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EXPLANATORY MEMORANDUM ON THE CAPITAL MARKETS (ALTERNATIVE
INVESTMENT FUNDS) REGULATIONS, 2023

LEGAL NOTICE NO. 170 OF 2023

PART I
Statutory Instruments: The Capital Markets (Altemative Investment Funds) Regulations,
2023,
Parent Act: Capital Markets Act, Cap 485A.

Enacted Pursuant {o: Section 12 (1) (f) of the Capital Markets Act.
Name of the Ministry:  The National Treasury.
Gazened on: 15" December, 2023

PART II
1. Purpose of Statutory Instruments -

Alternative Investment Funds (AIF's) are Collective Investment Schemes (CIS's), which pools
funds from the public to invest in *non-traditional” asset classes, These are financial assets that do
not fit into the conventional equity/income/cash categories and includes infrastructure, private
equity, real estate, and commodities,

Like CISs, AlFs can either be structured as a unit trust, limited liability partnership or an
investment company and are governed by a tripartite relationship between the fund manager,
trustee, and custodian. They consist of pooling of funds, investing of the pooled funds and
professional portfolio management to execute an investment strategy. However, unlike the CISs,
the funds privately pooled and applied to a wide range of investment objectives and complex
strategies. Further, AIF’s are available only to sophisticated investors.

2. Legislative Context

Alternative Investment Funds are govemned under section 12(1)(0) of the Capital Markets Act as
they constitute collective investments by their form and nature. Accordingly, to facilitate their
regulation, the section empowers the Cabinet Secretary National Treasury to issue regulations o
govern the collective investment schemes ecosystem. Pursuant to this section, the Authority
conceptualized the Capital Markets (Alternative Investment Funds) Regulations, 2023 to
specifically provide for AlFs in Kenya.
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The AIF framework presents a regulatory framework that aims to regulate the constitution and
operation of AIFs in Kenya in a bid to provide for emerging issues in the capital markets
investment ecosystem as well as provide for investor protection and market integnty.

2.1 The Regulations

The Capital Markets (Altemative Investment Funds) Regulations, 2023 provides for and regulates
private pooling of funds from Kenyan investors for funds established in Kenya. The regulations
aim to target sophisticated category of funds which, employ diverse or complex strategies e.g.
investment in infrastructure, real estate, private equity or commodities.

The regulations have been divided into the following parts:

Part | on the preliminary: This part provides for the definition of key terms as shall be construed
under the regulation, scope of application of the regulation and restrictions on establishment of
AlIFs without approval.

Part 11 on approval of Alternative Investment Funds: This part provides for the different
structures of establishments of AIFs under the regulations and the eligibility critenia,

Part 11l on investment conditions and restrictions: This part provides for the investment
strategy, investment in Alternative Investment Funds, the placement Memorandum, Capital
Raising, tenure of the funds, general investment conditions and specific conditions for investment
in asset classes,

PART IV provides for the general obligations and responsibilities and transparency.

PART V provides for the inspection procedures, submission of reporis to the Authonity and
communication of findings.

PART VI provides for the procedure for action in case of default and the requirements for
transition

PART VI provides for temporary exemption from operation of the regulations

PART VI provides for miscellaneous provisions which contains the Schedules on application
forms, fees and General information.

3. Consultation

The regulation was taken through a series of both internal and extemmal consultation during the
drafting phase. Internally, 1t underwent several reviews at internally constituted committees and at
departmental levels and later discussed and approved ol management and board levels of the
Authority,
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Extemnally, the framework underwent a 30-day stakeholders’ participation from August 24th 1o
September 24, 2021, plus an additional 14 days to allow for further stakeholder input, in
compliance with Article 10 of the Constitution and the Stwatutory Instruments Act. Targeted
stakeholders were also consulted during this period to ensure alignment of the regulations with

market practice by industry players,

In addition to the public participation exercise, a Regulatory Impact Assessment Statement on the
draft regulations was published in both the Kenya Gazetie and newspapers of national circulation
for a penied of 14 days in compliance with the Statutory Instruments Act.

The Comments received were reviewed and considered in the refinement of framework before
submission for the gazettement process,

4. Impact
4.1 The Impact on Fundamental Rights and Freedoms

The regulation neither has a direct impact nor negatively affects the fundamental rights and
freedoms under the Constitution. Contextually, the regulation upholds the right to a fair
administrative action, the fair treatment of all parties therein by balancing their rights versus
obligations and preserves Kenya's capital markets integrity by promoting transparency and
accountability in the collective investment schemes ecosvstem.

The spirit of the framework also emphasizes on consumer rights by ensuring that investors are well
infermed of all the details of their choice of investments before and after committing.

4.2 Economic impact on the Private Sector

The regulation requires the licensing of entities secking to operate as altemative investment funds
and payment of a licensing, annual regulatory renewal fee and a transaction fee as provided therein.
Although this may be seen as an increase in the cost of doing business, the fees are however
necessary in the light of their different capacities and are meant motivate legal compliance, enable
the Authonity to expand its supervision capacity, fund investor education, market development and

indusiry capacity.
4.1 Economic impact on the Public Sector

The regulation allows the parties licensed to operate within the CIS industry to charge fees to
clients. This appreciates the economic role played by these parties who are also in business and
will also enable them offer quality services to consumers,

To balance out this right versus that of the public, the regulation requires disclosure of such and
related fees and additional disclosures on the prospective issues to enable the investing public
exercise their nght to discretion from an informed perspective.
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4.3 Impact Assessment

The regulation promotes market integrity by balancing the rights of both the investors and the
industry players.

5. Monitering and review

Upon gazettement, implementation of the regulation will be done through the approval and
supervision processes. The framework requires the licensing of various parties as highlighted in
this memorandum, approval of the schemes, disclosures, and inspection of the licensed players to
ascertain their compliance to the framework and other applicable laws.

6. Contact

The Cabinet Secretary

The National Treasury & Planning
Harambee Avenue, Treasury Building,
P.0 Box 30007-001 04

Nairohi

Tel. +254 20 2252299
Website: hilps./fSowww ireasury.eo ke
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EXPLANATORY MEMORANDUM ON THE CAPITAL MARKETS (CREDIT
RATING AGENCIES) REGULATIONS, 2023

LEGAL NOTICE NO. 171 OF 2023
PART I

Statutory Instrument : Capital Markets (Credit Rating Agencies)
Regulations, 2023

Parent Act : Capital Markets Act, Cap 485A.

Enacted Pursuant to : Sections 12 (1) (h) of the Capital Markets Act.
Name of Ministry : The National Treasury.

Gazetted on : 15" December, 2023

1. Purpose of the Statutory Instrument

Credit rating is an objective and independent opinion on the general creditworthiness of an
issuer of a debt instrument, and its ability to mect its obligations in a timely manner over the
life of the financial instrument based on relevant risk factors including the ability of the issuer
to generate cash in the future. Credit Rating Agencies are organizations which provide the
services of evaluating the relevant creditworthiness of issuers of securities and assigns ratings
to such securities,

The general aim of the regulations is to improve on the Capital Markets Credit Rating Agencies
Guidelines 2001 on credit rating processes and registration and recognition of credit rating
agencies. The purpose of the Capital Markets (Credit Rating Agencies) Regulations, 2023, is
to provide for oversight of the domestic registered and foreign licensed credit rating agencies
by the Capital Markets Authority so that they can conduