trustee, The Co-
operative Bank of Kenya Limited and Acom Investment Management Limited dated 165 of
December 2020;

the Property Management Agreement between the Acorn I-REIT, acting through its Trustee, The Co-
operative Bank of Kenya Limited, Acorn Investment Management Limited and Acorn Management
Services Limited dated 16™ of December 2030;

the Structural Engineer Agreement between Acom Holdings Limited and FBW Kenya limited dated
15" Jyne 2020

the Edenvale Developments LLP Partmership Deed between the Acorn |-REIT, acting through its
Trustee, The Co-operative Bank of KEenya Limited and its nominee, Azar Nominees Limited dated [=];
The Acada Vale Properties LLP Partnership Deed betwesn the Acom [-REIT. acting through its

Trustee, The Co-operative Bank of Kenya Limited and its nominee, &sar Nominees Limited dated [=];
The Spring Green Properties LIP Partnership Deed between the Acorn SREIT, acting through its
Trustee, The Co-operative Bank of Kerya Limited and its nomines, Asar Nominees Limited dated [=];

Other material documents and contracts:

631

6.3.2

The Bdministrative Services Agresment between Bcorn Holdings Limited and &comn Investment
Management Limited dated 16" of December 2020;

The Trademark Azreement between the Acorn HREIT, acting through its Trustee, The Co-operative
Biank of Eenys Limited and Acorn Management Services Limited dated 16" of December 2000

The Service Level Agreement between [#], Acorn Holdings Limited and fScorn Investment
Management Limited for the provision of the OTC s=rvices dated [»];
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634 The Agreement for the Purchase of the Partnership Interest in Edenvale Developments LLP betweesn
the &corn |-REIT, acting through its Trustee, The Co-operative Bank of Kenya Limited, fScorm Project
One LLP srd Heber Inwvestments Limited dated [#];

635 The Agreement for the Purchase of the Partnership Interest in Acacia Vale Properties LLP between
the Acorn |-REIT, acting through its Trustee, The Co-operative Bank of Kenya Limited, Acorn Projec:
[Two) Limited Lizbiity Partnership and &corn Management Services Limited dated [+

6.3.6 The Agreement for the Purchase of the Partnership Interest in Spring Green Properties LLP betaeen
the &corn I-REIT, acting throwgh its Trustee, The Co-operative Bank of Kemya Limited, &corn Holdings
Limited and Acorn Management Services Limited dated [»];

6.3.7 The Deed of Termination between Edenvale Developments LLP, the Acorn [FRET, acting through its
Trustee, The Co-operative Bank of Kenya Limited, &corn Project One LLP and Heber Irvestments
Limited dated [«];

638 The Deed of Termination between Acacia Vale Properties LLP, the Acorm HREIT, acting through its
Trustee, The Co-operative Bank of Kenya Limited, Acorn Project [Tweo) Limited lizbility partnership
and &com Manzgement Services Limited dated [];

6.3.9 The Deed of Termination betwesn 3pring Green Properties LLP, the A&corn I-REIT, acting through its
Trustee, The Co-operative Bank of Eenya Limited, Acom Holdings Limited and Acorn Management
Services Limited dated [=];

6.3.10 The HSES Monitoring checklist; znd

6.311 The PIDG &nnuzl HSES Reporting Guideline.

6.4  Other than Scheme Documents and the other Material Contracs listed above and entered into by the Acorn
-REIT Manager for purposes of and in the ordinary course of setting up the &corn HREIT, the &corn HREIT has
notentered into sny materizl contracts which are not disclosed in the Offering Memorandum. As 3t the date
of this D pinion, the Acorn HREIT is not in breach of any material contractual obligations.

Material Borrowings

6.5  The &corn HREIT has not made any borrowings as at the date hereof.

6.6 Regpulztion 65 (6} {c) requires the Trustee and the |-RET Manager to ensure that Real Estate assets being
acguired by the Acorm [-REIT are free from encumbrances at the time of acguisition exscept for any charges
entered imto by the Trustee, 2= authorized by the Trust Deed, the Act and the Regulzstions. In order to ensure
that each of the investee LLPs is free from encumbrances at the time of transfer to the Acom -REIT:

661 Pursuant to the terms of the Agreement for the Purchase of the Partnership Interest in Acacia Vale
LLP [*Acacia Vale LLF Purchase Agreement”), the Trustee shall subscribe for additional partrership
imterests in Acacia Vale LIP and purchase ATPT's and AMSL's entire partnership interest in Aoczcia
Wale LLP. Subject to the completion of the assignment and purchzse of the Promoter's and AMSL's
entire Partnership Interests and the subsoription of the Subscription Partnership Interest and in
accordance with the terms of the Acacia Vale LLP Purchase Agreement

6.6.11 The mpital contribution by the Trustee, paysble out of the proceeds of the Initizl Ofer,
for the subscription partnership interest in Acacia Vale LLP, shall be transferred to the
Trustee’s Advocates to be utilized solely for the settlement of the outstanding debts of
Acacia ¥Wale LLP as particularized in the Acacia Vale LLP Purchase &zreement;

6.6.1.2 The Purchase price payable by the Trustee out of the proceeds of the Initial Offer for the
acquisition of ATPX's and AMSEL's entire partnership interest in Acada Vale LLP shall be
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6.6.2

6.6.3

6.6.4

transferred to the Trustee's Advocates to hold as stabeholders pending the registration of
the Discharge snd sny other registration required to effect the assignment of ATPZ's and
AMS5L's entire partnership interest in Acacia Vale LUP and the subscription partnership
imterest in Acada ¥abe LLP to the Trustee and its nominee;

Pursuzint to the terms of the Agreement for the Purchase of the Partnership Interest in Edenvale LLP
["Edenvale LLP Purchzse Agresment”), the Trustee shall subsoribe for additionzl partnership
irmterests in Edenvale LLP znd to purchase AP1%s and Heber's entire partnership interest in Edenvale
LLP. Subject to the completion of the assignment and purchase of AP1's and Heber's entire
Partnership Imterests znd the subscription of the Subscription Partnership Interest znd in sccordanos
with the terms of the Edenwvale LLF Purchase &greement

6621 The mpital contribution by the Trustes, payable gut of the proceeds of the |nitizl Offer,
for the subscription partnership interest in Edenwvale LUP, shall be transfermed to the
Trustee’s Advocates to be utilized solely for the settlement of the outstanding debts of
Edenvale LLP as particularized in the Edervale LLP Purchase Agreement:

6.6.22  The Purchase price payzble by the Trustee out of the proceeds of the Initizl Offer for the
acquisition of AP1's and Heber's entire partnership interest in Edenvale LLP shall be
transferred to the Trustes s Advocates to hold as stakeholders pending the registration of
the Discharze and any other registration required to effect the assignment of AP1's and
Heber's entire partnership interest in Edenvale LLP and the subscription partnership

imterest in Edenvale LLP to the Trustes and its nomines;

Pursuant to the terms of the Agreement for the Purchase of the Partnership Interest in Spring Green
LLPF ["Spring Green LLP Purchase Szreement”), the Trustee shall subscribe for additional partnership
interests in Spring Green LLP and to purchase the Promoter’'s and AMSL s entire partnership interest
in Spring Green LUP. Subject to the completion of the sssignment and purchase of the Promoter’s
and AMS5L s entire Partnership Interests and the subscription of the 3ubsoription Partnership Interest
and in accordance with the terms of the Spring Green LLP Purchase Agreement:

6.6.31 The cpital contribution by the Trustee, payable out of the proceeds of the Initial Offer,
for the subscription partnership interest in Spring Green LLP, shall be transferred to the
Trustee’s Advocates to be utilized solely for the settlement of the outstanding debts of
Spring Green LLP 2= particularized in the Spring Green LLP Purchase Agreement;

6.6.3.2  The Purchase price paysble by the Trustee out of the proceeds of the Initial Offer for the
acquisition of the Promoter’s and AMSL's entire partnership interest in Spring Green LLP
chall be transferred to the Trustee's Adwocates to hold as stakeholders pending the
registration of the Discharge and any other registration required to effect the assignment
of the Promoter’s and AMSL's entire partnership interest in Spring Green LUP and the
subscription partnership interest in Spring Green LLP to the Trustee and its nomines;

The debts owed by the Inwvestee LLPs shall be repaid as stated in Paragraphs 6.6.1 to 6.6.3 and
thereafier the titles held by 2ach Investee LLP discharged following the steps outlined below:

6.6.41 Repaymentof the Loan amounts;

6.642 Obtaining the Tithe and security documents from the secured Parties;
6.6.43 Drafting of the Discharge documents;

G.6.44  Execution of the Discharge documents by the Parties;

6.6.45  Assessing the Dischange documents for the payable stamp duty;
6646 Payment of stamp duty:
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6.6.47  Presenting the documents for stamping/ffranking:
6.6.48 Lodging the Discharge documents together with the Tithe documents for registration; and
6.6.49 Collection of the Discharged Title documents.

Competition regulation control

6.7  Section 43 (1) of the Competition Act, &ctno. 12 of 2000 requires each undertzking to 3 Merger’, as defined
in section 41 of the Competition Act, to notify the Competition Authority of Kenya (CAK) of the “proposed
Merger” in the prescribed manner. Under section 41 (1) of the Competition Act, 3 menger occurs when one
or maore undertakings directly or indirectly soquire or estzblish direct or indirect control over the whole or
part of the business of another undertaking.

68 On 6% December 2019, the Competition (General] Rules, 2019 contzining the Merger Threshold Guidelines
{Merger Threshold Guidelines) were gazetted into law and are now in effect pursuant to the provisions of the
Statutory Insruments Act, 2013, Under Part C, para 5 (1) [(a) of the Merger Threshold Guidelines, 3 merger
where the combined turnover of the merging parties is between Kenya shillings five hundred million (Eshs.
500 Million) and Eenya shillings one billion [Kshs. 1 Billion) is an Excluded transaction which requines approwval
of the Authority. while 3 menger where the combined turnover of the merging parties is less than Kenya
shillings five hundred million (Kshs. 500 Million) is an Exduded transaction which does not require the
approval of. or notification to the CAK.

6.9  Although the combined turnover of the merging parties is less than Kenya shillings five hundred million (Eshs.
500 Million), paragraph 12 [3) of the Merger Threshold Guidelines provides that the CAK may reguire parties
to any transaction which has been excluded from seeking spproval, even if it falls benesth the exclusion
thresholds, to seek approval where it is likely that it will substzintially prevent or lessen competition, restrict
trade or raise public imterest conoerns.

6.10 Pursuant to parasgraph 13 of the Merger Threshold Guidelines, an undertaking may seek an sdvisory opinion
from CAK on whether it needs to notify the transaction in scoordance with s=ction 43 [1) of the Competition
Act Az 3 result, the Promoter and the Trustee may seek an sdvisory opinion from CAK orin the alternate,
apply to the CAK for Exclusion of the acquisition of the partnership interests in the Irvestes LUPs by the Acom
I-REIT under the Merger Threshold Guidelines. The grant of this Exclusion is & condition precedent to the
transfer of the entire partnership interest in the Investes LLPs from the Promoter to the Trustee.

6.11 In accordance with section 43 [3) of the Competition Act. no Merger, as described in section 41 of the
Competition Act carried out in the absence of an suthorizing order from the Competition Authority, shall
hawe any legal effect, and no oblization imposed on the participating parties by any agreement in respect of
the merger shall be enforceable in legz] proceedings. The Acom [-REIT may however make 2 down payment
that does not exceed twenty [20%) of the agreed full purchase price for each of the Investee LLPs prior to an
authorizing order from the Competition Authority in accordance with Section 42 [4) of the Competition Act.

6.12 The steps below ouwtline the process of obtaining the Exclusion/ authorization from the CAK with respect to
the proposed acguisitions of the Investes LLPs by the Scorn I-REIT:

6.12.1 Motification of the proposed Merger by the Investee Pz and the Trustee to CAK through the
prescribed form (enclosing inter alig, copies of the signed Agreement for the Purchase of the
Partnership Interest in ezch Investes LLP and the suthorization of the Acom HREIT by the CMA);

6.12.2 Acknowledgment of receipt by CAK of 3 Merger application within 3 days, upon receipt of the same
in CAK's offices;

6.12.3 Checking for completeness of information by CAK and [where necessary] the CAE may request for
further information within 30 days after receipt of the Merger notifiction;
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6.12.4 Det=rmination by CAK of whether the proposed Merger iz a relevant Merger in terms of section 2
and 41 of the Competition Act and whether the proposed Menger falls within/ below the threshold
for Exclusion as provided for in the Merger Threshold Guicelines; in making & determination, the
CAE may seek further darification of any information submitted through meetings, phone calls,
offidal letters, emails, or 2 conference hearing, if it deems it necessary;

6125 Ascescment by CAK of the nature of confidentizlity sough (if any) as provided for under section 20 of
the Competition Act and subseguent grant of any such confide ntiality through 2 letter; and

6.12.6 CAE shall conzsider and make a determination on the proposed Merger within 2 maximum duration
of fourteen [14) days after receipt of complete information for an appliction for Exclusion or within
ten [10] days of an Advisory opinion application.

Other Material Matters

6.13 Tothe best of our knowledge, there are no other materizl items omitted from the Offering Memorandum of
which we are aware regarding the legzl status of the Acorn HREIT, the Initiz] Assets, the Investee L Ps znd the
restricted offer contemplated in the Offering Memorandum.

Consent

711 We consent to the indusion of this Qpinion in the Offering Memorandum to be isswed for
thie Restricted Offer in the form and contest in which it appezrs. We confirm that we have gieen znd,
as at the date of ikzue of the Offering Memorandum, have not withdrawn our consent to the
inclusion of our Legal Opinion being this Opinign in the Ofering Memorandum.

Registration and Approvals
B11 The Offering Memorandum has obtained reguisite approwval of the Capitzl Markets Authority. The
Offering Memorandum does not require to be registered in any registry.

Recereations

Our opinion is gualified by the following reserations and other matters of fact not disclosed to us:

91 We paint out that records 2t the Lands Registry are not meticulously kept and Searches znd registrations at
the relevant Land Registry can take inordinate amounts of time. 'We would also point out that the Lands
Registry is undergoing a digitization of records at the Ministry of lands in Nairobi which process is intended
to improve the property registration prooesses. As the digitization of records process is currently underway,
property files may sometimes not be swvailable for Seanches or registrations as the scanning process is
conducted én mass.

92 The Searches with the Registrar of Limited Lizhility Parmerships referred to in Schedule 3 are not capable of

revealing conclusively whether or not:
921 a3 dissolution of the Partrership has been made or o resolution passed for the dizsolution of a
Partnerzhip;

922 an adminisiration order has been made; or
923 an administrator, liguidator, receiver or administrative receiver has been appointed.

Page |151



ACORN Income REJT

93

94

a5

9.6

a7

9.8

939

as motioe of these matters may not be filed with the Registrar of Limited Liability Partnerships immediatehy
and, when filed, may not be entered on the public record of the relevant limited liability partnership.

The Searches with the Registrar of Limited Lizbility Partnerships referred to in Schedule 3 are not capable of
revealing conclusively what interest or share @ member has in an LLP as the LLP Act does not contain a
definition of an LLP member’s interest or share in the LLP and there are no statutory restrictions on how an
LLP may divide its undertaking into shares or interests.

It should be noted that section 582 of the Insolvency Act [No. 18 of 2015) (the Insolvency Act) allows an
administrator to make & distribution to the creditors of o company [which includes a Emited liability
partrership). Section 471 and the Second Schedule of the Insolvency Act spply to a distribution in relation to
the liquidation of 2 company |which includes a limited Eability partnership). The same zlso provides for z class
of preferential creditors who will rank in the czse of administration, winding up or liquidation of = oompany
{which includes = limited liability partnership) shead of any other unsecured creditors and the holders of
security by way of floating charge, which preferential creditors and rights thereof comprise the following:
first priority claims which include all expenses of the liguidation which are payable in the following order:

961 theremuneration of the liguidator and the fees and expenses properly incurred by that liguidator in
performing the duties imposed and exercising the powers confermed by or under the Insohency Act;

9.68.2 the reasonable costs of the person who applied to the Court for the order placing the company in
liquidation; and

963 in the case of 2 creditor who protects or preserves asoets of the company for the benefit of the
creditors of the company by the payment of money or the giving of an indeminity (i} the amount
received by the liguidator by the reslisation of those sssets up to the value of that creditor’s
unsecured debt; and (i} the amount of the oosts incurred by that creditor in protecting, preserving

the value of, or recovering those assets.

second priority claims up to a limit of two hundred thousand shillings each for every employee in respect of
the following:

971 all wages or salaries payable to employess in respect of services provided to the bankrupt or
company for four months prior to the relevant date;

9.7.2 any holiday pay payzble to the employees on the termination of their employment before, or
bemzuse of, the commencement of the liquidation;

973 any compensation for redundancy owed to employess that accrues before, or because of, the
commencement of the liquidation;

974 amounts deducted by the company from the wages or salaries of employees in respect of their
obligations to other persons [including income tax); or

9.7.5  any reimbursement or payment that does not relate to sny matter specified in the Labour Relations
Act, 2007 in respect of wages or other money or remunerstion lost during the four months before
the commencement of the guidation.

in addition to the claims under paragraph 9.7 above, zll amounts that are by any other written law reguired
to be paid in accordance with the prionty established by subparagraph 3[1) of the Second Schedule of the
Insolvency Act paid by @ buyer to & seller on account of the purchase price of goods;

the following third priority claims to the extent that they remain unpaid:

991 tax deductions made by the company under the pay as you eam rules of the Income Tax Act [Cap
470 Laws of Kenya):

992 non-resident withholding tax deducted by the company under the Income Tax &ct;

993 resident withholding tax deducted by the company under the Income Tax &ct: or
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9.10

911

994
9495

9.9.6

duty payable within the meaning of section 2{1) of the Customs and Exdse Act.

Accordingly, any sssets subject to a floating charge must be used to satisfy preferentiz] debtz in
priority to the creditors secured by the floating charge.

In sddition, section 474 (2} of the Insolvency Act prowvides that when rezlizing assets secured by
floating charges, the administrator, liguidator or provisional liguidator of the insolvent company is
reguired to set aside twenty percent of the proceeds of realization to cater for the debts due to

unsecwred creditors.

Section 30 of the Business Laws Act deleted sections 37(1) and section 38 of the Companies Act 2015 and
effectively does away with the execution of documents by a company under common seal while section 7 [2)

of the LLP Act requires limited lizbility partnerships to maintzin 2 common seal and to use the seal to exscute

all documents that by law are required to be sezled.

The term “enforceable” as used in Paragraphs 5.13. 5.58.3 and 5.60.4 means that the relevant obligations
assumed by each of the Promoter, the |-REIT Manager, the Property Manager and each Investee LLP under
the Additional Documents to which the Promater, the FREIT Manager, the Property Manager or any Investes
LLP iz 2 party are of a type which the courts of Eenya enforce. It does not mezn that thos= obligations will

necessarily be enforced in all circumstances. We would draw your attention to the following:

9111

9112

9113

2114

9115
9116
9117

9.11E

9119

9.11.10

91111

91117

enforcement may be limited by bankruptcy, insochency, liquidation, reonganisation and other laws
of generzl application relating to or affecting the rights of creditors;

enforcement may be limited by peneral principles of equity, for example, squitzhle remedies sudh
a5 specific performance may not be available, inter oiiz, when damages are considered to an
adeguate remedy;

where oblizations are to be performed ina jurisdiction cutside Kenya. they may not be enforceable
in Kenya to the extent that performanos would be illegal under the laws of that jurisdiction;

a certificate, determination, calculation or description under any agresment might be held by = court
in KEenya not to be conclusive, final and binding if, for example, it could be shown to have been on
an unreasonable or arbitrary basis or in the event of manifest ernor;

ochbligations to make payments that may be regarded as penalties will not be enforceable;

any agreement to negotiate in good faith may not create an enforcezble obligation:

WE MESEMWE OUr opinion 25 to the extent towhich 2 Kenyan court would, in the event of any relevant
illegzfity, sever any offending prowvision of any relevant Bdditionzl Dooument and enforce the
remaining provisions of that Additional Document notwithstanding any express provision in that
regand;

the enforcement of obligations of parties to the Additional Doouments may be limited by the
provisions of Kenyan law applicable to Additional Doouments held to have been frustrated by events
happening after their exeoution;

the enforcement of any obligations may be invalidated or wvitiated by resson of fraud, duress,
misrepresentations or undwe influeence;

claims may be time barmed under the Limitztion of Actions Act [Chapter 22, Laws of Kenya) or
become subject to defences of set-off or counterczim and failure or delay by any party in exercising
any right may constitute a waiver of that rizht in spite of provisions to the contrary in that Additional
Doscurmnent;

Kenyan courts will not normally give full effect to the provisions requiring an indemnity for the costs
of litigation or enforcement, even to the successful litigant:

the effectiveness and enforceability of the termis exculpating a party from Eability zne limited by law;
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9,11.13 in certain circumstances exdusive junsdiction may be granted to the courts of a particular country
 relation 1o & speciiied proceading and in such cases the Kenyan courts will dedine jurisdiction; and

9.11.14 where any party is vested with ary discretion or may detenmine 2 matter in (%5 opinion or sole
opinion, Kenysn law may require such discretion to be exercised reasonably or such opinion to be
based on reasonable grounds.

912 Where the provisions of 3 statte, regulation or legislathve measure is unclear, Kenyan Courts will typically
apply the prirciples below in interpreting the statutory Instrument purpasteely and in a contextual manner;

9121 In construing a statutory provision, the first and the faremost rule of constriction & that of Hrerad
comtruction, All that the Kenyan Court has to see at the very cutset Is, “what does the provision
say.” If the provision & unambiguous and if fram that provision the legiiative intent is desr, the
other rules of corstrudtion of statutes need not bo called Into ald. They are called into aid anly when
the legislative intention & not chear;

9122 Kenyan Courts are constrained by the language used;

9123 Kenyan Courts may notl impose a meaning that the text is not reasonably capable of bearing, in other
words, interpretation shoul@ not be “unduly strained;”

9.124 Kenyon Courts would avoid excessive peering at the Janguage to be interpreted and would bring into
view i pravisions bearing upon a particular subject and interpreted as to effectuate the greater
purpose of the instrument;

9325 Keayan courts will normally presume that Padiament intends its legisistion to ba Interpreted in 2
meaningful and purposive way giving effect to the basic objectives of the legisiation;

9.12.6  wereserve our opinion asto the extent to which 3 Kenyan Court would not be justified in so straining
the language of the statutary provision as 10 ascribe the mesning which cannot be warranted by the
words empiayed by the Logislature.

9.33  So far 3¢ we are aware, there Is no case law In Kenya that has generaily considered the effectiveness of
enforcaability of contractual subordination provisions. In our view, a coust in Kenya Is (ikely to ba porsuaded
by decisions of the courts of England and recognlzed English comman law principles as to the effectivensss
and enforeeability of contractuat subordination provisions.

TripleOdLaw Advocates LLP

Page |154



ACORN Income REJT

11

BESERE LR

21

23.

SCHEDWLE 1

B copy of the certifite of Incorporation and the Memorandum and Articles of &ssociation of the
Promioter in force as at the date of this Opinion certified as @ true copy:

& copy of a Certificte of [Good Standing] [Compliance] with respect to the Promoter issued on [+] by the
[Registrar of Companies Mauritius)

The minutes of the meeting of the Board of Directors of the Promoter dated [ ];

& copy of the certifiate of Incorperation and the Memorandum and Artides of Association of the -REIT
Manager in foroe 25 ot the date of this Opinion certified a5 2 true oopy;

& copy of the certifiate of Incorperation and Memorandum and Articles of Associztion of the Trustee in
force as at the date of this Opinion certified as a true copy:

& copy of the Banking Licence of the Trustes in force on the date of this opinion, certified 2= 2 true copy;
A copy of the Trustes"s Licence to Conduct Business s= 2 Trustee Mo, 089 dated 26™ June 2014 and
certified a5 2 true oopy;

& copy of the Acorn |-REIT Manager's Lioence to Condwct Business as o REIT Manager Mo [#] dated [+] and

certified as a true copy;

The &nmual Returns for the last three years for the REIT Manager and the Promoter;

Certified copies of the partnership deeds and certificates of registration in respect of each Investee LLP;
& copy of the consent letter from charged to the Oversess Private Investment Corporation [OPIC)

dated [=];

& copy of the consent letter from Stanbic Bank Limited dated [=];

B copy of the written resolutions of the board of the Promoter dated [+];

B copy of the written resolutions of the board of representzstives of Edenvale LLP dated [+];

B copy of the written resolutions of the board of representzstives of Acacia Wale LLP dated [+

B copy of the written resolutions of the board of representztives of Spring Green LLP dated [#];

B copy of the written resolutions of the board of representztives of Acorn Project One LLP dated [=]:

B copy of the written resolutions of the board of directors of AMSL dated [=];

B certified copy of the memorandum and articles of association and the certificate of incorporation of
BMEL

& copy of the Grant for Land Reference Number 2089/12306;

& copy of the Grant for Land Reference Number 209/11654;

& copy of the Certificate of Title Land Reference Number 269211

Swch other records, agreements and other documents as in our judgment are necessary or approgriate to
enable s to render the opinions expressed in this letter.
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SCHEDLILE 2

1 The Finance Agreement between the Cheerseas Private Investment Corporation [OPICH snd Ecenvaie
Developments LLP [Bormower) dated [+] February 2029,

2. The Master Facility Agreement between the Chrerseas Private Investmernt Corporation [OPIC)] (Security
Trustee] and Acorn Project One LLP {faciliny Manager) dated Movember 28, 2017,

3. The Master Facility Agreement, dated November 28, 2017, amang OPIC and Acorn Project One LLP
(the "Foclity Maonager”)

4. The Comman Financing Terms and Mondtoring Agresment, deted as of November 28, 2017, amang
the Facility Manager, Acorn Managemant Services Umited, and the Barrowers from time 1o time
paarty therets [including without imitation the Borrower;

5. The Guaranty Agresment, dated as of Juby 1B, 2018, by the Facility Manager, as guarantor, together
with each of Atorn Holdings Lirmdted, Accord Holdco Limited, Helios Investors N, LP. ad Tunding
parties, in favor of OPIC;

6. The Partrership Interedt Pledge Agresment, dated as of May &, 2019, by each of &corm Holdings
Limited and Heber Investments Limited, as pledgors, and OPIC, 54 pledgees;

7. The Onshofe Accounts Agreement, dated as of May &, 2019, among the Borrower, Stanbic Bank Kenya
Umited, &% onshode accoie bank, and OPIC;

B. The Offshore Accounts Agreement, dated as of April 25, 2019, among the Borrower, U.5. Bank
Mational Association, 4= offchore account bank, and OPIC;

8. The Notice of Transfer of Loan to the United States international Development Finance Corporation {Loan
MNo. SD000527568] under Facility Number 3000032077 dated 23™ January 2020

10. The Azreement bebween The Company for Habitar and Housing for Africa [Shelter-Afrigue) and Spring
Green Properties LLP dated 2™ Movember 2016;

11. Legal Change created by Edervale LLP in favowr of Overseas Private Investment Corporation (OPIC)
[|Security Trustee) for United States Doftars [USD 3,531,000)

12, Legal Change created by Spring Green LLP in fawour of The Company for Habitet and Housing for Africs
{Sheiter-Afrigus) for Kenya Shillings Four Hundred and Thirty-Three Million Eight Hundred Thousand
(Eshs. £33, 500,000].

13_The legal charge dated 4% Saptember 2019 created by Acaciz Vale Properties LLP owver property LR No.
211654 in favowr of the Securty Trustee as trustee for the Secured Partes;

14 Partnership Deed between Acorn Holdings Limited and Heber Investment Limited in Edenvale
Developments LLP dated 27 June 2016

15 Partnership Deed between Acorn Holdings Limited and Klusia Investments Limited in Spring Green
Properties LLP dated 27 June 206; and

16. Partnership Deed between Acorn Holdings Limited and Acorn Marapement Services Limited in Acscia Vale
Properties LLP dated 237 June 2017.
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SCHEDULE 3

Search dated [#] for Land Reference Number 200,/12306;

Search dated [#] for Land Reference Number 200,/11654;

Searches dated 29 October 2009 and 21% Januzry 2020 obtained by us from the Registrar of Limited
Liahbility Partnerships at the Companies Registry in relation to:

a) Aoz Vaile Properties LLP;

b} Spring Green Properties LLP;

c] Edenvzle Developments LLP; and
d} Acom Project One LLP;

Page |157



ACORN Income REIT

PART 15: PRGFORMA FINANCIAL INFORMATION

AFOR I LLUSTRATI VE PURPOSES ONLY BASED ON A NUMBER OF
ORMAYNOTEVENTUATE. 0o
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The Board of Directars
Acorn Holdings Limited
Acorm House, 2 flone
Mairchi

Dear Sirs

REFORT ON THE ASEURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
FROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-
REIT FOR THE THREE YEARS ENDED 31 DECEMBER 201%

We have compheled our assarance engagenient to repor on the compltstion of the consolidated proforma finascial
ieformation of the Acorn Stedent Accommedation -REIT (the *I-REIT™ prepared by the Dirsstors of Acorn
[iidings Limited {the “company'). The proforma conssdidated Ansncisl mlbmmation consiss of the profoona
wiwEnludaied siiement of fmoncial positica ns ot 31 December 2007, 31 Decernber 2018 and 31 December 2015, the
proforma consaliduted statzment of profit oc boss and sther comprehensive incoaie, the prafomms comsalidsed smemen of
changes in equity 2 proforma consolidsted stnwement of cash Mows for ke periods then ended, and releted potes, The
poforma fmancial information kas boen eompiles in sccordancs with |ateraational Fnancid Repoting Slandasds
("IFR5") and the accounting polickss sscommended by (e REIT manogsr end sdopeed by the Trisstes an hehelf of the
REIT.

Tt profiarma financial information has been compiled by the Direclos 1o be used for secking spproval o the Acom
Student Accommodation I-RET from the Capital Marksts Ambority, As part of this proceas, information abaou the
I-fieit's finameind pogition and financial parfocmance hns been extracted by the Diseciers From fhe andilad Booncial
statements foresch of the propanics for sach of the periods ended 31 Deecmber 2017, 31 Decomber 2018 and 31
December 2019, For each ¢f the rzlavint yeors, unqualifiad audit reports were issued on the annual financisl
jlalemhenis

Direstors” Responsibility for the Consslidated Proforms Financial laformation

The Drireetors are responsible for compiting the consolidsed proforma fireselal information in pecordance with
imernational Finaneil Feporting Standards ( EFRS") and the sconamting policies recommended by the REIT manager
and sdoepted by the Trastee on behalf of the REIT.

Reperitng Acconntants’ Respensibiity

Chur respontsibility is i express an opinio sbout whether the consolidated profoema feoncial information has been
preparcd innccordance with [ntematicnsl Financial Reparting Standards “IFRS") and the occounting policics
recommemded by the REIT mamagar asd adopted by the Trustee on bebalf of the REIT,

We condwelad our eagagement b sceordanes with Infemations] Standard on Assurance Engrgements {ISAE) 3424,
Assuramee Engagements (o Bepars ow the Comipilmtion of Proforsig Fleaicial ingfarmaiion frclidied i the
FPragpechs, This standard requires that we comply with ethics] requirements and plan and perform procsdures io
ablain reasenable assurance shoat whether the consolidased proforma Gisancial infoomation has been compllad with
bnternational Finoncial Reparting Standards (*IFRS) and the accounting policles recammended by the REIT MRS
amd adopeed by the Trustee on hehalF of the REIT.

Faor purposes of thig enipement, we are nol responsilie for updating o reissning any TEQOTIS O GG of dpmadng an
any historical information weed incompiling the corsoliduted proforma finseiel nformation, nor kave we, intbe course
of this engagament, performad an audit ar eeviow of the finamcial information used i compdling ihe consalidnted
preforma Bnancinl fnformearion.

Farnrees il P Whogha A R Witire FoAbx | Hraifare B W g L ¥erm B Qe | O Omamd B D deeies, D Wearma i

Sppra e il CRiEme ARid i Merrher of Celartie Tawchs Toheain Uriied



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION | -REIT
(Continued)

Reporting Acconnfanis’ Responsibility (Continued)

The purpose of proforma fimancial infermntion included ina prospecies i solely 1o be used for seeking npproval from the
Capital Morkess Authority on the Acom Student Accommadation REIT. Accordimply, we de rot provide any
asgurance that the actual outcome of the event or wansaction 1 the end of the reporting periods woubd bave beon s
presented

A rensonable assurance engagement 1o repor o0 whether the consoliduted proforma finwncial infarmaticn his been
impiled, in all mute rial respects, on the hasis of the applicable criteria tavalves performing procedures to pssess
whether the applicable criterin used in the compllation af it conselidated proforma financial informntion provide a
rensanahle hasis for presenting he sipnificant effects dirsctly altribusmble o the event, and Lo obdain sufficient

apgropriste evidence sbout whether:

& The related proforma adjestments give appropriate effect to those criteria; and

*  The proforma Bnancial informatia reflects the proper application of these adjustments i the unadjusted
financial information

The procedures selected depend on our judgment. haviee regard o our understanding of the nature of the 1=REIT, the

evend or tmaswtion in respect of which the proforma firancial information has been compiled, and other relevam

engpemenl circumstanees,

The engagement alsa invalves evaloating the overall preseatstsan of the proforms finoncinl imformation,

We belicve that the evidence we lave obtamed is safficiont and appropriate 1o provide o basis for sur opiidon

Cipinion

In eur apinicn, the proforma financial information bas been compiled in accordance with International Financial

Reparting Standards CIFRE) snd the sccounting policks reoommended by the REIT manager and adopted by the
Trusiee on behalf of the REIT.

Deloite  § Toudhe

Certifled Publlc Accountants (Kenya)
Nairobl, Kenya (£ De cirebis 2020

CPA Freda Mitambo, Practicing certificate Mo, 2174
Signing Fariner res ponsible For the examination procedures resulfing in thiz praciitioners' assurance repart,



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

1.0 PROFORMA FINANCIAL STATEMENTS

11 Consolidated Proforma Statementsof Profit or Lossand Other Comprehensiveincome

Theconsolidated proformstatementsf profit or lossandothercomprehensiviacomefor the financialyearsended31 December
2017,31 Decembef018 and81 Decembef019are statedbelowasfollows:

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

2017 2018 2019
Notes Shs '000 Shs '000 Shsé 0 C
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 andcsales (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 vehicledepreciation (3,769) (4,941) (3,705)
Fair value revaluation gain on investmen
properties - 19,349 41,021
Profit before taxation 51,527 130,981 229,428
Income tax - - -
Total comprehensive income attributable
unit holders 51,527 130,981 229,428
Proposed distribution to unit holders 3(n) (100,470) (169,568)
(90%) )
Total comprehensive inconadtributable to
unit holders 51,527 30,511 59,860

The proforma financiahformationisto bereadin conjunctiorwith theassumptionforming partof thisreport asetoutin Section 3



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

1.0 PROFORMA FINANCIAL STATEMENTS (Continued)

1.0 PROFORMA FINANCIAL STATEMENTS iContinued)
12 Consolidated Praforma Statements of Financial Posithon

The consolidated profonma statements of finapcial position as at 31 December 2017, 31 December 2018
and 31 December 2019 are stated below iz follows:

Far illnstrative preposes only bosed on a mwinber of arsuniptions el By oF may Bod eV,

Motos 207 018 2%
She “00d She 0 Shs 000
ASSETS
Men-current assets
Maotor vehicles k) 11,306 14,819 1114
Invasiment propery 3(jdeh) To4, 51 1,497,090 2442824
T15 487 1.510,909 2453 538
Current nssets
Trade and ather receivahblbes 3l 4,771 14, f2d EIR T
Bank arad cash balances BT004 15322158 032
91,785 | 66,859 FEXN T
TOTAL ASSETS E07.272 1L &TR,T6E 2.086,925
EQUITY AND LIABILITIES
Capiial and reserves
Retained eambngs ] i) Ea03% 147,508
Trust eapital 3thy 748,341 153140 2475748
Proposed dividends - 50,233 #4783
Total equity and recerve TOL EEE 1663, 704 662 434
Caprent Habillties Im} T4 13004 24 4540
Trode and olher payables
TOTAL EQUITY AND LIABILITIES
BT ETE 1779258 3E56.495

[ = = ==

This proforma financial information on pages 4w 16 was approved and suthorized Tor issee by the Beoard
of Directors of the Issuer on M Pecember 2020and was signed on their behalf by:

Gk

Echward Kirnthe
Director

The profonma fingncizl infonnation & be read in conjumction with the essumptions famming part of this
Teport @5 set auf in section 3,



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

1.0 PROFORMA FINANCIAL STATEMENTS (Continued)

1.2 Consolidated Proforma Statements of Changes in Equity

Theconsolidated proformstatementsf changesn equityfor the financialyearsended31 December

2017,31DecembeR018 andB1 DecembeR019are statedbelow asfollows:

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

At 1 January 2017
Trust capital contribution

Total comprehensive income for the year

At 31 December 2017

At 1 January 2018

Trust capital contribution 3(h)
Total comprehensive income for the year

Interim and final 2018 dividends

Interim 2018 and final 2017 dividends paid o 3(0)

At 31 December 2018

At 1 January 2019

Trust capital contribution 3(h)
Total comprehensive income for the year

Interim and final 2019 dividends

Interim 2019 and final 2018 dividends paid o 3(0)

At 31 December 2019

Retained Proposed Trust Total
Earnings Dividends  Capital Equity
Shs '000 Shs'000 Shs'000 Shs '000
- - 748,341 748,341
51,527 - - 51,527
51,527 - 748,341 799,868
51,527 - 748,341 799,868

- - 783,090 783,090
130,981 - - 130,981
(100,470) 100,470 - -
- (50,235) - (50,235)
82,038 50,235 1,531,431 1,663,704
82,038 50,235 1,531,431 1,663,704

- - 904,314 904,314
229,427 - - 229,427
(169,567) 169,567 - -
- (135,019) - (135,019)
141,898 84,783 2,435,745 2,662,425




REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT
1.0 PROFORMA FINANCIAL STATEMENTS (Continued)

1.4 Consolidated Proforma Statementef Cash Flows

The consolidated proforma statements of cash ffonthe financiaperiodended31 Decembef017,
31 December018 andB1 Decembel019are statedbelowasfollows:

For illustrative purposes only based on a number of assumptions that may or may not eventuate

2017 2018
Notes Shs '000 Shs '000
CASH FLOWS FROM OPERATING ACTIVITIES
Profit for the year 51,527 130,982
Adjustments for:
Depreciation 3(k) 3,769 4,940
Fair value gain on revaluation of investment property - (19,348)
Cash flows from operating profits 55,296 116,573
Changes in working capital 57,929 125,254
Income tax paid 3(m) - -
Net cash flowgenerated from operating activities 57,929 125,254
CASH FLOWS FROM INVESTING ACTIVITIES
Additions of investment property 3(h) (704,181) (792,908)
Motor vehicles (15,074) -
Net cash flows used in investing activities (719,255) (792,908)
CASH FLOWS FROM FINANCING ACTIVITIES
Capitalcontributions from the partners 748,340 783,090
Dividend pay out 3(0) - (50,235)
Net cash flows generated from financing activities 748,340 732,855
Net increase in cash and cash equivalents 87,014 65,201
CASH AND CASH EQUIVALENTS AT 1 JANUARY - 87,014
CASH AND CASH EQUIVALENTS AT
31 DECEMBER 87,014 152,215

The proforma financiahformationisto bereadin conjunctiorwith theassumptionforming partof thisreport aset
outin sectiorB.

2019
Shs '000

229,427
3,705
(41,019)

192,112

227,047

227,047

(945,334)

(945,334)

904,314

(135,020)

769,294

51,007

152,215
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2.0
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2.2

221

222

2.2.3

2.2.4

225

NOTES TO THE FINANCIAL INFORMATION
Reporting entity

The FREIT scheme which is hereby constituted shall be known as the Acorn Student Accommeld&idnTiheAcorn
Student AccommodationREIT schemeshall beanincomeReal EstaténvestmeniTrust schemegr anl-REIT schemeThe
schemewill be a closedendedfund property investment fund licensed under the Capital Market (Real Estate Investment Trusts)
(Collective Investment Schemes) Regulations, 205(CMA Regul ati onso) .

Theprimaryobjectiveof theschemesto provideunit holderswith stablecashdistributionsfrom investmentn incomegenerating
purpose built student -REIT ovosithe blbairgiproperty ihvedhizi@ subs)diariesT h e |
1 Jogoo road (Edenvale Developments LLP)

1 Ruarka (Spring Green Properties LLP)

1  Wilson View (Acacia Vale Properties LLP)

1  Prospective Property |

It is expected that Prospective Property 1 will be acquired within the first six months from the initial fundraise.
Basis of preparation

Statementof compliance

The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards
(IFRSs) and thaccounting policies recommended by the REIT manager and adopted by the Trustee on behalf of the REIT

Basisof 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.
Functional and presentation currency
This financialinformation is presented in Kenya Shillings (Shs), whichisalsotReEll Téds f uncti onal

Use of estimates and judgements

curr

In preparing this financial information, management has made judgements, estimates and assumptions that affect the

applicaionofthetREl Téds accounting policies and the reported
results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to edtireategéged prospectively.

amo u

Information about the assumptions and estimation uncertainties that have a significant risk resulting in a materiatadjustmen

in the financial information is included in note 3.

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®E=T provides the services to its customers. Included in the rental
contractis the use of broadband facilities and room cleaning services:-REé&lN does not offer these services as staode
products. Under IFRS 15 theREIT does not consider these services to be individually material and has, consequently,

bundled these oiglations 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 imb the revenue begins to be recognised over the tenancy period.

Revenue is measured based on the consideration to whiclREHE lexpects to be entitled in a contract with a customer and
excludes amounts collected on behalf of third parties. ‘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.
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2.0 NOTESTO THE FINANCIAL INFORMATION (Continued)
2.2 Significant accountingpolicies
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 cost$rarcdieleaxes,
professional fees for legal services and initial leasing commissions to bring the property to the condition hecededng for it
capable of operating. The carrying amount also includes the cost of replacing part of an existing inpespentat 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 atitige repor
date. Gains or losses arising from changekerfair 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 owneoccupied poperty, 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 expedtfrom 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 tHeREIT has a present obligation (Egr 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. WherRRET expectsome 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 théREIT, transactionsion ur r enci es ot her than the enti
(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 anestated 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 piievailing at t

date when the fair value was determined. Immetary items that are measuiedierms of historical cost in a foreign

currency are not retranslateshinsand losseonexchange ardealtwith in theprofit or loss.

2.2.9 Foreign currency transactions

In preparing the financi@formationof thel-REIT, transaction# currencieotherthanthee n t funhctoBakurrency(foreign
currencies) areecognisect theratesof exchangerevailingat thedatesof thetransactionsAt theendof eachreporting period,
monetanjtemsdenominatedh foreigncurrencies are retranslatedfa ratesprevailingat that date. Nomonetaryitemscarried
atfair valuethat are denominatexforeigncurrencies are retranslatedtaratesprevailingat thedate wherthe fairvaluewas
determinedNorrmonetanjtemsthat are measuradtermsof historicalcostin aforeigncurrency areotretranslatedGainsand
lossenexchange ardealtwith in theprofit or loss.

2.2.10 Taxation

ThetREI Tds i ncome i s not subj ect dtatutetTherefora so piovisiorhfar surrdmtdax n gr a
or deferred tax is made in the financial information.



REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

2.0 NOTESTO THE FINANCIAL INFORMATION (Continued)

2.2 Significant accountingpolicies (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 asegt. Borrow
costsconsist 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 metrrowingcosts capitalised is the actual borrowing cost incurred on the amount
borrowed spefically 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 applyirigis 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 detapAll 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 fiiadilitiabr 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 (QCand fair value through profit or loss.

The classification of financial assets at initial recoghni
characteristicsandtheREI T 6s busi ness modeREIT fnidatly mesureaafinandipl asset athits fairT h e |
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 @€tpigheerise to
cash flows that are 6solely payments of principal sand int
referred to as the SPPI test and is performed at an instrument level.

ThetREI Tds b usi ne sisgfimmcidl adsetsfreers tormawrit angniages 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:

1 Financial assets at amortised cost (debt instruments)

1 Financial assets at fair value through OCI with recycling of cumulative gains and losses (debt instruments)
1 Financial assets designated at fair value through OCI with no recycling of cumulative gains and losses upon

derecognition (equity instruments)
1 Financial assets at fair value through profit or loss

10
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2.0 NOTESTO THE FINANCIAL INFORMATION (Continued)
2.2 Significant accountingpolicies (Continued)

2.2.12 Financial instruments (Continued)

Financial assets at amortised cost (debt instruments)

This category is the most relevant to tHeEIT . The REIT measures financial assets at amortised cost if both of the
following conditions are met:

1 The financial asset is held within a business model with the objective to hold financial asseds o cotlect
contractual cash flows, and,

1 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 cast 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.

ThetREI Tés financi al alsdesdoans to aash aadrbank halarees,decaivabtes and prepayments and
amounts due from related parties.

Financial assets at fair value through OCI (debt instruments)
The FREIT measures debt instruments at fair value through OCI if both of the follcaimditions are met:
1 The financial asset is held within a business model with the objective of both holding to collect contractual cash flows and
selling And
1 The contractual terms of the financial asset give rise on specified dates to cash flovesgblatyapayments 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 enasfor 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 FREIT does not have any financiakass classified as debt instruments at fair value through OCI.
Financial assets designated at fair value through OCI (equity instruments)
Upon initial recognition, the-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
hdd for trading. The classification is determined on an instrusbgistrument basis.

Gains and losses on these financial assets are never recycled to profit or loss. Equity instruments designatedthtfaigkialue
OCI are not subject to impairmesgsessment.

The FREIT does not have any financial assets classified as financial assets designated at fair value through OCI (equity
instruments)

11
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2.0

2.2

2.2.12

NOTES TO THE FINANCIAL INFORMATION (Continued)

Significant accountingpolicies (Continued)
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 desigedias 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 critéaiadebt 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, aow@aating mismatch.

Financial assets at fair value through profit or loss are carried in the statement of financial position at fair vagie with n
changes in fair value recognised in profit or loss.

Impairment of financial assets

Overview of ECL priniples

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

allowances based on the 1 monthsd expected credit | oss (1mE

The ECL is the portion of LTECLSs 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 FREIT has estalished a policy to perform an assessment, at the end of each reporting period, of whether a
financi al instrumentéés credit risk has increased signi:
risk of default occurring over the remaig 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 ECLeegoei@od 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 shaoetrm, 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 FREIT 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 materélle | ay t o a thi4« drpaghy andengemépa:

1
f

(@) the FREIT has transferred substantially all the risks and rewards of the asset, or
(b) the FREIT has neither transferred nor retained substantially all the riskewadds of the asset but has
transferred control of the asset.

12
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2.0 NOTES TO THE FINANCIAL INFORMATION (Continued)
2.2 Significant accountingpolicies (Continued)
2.2.12 Financial instruments (Continued)

Financial assets (continued)

When the {REIT has transferred its rights to receive cash flows from an asset or has entered inthi@pghks

arrangement, it evaluates if and to what extent it has retained the risks and rewards of ownership. When it has neither
transferred nor retained substantialllyof the risks and rewards of the asset, nor transferred control of the asset, the |
REI T continues to recognise the transferred asset to
Bank also recognises an associated liabilitye Transferred asset and the associated liability are measured on a basis

that reflects the rights and obligations that HREIT has retained.

Write-offs

Financial assets are written off either partially or in their entirety only wherRIE#T hasstopped 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 egeoveries
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 doboss,
and borrowings or other liabilities, as appropriate.

All financial liabilities are recognised initially at fair value aimdthe case of loans and borrowings and payables, net of
directly attributable transaction costs.

Thet REI'T 6s financi al l'iabilities include tenant deposit
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 fo
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 ofrecognition, and only if the criteria in IFRS 9 are satisfied. TREIT has not designated any financial liability

as at fair value through profit or loss.

Loans and borrowings

This is the category most relevant to tHRRIT . After initial recognitbn, interesbearing 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.

Amortisedcost 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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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

2.0 NOTESTO THE FINANCIAL INFORMATION (Continued)
2.2 Significant accountingpolicies (Continued)
2.2.12 Financial instruments (Continued)

Financial liabilities (Continued)

Subsequent measurement (Continued)

Financial liabilities at fair value through profit or log€ontinued)

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 addeartgitiggamount 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
exising 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 o
loss.

Offsetting of financial instruments
Financial assets and financial liabilities are offset and the net amount is reported in the statement of financia {hesiion i

is a currently enforceable legal right to offset the recognised amounts and theriatention 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 imubstmants
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

Thel-REIT discloses theature volumeandamounts outstandirag the endof eachfinancialyear fromtransactionsvith related
partieswhichincludetransactionsvith thetrustees anthel-REIT Manager.

2215 Uni t hol dersé contributions

Unitholders contributions are classified in equity and are recognised as the preceiesl, 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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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE ACORN STUDENT ACCOMMODATION I-REIT

3.0 ASSUMPTIONSAND ADJUSTMENTS MADE TO THE PROFORMA FINANCIAL INFORMATION

In preparing the proforma financial information, fetdowing assumptions are used:

(a)
(b)

(€)
(d)

(e)

(f)

)
(h)

(i)

()

(k)

()

(m)

(n)
(o)

Rental income is based when the particular property went into operation i.e Jogoo road 2017, Ruaraka 2018, ar
Prospective Property2019.

Operatingexpenses assumed to equal reported expérseschproperty adjustetb factor in the reduction in

VAT from 16% to 14% (following the COVID 19 Pandemic, in April 14th 2020, the Kenyan parliament voted
tolowerthevaumdded tax rate to 14% from 16% as part of
citizens from therhpact of the coronavirus crisis)

Proforma {REIT related expenses have been estimated using the contracted rates for the capital raising an
ongoing operations

Rental income estimates from the four Properties are based on an analysis ofleaseesthedules 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%. Th
averageoccupancy rate was developed and adopted from the occupancy profile from 2017, which conforms
to the trends in the historical occupancy.

Annual rent escalation rate of 5% (retail) and 3% (residential) respectively have been applied across the year
underreview. The retail escalation rate was based on escalation rates as per the respective leases until expil
of the same.

Included in the expenses is a property management fee of 5%, which is based on 5% of the monthly turnover
This expense isusedtocateor gener al property management . The
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.

The seed properties are acquired as going concern and, heneRBBEfedcquires other assets such as motor
vehicles related to each property at reported book values.

The particular properties were completed at within a span of 3 years, as such thadradtitional trust

capital for each year went into operation i.e Jogoo road 2017, Ruaraka 2(®spelctive Property2019.

An assumption is made that the capital expenditure includes amounts spent to improve investment propertie:
and further assumdise investment properties are valued at the end of each year at the same capitalization rate.

Thatthel-REIT'sincomeis exemptfrom all incometaxes.

Properties are valued each end year at a blended average capitalization rate of 8%, theleat@medhto be
reasonable while compared to the yields of other
Logistics (8.7%) and muHfiamily residential (7.2%.5%).

Motor vehicles purchased in 2017 belong to Jogoo and Ruaraka, thebdeaveepreciated annually on a
reducing balance at the rate of 25%

Assumes that debtors and other receivables at the end of a period will amount to 45 days of rental income a
the end of each reporting period.

Assumes that trade and other payables at ticeof the period amount to 30 days of property operating
expenses plusREIT 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.

Assume a minimum requiremedistribution of 90% of reported profit less valuation gains

That the interim dividend equal to 50% of propodaddend are paid in the year and the balance paid as a
final dividend in the final year
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REFORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION FOR THE
ACORN STUDENT ACCOMODATION I-REIT FOR THE FOUR YEARS ENDING 31 DECEMEER 2013

W Iridve completed our assurance engagement 1o reporl on the compilaton of the consolidated projected finareial
idmmation of the Acorn Student Accommedation I-REIT (the “FREIT™) by the DHeestars, The pro fooma
comssidated (inancial infonmation censisls of tha pro farma consolideted statements of Thenelal passibon as al 31
Dicoterther 2020, 31 December 2021, 31 December 3022 and 3| December 2123, the pro forma conzalidated statement of
prefit oc o and other comprehensive incame, the peo forma eopgolidated statement of changes in equity and pre farms
consafidated statement of cash Oows for the periods then ended, and redated soces. The pro fotema Noancial information
fias been compilad in accordance with Interaational Finaneial Reporing Stendards (*IFRS") and the sccnmilng policies
recammended by tlve RELT manager and adopted By the Trustee oo behali of the RELT.

The pro forma Minancdal infermation hos been compibed by the Dircctoes to be used for secking aparoval o the Acorm
Fedent Avcommaodation I-RET frean the Caphial Markels Awharity, As pan of this process, informacian abo the
1-Re’s financial pasittion and Financial perfermance has been exiracted by the Dircctors from the 2edited Tnansial
statements for eoch of the properties for soch of the pedod ended 31 Decomber 2030, 31 December 2021, 31 Decamber
3K and 31 Dlecember 2023. For epch of the relesant years, ungonlified audit reponts were [33ued oo the andis)
financial statements.

Direetors” responsibility for the financial information

The Directors are respongibbe foc the forecasts mcluding tle asumptions set ot 5 Mote 3 on whach it & haged, The
prafected ficaneial information has been propared in relation ta the Acorn Stedent Accommodation REIT, ysing 5 set
of sssumptions that nelsde hypothetics] pssumptions aleat feture svents and managemsen’s sstions that are no
recrssarily expested to copor and in accordance with Internatisnal Financial Reparting Siandards [“IFRS" snd ihe
accounting policics reeommend:d by the REIT menager 2nd adopted by the Trstes on behalf of the REIT,
Canszquently, readers are sautioned tat the progected financinl infommation i net wed for pumposes other than ilat
deszribed,

Auditars® responsibility

e rezpoasililicy & o express an opinion about whethsr the peojectad financial siatements Eave boen prepansd in
agcordancs will International Financial Reporting Sandards (“IFRS") and the accounting policies recommendzd fy the
REIT manager and adopted by the Trustee an behalf of the RET,

We comducted owr enpagement inaccordance with the aesmaional Swndard on Assurance Engagements 3400 - The
Exaivireatiper f Frospeerive Fhwmclol ysemanion " INAE 34007 1o Repor! on the Prospective Fiuonciol nformsation
Tl in e Reporttig Accontant Repor, eved by the Interoaianal Audliing oo Asurance Standards Boord,
This standard raquires dhat the ssditar comply with elhical reguirements and plan und pecfoem procedures o obtaie
renzonable assucance aboul whether the Diveciors of the company bave preparad the peaspective financial mformation
in secordanee with latematicnal Financil Reporting Standards {"1FRS"} and the accounting policies recommended by
the REIT ramager and adopted by the Trostes on behalf of the REIT.

Faiiss=s [L 80 o AW Woarass Foidps | MpErgipd BB Fargd 1K F Daam F O Omerak FOERSTERS P Wy D WTaErd o Lio

Sl o] Oudisdig @it a Wi’ &f Dwbrlie Touche Tohma bin Lobed
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REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION FOR THE

ACORNSTUDENT ACCOMODATION I-REIT FOR THE FOUR YEARS ENDING 31 DECEMBER 2023
(Continued)

Opinion

We have examined the prospective financial information in accoedance with the Internaticnal Standaed on Assurance
Engageownts applivable to the examination of prospective finencial information (1SAE 3400). Based o0 our examination
of the evidence supparting the assamptions, nothing has coone 10 dur attenton which Gauses us 1o believe that these
assemptions do nit provide 2 reasonable basis for the forecasts, Further. in our opinion the forecast is properly prepared
on the basis of the assumptons and is presented in accordance with the Intermational Financial Reporting Standards and
the accomnting policies recommended by the REIT manager and adopted by the Trustes on behalf of the REIT.

Actual results are likely to be differemt from the forecast since anticipated events frequently do not occur as expected and
the variation may be material.

DQ’L)'W { Tow e

Certified Public Accountants (Kenya)
Nairobi. Kenya 6 Decrbar 2020

CPA Freda Mitambo, Practicing certificate No. 2174
Signing Partner respansible for the examination procedures resuking in this practitionsrs” assurance report,
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REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION FOR THE ACORN
STUDENT ACCOMODATION | -REIT FOR THE FOUR YEARS ENDING 31 DECEMBER 2023 (Continued)

1.0

11

PROJECTED FINANCIAL STATEMENTS

Projected statement of profit or loss and other comprehensive income

Forillustrative purposes only based on a number of assumptions that may or may not eventuate.

Base case Aggregated management assumptions

For the year ended

Revenue
Residential rental income
Commercial rental income

Other income

Total turnover

Expenses:

Staff costs:

Utilities andmaintenance:
Consumables

Marketing and sales
Customer experience
Motor vehicle service
Depreciation

Central costs

Total expenses

Net operating income (NOI):

NOI margin:

REITS Setup Costs

Trustees fees

REIT fees to Capital Market
Authority

Structural engineer annual fees

Performance fees

Registrar fees

External auditors fees

Placement fee

Notes

21&24

2.2

2020 2021 2022 2023
Shs'000  Shs '000 Shs '000 Shs '000
246,921 490,974 511,638 533,036

11,347 19,464 19,474 19,464
258,268 510,438 531,112 552,500
220 243 246 250
258,488 510,681 531,358 552,750
(31,090) (33,985) (35,200) (36,462)
(24,542) (35,890) (37,209) (38,581)
(10,893) (11,105) (11,510) (11,930)
(874) (1,240) (1,265) (1,292)
(5,404) (6,900) (7,122) (7,351)
(14,790) (16,906) (18,053) (19,321)
(2,778) (2,084) (1,562) (1,172)
(44,042) (65,971) (68,435) (70,985)

(131,635)  (171,997) (178,794) (185,922)

126,854 338,684 352,564 366,828
49.1% 66.3% 66.4%  66.4%
(56,629) - ] ]
(24,196) (26,278) (27,513) (28,779)
(6,367) (6,915) (7,240) (7,561)
- (399) (798) (1,596)
- (46,835) (35,142) (36,157)
(1,072) (1,072) (1,072) (1,072)
(1,687) (1,940) (2,231) (2,566)
(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 oot 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 gainon 2.8
investmenproperties 58,576 226,047 178,299 186,632
Motor vehicle depreciation (2,779) (2,084) (1,562) (1,272)
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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L

1.2

PROJECTED FINANCIAL STATEMENTS (Coatinued)

Contolidated Proforma Statement of Financial Position

The consclidated projected stafements of financial pasition as &t 31 December 2000, 31 December 2021, 31
Drecamber 2022 and 31 December 2023 are stated below as follows:

For ilinstretive purposes only based on o iumber of assimnpilons Shal may or By Hof eveirioite,

Mates

ASSETS

Mon-current aasets

hlator vehicles 2.0
Invesment properiy 28

Current assots
Trade and other receivables 2.4
Bank and cazh balances

TOTAL ASSETS

EQUITY AND LIABILITIES
Capital and reserves

Trust capial

Retained eamings

Proposed dividends

Total equity and reserves

Current linhilities
Trade and other payebles 7

TOTAL EQUITY AND
LIABILITIES

2020 2021 2022 2023
Sha 00 Shs 000 Shs 004 Shs D00
5,330 6,252 4689 isn
4181000 4,407,047 4585346 4,771,978
4,189,336 4413.299 4,390,035 4775495
43,089 64,599 86,068 110,222
46,132 176,523 204,573 226,607
89,221 241,122 291,541 336,829
478,557 4,654,421 4881576 4,112,324
1B 1,000 418 1,000 4,181,040 4,181,000
63,836 315,199 521,199 736,623

. 113,922 124,652 129,566
4244836 4510,12] 4,826,851 5,047,189
33 a4 300 54,725 65,135
4,178,557 4,654,421 4881576 5,112,324

This prajected financial infoomation on pages 5 to 10 was approved and authorized for issue by the Board of

Diirectors of the Tssuer ob 1l bece mber 2020 and was signad on their behalf by:

&&’g\ﬂ |
Edward Kirathe
Director

The profomma fmeacial information Bt be read in conpunction with the assumptions 220 out in section 3,
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1.0 PROJECTED FINANCIAL STATEMENTS (Continued)

1.2 Projectedstatementofchangesnu ni t h oefuilye r s 6

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 o1 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 o1 2.10 - (238,575) - (238,575)
At 31 December 2022 521,199 124,652 4,181,000 4,826,851
At 1 Januan2023 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 ot - (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 f@amirad this report as set out
in section 3.
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1.0

1.3

PROJECTED FINANCIAL STATEMENTS (Continued)

Projectedstatementof cashflows

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

CASH FLOWS FROM OPERATING
ACTIVITIES

Profit for the year
Adjustments for:
Depreciation

Fair value gain on revaluation of
investment property

Cash flows from operating activities

Changes in working capital

Income tax paid

Net cash flowgyenerated from operating
activities

CASH FLOWS FROM INVESTING
ACTIVITIES

Purchase of investment property

Net cash flows used in investing activitie

CASH FLOWS FROMFINANCING
ACTIVITIES

Cash raised from public offer

Dividend pay out

Net cash flow from financing activities

Net increase in cash and cash equivalents

CASH AND CASH EQUIVALENTS AT
1JANUARY

CASH AND CASH EQUIVALENTS AT
31 DECEMBER

2020 2021 2022 2023
Notes Shs '000 Shs '000 Shs '000 Shs '000
63,836 479,208 455,305 474,557
2.9 2,779 2,084 1,563 1,172
(58,576)  (226,047)  (178,299) (186,632)
8,039 255,245 278,569 289,097
(157,090) 244,313 266,625 276,253
(157,090) 244,313 266,625 276,253
(4,181,000) ; ) ]
2.11 (4,181,000) - - -
2.11 4,181,000 - - -
- (113,922)  (238,575) (254,219)
4,181,000  (113,922)  (238,575) (254,219)
(157,090) 130,391 28,050 22,034
203,222 46,132 176,523 204,573
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 &3 set out
section 3.
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2.0 ASSUMPTIONS USEDIN DERIVING THE PROJECTED FINANCIAL INFORMATION

2.1 Rentalincomeearned

Rentalincomeestimatesrom the four Properties are basathnanalysif current leasschedulesndescalatiorfactors

until expiry of theleases (for the retail clients) and monthly rental charge (for the residential clients). Total income is
calculated based on an averageupancy 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 |-REIT expenses

Thel-REIT Manager hasstimatedheannuakunningcostsof thel-REIT scheme basesh thecontracted ratewith service
providers. Theletailsof the basis ainnualserviceproviderchargesaresetout below:

Trustee fees 0.50%| of assets under management (AUM)

REI' T Manager 6s

I-REIT Manager feesfee onNAV 0.50%| annual fee

Valuer fees K E S 6 m| per annual auditincreasing with inflation

Registrar KE S & m| peryear

Auditors K E S & m| annual fee rising with inflation

Placement fee 0.85%]| to be paid to the placement agent at any time the IREYE a project.

2.3 Income tax

The base case assumption is that {REIT will be registered with the Capital Markets Authority (CMA) and Kenya
Revenue Authority (KRARNd consequently, will not be subject to any income taxes on its operations.

2.4  Rental income (effects of Coviel9)

Management has factored in the effects of COXYDin 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 Be2621h

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 péd.

2.7  Trade payables and rental deposits

Assumes that trade antherpayablest theendof a periodamountto 30daysof propertyoperatingexpenseplusl-REIT
running costgor thatperiod. Furtherassumes that rentaépositsat theend of a periodequal90 daysof rentalincomefor the
period.

2.8 Investment properties

In the year 2020, the investment properties were fair valued at 4.1 Billion, subsequently the properties are valuegesach end
at a blended averagapitalization rate of 8%, the rate was deemed to be reasonable while compared to the yields of other
closely comparable asset cl assesd no-faailylesidentia (7.286€.5%).f f i c e

2.9  Motor vehicles

Motor vehiclegpurchased 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 difiic ryear.
2.11 Funds raised from public offer

The F 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

(8
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3.0 SENSITIVITIES ON PROJECTED FINANCIAL INFORMATION

3.1 Forecastsensitivitytable - changein rent
Rent Inflation Sensitivit
(10)% Base Assumption 10%
Shs | Shs | Shs
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 ofInvestment 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 Forecastsensitivitytable - changeto occupancyevels

Occupancy Sensitivit
B)% BaseAssumption 5%
Shs | Shs | Shs
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

3.3 Forecastsensitivitytable - changeto property operatingcosts

Property Operating Expenses
(5)% Base Assumption 5%
Shs | Shs | Shs |
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
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ACORN Income REJifering Memorandum

PART 16: PROMOTERINANCIAL STATEMENTS

Below is an extract of the financial statements of Acorn Holdings Limited, the Promoter and Issuer, for the
years ended 3December 2018 and 2019he full form financial statements are available for inspectiea
section 13.6

EY

Building a better

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF

ACORN HOLDINGS LIMITED

Report en the Audit of the Financial Statements
Opinion

We have audited the financial statements of Acorn Holdings Limited {the “Company") and its subsidiaries
(aftogethar, the “Group™) set cul on pages 9 10 44 which comprise the statements of financial position as at 31
December 2019, and the statements of profit or loss and other comprebensive income, statements of changes
in equity and statements of cash flows for the year then ended, and notes to the linancial statements, inchuding
significant accounting poficies.

in our opinion, the linancial statements give a tree and fair view of the financia! pasition of the Greup and the
Company as at 31 Decamber 2019, and of their financial performance and cash flows for the year then endad in
accordance with International Financial Reporting Standards,

Basis for Opinion

We conducted our audit in accordance with Internaticnal Standards on Auditing (ISAs). Qur responsibilities under
thoase standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statemeats
section of our report. We are Independent of the Company in accordance with the International Ethics Standards
Soard tor Accountants’ Code of Eihics for Professional Accountants (IESBA Code) topether with the ethical
requirements that are relevant to our audit of the financial statements of the Company and in Mauritius, and we
have fullilled our other ethical responsitiities in accordance with the IESBA Code. We believe that the audit
evidence we have obtained is sufficient and appropriate to provige a basis for our oginion.

Other Informalion

The directors are responsible for the other information. The other information comprises the report of the
directors and the statement of directors' responsibilitias, but does not include the financial statements and cur
auditor’s report thereon.

Our opinion on the financial statements does Aot cover the other information and we do not express any foem of
assurance conclusion thereon.

In.connection with our audit of the financial statements, our responsibillty Is to read the other information and,
in going 5o, consider whether the othes information Is materially inconsistent with the financial stetements or
our knowledge obtained in the audit, or otherwise appears to be materially misstated, If, based on the work we
have performed on the other information obtained prior 1o the date of this auditor's report, we conclude that
thera is 3 material misstaterment of this other intormation, we are required to repert that fact. We have nething
to report in this regard,

Responsitilities of the Directors for the Financial Statements

The directors are respensible lor the preparation and (alr presentation of the financial statemants in accordance
with Intemational Financial Reporting Standards and the reguirements of the Cempanies Act 2001, and for such
internal control as the directors determing is necessary 1o enatie the preparation of financial statements thal
are free from material misstatement, whether due to fraud or error.

In" preparing the financial statements, the directors are responsible for assessing the Company's abikity to
continue as a going concern, disclosing, as apolicable, matters related to going contern and using the going
concezn basis of accounting unless the directors sither infend to liquidate the Company or to cease operations,
or have no realistic alternative but to do so.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF

ACORN HOLDINGS LIMITED (CONTINUED)

Repart on the Audit of the Financial Statements (Continued)
Auditer's Responsibiities for the Audit of [he Financial Statements

Cur objectives are to obiain reascnabée assurance about whether the financial statements as a whole are free
from matarial misstatement, whethar due ta fraud or érrar, and to issue an suditor's report that includes our
opindon. Reasonable assurance is o high level of assurance, but is not a guarantiee that an awdit conducied in
accordance with I1SAs will always detect a material misstatemant when it exists. Misstalements can aree from
fraud ar error and afe considered matertal if, individually or in the aggregata, they could reasonably be expected
b Inflpenee the sconomic Secisions of users taken on thi basiz of these financial statemanis.

A5 part of an audit in accordance with 154s, we exercise professional pedgement and maintain professkonal
scepticism throughout the audit. We alsa:

. |dgntily and assess the risks of matenal misstatement of the financizl staterents, whether due to frawd
or error, sesign and perform audit procederes responsive bo those risks, and obtain audit evidence Lhal &
sufficlant and approgeiale te provide a basls for our opimion. The fish of ned detecling a material
misstatament resulting from fraud is higher than for one resulting frem error, as fraud may invalve
coflaslon, largary, Intantional omissions, misropresentations, or the override of internal control.

N Obtain an understanding of internal contred retevant to the audit in order to design audit grocadures thal
are appropriate in the circumstances, but not for the purpose of expressing &n opinion on e aftactivensss
af the Company's internzl control.

¥ Evniuate tha nppropristensss of aocounting podlcies isei anad the reasonahéennes nf aronunting estimates
and refzted disclosures made By [he direciors.

. Conclude anthe appropriateness of tha diractor's use of the going concern tasis of accounting and pasad
on the audit evidence obtained, wheties a material uncertainty eaists related to events or conditions that
may cast signiticant doubt on the Cormpany™s abikity 1o continge s 3 going concern, If we conclude that a
material uncertainty exists, we are reguired to draw attention in cur auditor’s reporl to the related
disclasures in (ke financial statemants or, if such disclosures are insdequale. te madily our opinien. Qur
eonclusions are based on the audit evidence obtained up 1o the date of our auditor's report.

. Ewaluate the oyverall presentation, strecture and content of the financial staterments, including the
disclosures, and whether the financisl statements represent the undarlying transactions amd events Ina
mannar that achigvas lalr presentation

. Obtain sufficient approgrlate audit evidence regarding the financial informaticn of the antities or buziness
activities within the Group and the Company fo axprass an opénion an the Group and Company financial
statements. We are responsible for bhe direction, superdision and performance of the group audit, We
remain salely responsibée for our audlt opinion,
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF

ACCRN HOLDINGS LIMITED (CONTINUED)

Report on the Audit of the Financial Statements (Continued)

Auditor's Responsibllities for the Audit of the Financial Staternents (Conlinued)

We communicate with the directors regarding, among ather matters, the planned scope and timing of the sudit
and significant audit findings, including 2ny significant deficiencias in internal contro! that we identily during aur
audit,

Use of our report

This report i mane soiely for the Company's members, as & body. Our audit work has been undertaken so that
we might state to the Company's members those matters we are required to state to them in an auditor's report
and for no other purpose, To the fullest extent permitted by iaw, wa do not accept or assume responsibility to
anycne other than the Company and the Company’s members, as a body, for cur audit work, for this report; or
for the opinicas we have forred.

Ch. £ ke LB

ERNST & YOUNG LI KUNE LAN POOKIM, F.C.A, F.C.C.A.
Ebéne, Mauritius Licensed by FRC
pate:... 21 0TI
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ACORMN MANAGEMENT SERVICES LIMITED
STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2019

ASEETS
NON-CURRENT ASSETS

Property and equipment
Right-of-use-assels
Intangible asseis

CURRENT ASSETS

Trade and other receivablas
Amaounts due Irom relaled parfies
Tax recoverable

Cash and short-larm deposits

TOTAL ASSETS
EQUITY AND LIABILITIES

EQUITY
Share capital
accumulated losses

NON-CURRENT LIABILITIES

Long term borrowings
Lease liability
Sharehoider loan

CURRENT LIABILITIES

Tax payable

Amounts due to related parlies
Short term borrowings

Lease liatitity

Trade and other payables

TOTAL EQUITY AND LIABILITIES

MNate

3ta)
3k

11
12

11
12
13

2019
K5hs QOO0

68,705
23,470

1BB.756

349,628
12,834
2,851

__ 761,249

1,126,562
1,315,318

100
{i,221 244}

(L.221.144)

14,435
BT, 704
2,305,784

2,407,923

445
12,302
13,642

102 1850

128,539

1,315,318

Z2G18
K5hs 00

177,745
19,509

221,089

424,343

ATF.O27

100
(TA7.6525

(737,558

477027

The financial statements were approved by the Board of DHrectors on..ded AT 2020
and signed on its behalf by: -

b
ik

) rectors
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ACORN MANAGEMENT SERVICES LIMITED

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2019

2019 2018
Note KShs 000 KShs 000
INCOME
Revenue 14 98,479 91,323
Other income 15 15797 43,264
114,276 134,587
EXPENSES
Establishment cost 16 (48,924) (49,547)
Finance cost 19 (22,724) 3
Administration cost 17 {520,448) £515,590)
LOSS BEFORE TAX 20 (477,820) (430,550)
Tax charge 7 (5,627) 106
LOSS AFTER TAX {483,447 (437,656)
ACORN MANAGEMENT SERVICES LIMITED
STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2019
Share Accumulated
fosses Total
KShs 000 KShs 000 KShs 00D
Issue of share capital 100 (299,996) (299,896)
Loss for the period (437,656) (437.656)
At 31 December 2018 100 (737.652) (737,552)
At 1 January 2019 100 (737.,652) (737.552)
IFRS 16 first day adjustment (145) (145)
Loss lor the year = (483, 447) (483,447

At 31 December 2019

100 (1,221,244)

(1,221,144)
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ACORN MANAGEMENT SERVICES LIMITED
STATEMENT OF CASH FLOWS
FCR THE YEAR ENDED 31 DECEMBER 2019

2019 2018

Mote Kshs 000 K5hs Q00
DPERATING ACTIVITIES
Loss belore tax 47T.8200 (430,550)
Adjustments far:
Depreciation on property and equipment 3 13,198 T.075
Amaortization of intangible assets 4 2,135 B, 717
Depreciation of right -of-use asset 3 19,339 .
Gain on disposal of assets {4, 468) -
Pravision for bad debt 5 1,889 9,344
Interest an borrowing 2485 -
Interest on leasze liability 19 14,548 -
Interest income 15 (6,508 (11.2351)
Operating loss before working capital changes (428,222} (420, 775)
Increase in trade and other receivahles {173,.772) (103.055)
Decrease in amounts due from related parties 6,675 1,183
(Decreaselfincreass in amounts due to reiated parties (5.614) 5,634
Increase in trade and other payablas _ 45990 15257
Cash Hlows used in operating activities (554,943) (494, 756)
Interest income 5,508 11,361
Tax paid T {1g.6e18) {4,440%
Metcash flows used in operating ackivities (559,053 487,844
INVESTING ACTIVITIES
Purchase of property and equipment 3 (61,122) (6,119)
Purchase of Intangliole assets 4 (5,845} (1,016}
Proceeds from disposal of property and equipment 6,500 -
Met cash flows used in investing activities (60,467 (7,135)
FINAMCING ACTIVITIES
Procesds from barrowings £3,8625 3.112
Shareholders loans 1156678 541,394
Interest paid on borrewings {2,4659) .
Payment of [ease lablilty 12 _{26,156) -
Met cash flows generated from financing activities 1,153,680 _ 544 506
Mel increase in cash and cash equivalents 534,160 49,527
CASH AND CASH EQGUIVALENTS AT THE
BEGIMNING OF THE YEAR 227,089 177,562
CASH AMD CASH EQUIVALENTS AT THE END OF THE
YEAR B Tal,z249 227,089

Page |165



ACORN Income REJifering Memorandum

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 Decemb2019 The full form financial statements are available for inspecisze

section 13.6

Note: The Security Holders in the AcorREIT only have recourse to the assets of the real estate investment
trust and not to the assets of th&EIT Manager

EY

Building a better
warking workd

Auditor's Responslibilities for the Audit of the Financial Sfatements

Qur objectives are to obtain reasonable assurance aboul whether the financial statements & a whole
are free from material misstatement, whether due to fraud or error, andg to issue an auditer's report
that includes our opinion. Reasonable assurance Is a high level of assurance but is not 3 guarantee
that an audit conducted in accordance with ISAs will always detect a material misstatement when it
exists, Misstatements can arise from fraud or error and are considered material If, individually or in
the aggregate, they could reasenably be expected Lo influence the economic decisions of users taken
on the basis of these financial statements.

As part of an audit in accordance with 15As, we exercise professional judgement and maintain
professional skepticism throughout the audit, We also:

. Identify and assess the risks af material misstatement of the financial statements, whether due
to fraud or error, design and perform audil procedures responsive £o those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basils tor our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, fergery, intentional omissions, misrepresentations,
or the override of internal control,

. Cbtain an understanding of internal controf relevant Lo the dudit in order to desigh audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the company’s internal coniral.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
acceunting estimates and refated disdosures made by the directors,

. Conclude on the appropriateness of the directors” use of the going concern basis of accounting
and based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may casl significant doubt on the company’s ability to continue as a
going toncern, If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s repart to the refated disclosures in the financial statements or, if such
disclosures are inadequate, to modify cur opinion. Our conclusions are based on the audit
evidence obtzlned up to the date of our auditor's report. However, future events or cenditions
may cause the company to cease to continue as 2 going concern,

. Evaluate the overall presentation, structure and content of the financial statements, including
the disclesures, and whether the financial statements represent the underiying transactions
and events in a manner that achleves fair presentation.

We communicate with the directors regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit,

The engagement partner responsibie for the audit resulting in this independent auditor's reporf is
Allan Gichuhi - practicing certificate number 1899,

Cnste & Touny

Nairobi, Kenya

29los|
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ACORM INVESTMENT MANAGEMENT LIMITED
STATEMENT OF FIMANCIAL POSITION
AS AT 31 DECEMBER 2019

2019
Hiote KShs 000
ASSETS
CURREMT ASSETS
Bank balances and cash 4 10,004
TOTAL ASSETS 10,004
EQUITY AND LIABILITIES
EQUITY
Share capital 5 10,000
Retalned earnings {TE)
(2.224)
CLIRRENT LIABILITIES
COther payables & T5
NON-CURRENT LIABILITIES
Shareholder laan T 5
S |
TOTAL EQUITY AMND LIABILITIES 1D_.-DU§]

and signed an its behalf by:

St

1
Edward Kiral . uturd i
1
1

Diractors

L

ACORN INVESTMENT MAMAGEMENT LIMITED
STATEMENT OF PROFIT OR LOS55 AND OTHER COMPREHENSIVE INCOME
AS AT 31 DECEMBER 2019

2019
Mot KShs 0O0

EXPENSES
Administration cost 8 (762
LOSS BEFORE TAX g {TE)
Tax charge/tcredit) 10 T
LOSS AFTER TAX (-3
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ACCRN INVESTMENT MANAGEMENT LIMITED
STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2019

Share  Accumulated

capital losses Total
KShs 000 KShs 000 KShs 000
1ssue of share capital 10,000 = 10,000
Loss for the year S (7€) _.(76)
At 31 December 2019 10,000 (7€) (9,924)
ACORN INVESTMENT MANAGEMENT LIMITED
STATEMENT OF CASH FI OWS
FOR THE YEAR ENDED 31 DECEMBER 2019
2019
Note KShs 000
OPERATING ACTIVITIES
Less before tax {78)
Operating loss before working capital changes (78)
Increase other payables 15
Cash flows used in operating activities B ¢ D)
FINANCING ACTIVITIES
Share capital 10,000
Shareholders loan I
Net cash flows generated from financing activities 10,005
Net Increase in cash and cash equivalents 10,004
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE YEAR -
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR 4 10,004
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PART 18: TRUSTEE FINANCIAL STATEMENTS

Below is an extract of the financial statements of thedperative Bank of Kenya Limited, the Trustee, for the
years ended 31 Decemb2018 and 2019The full form financial statements are available for inspeatisae
Sectionl3.6

Note: The Security Holders in the AcorREIT only have recourse to the assets of the real estate investment
trust and not to the assets of thd@rustee.

31-Dec-19 31-Dec-18 11-Dec-19 31-Dec-18
K5H5.'000 KSHS. 000 KSHS. (D KSH5. 000
A ASSETS Auielibed Aanelited Avdited Audited

A Fork fliasl nbad facstaat oASh ST A pme e el S Tt
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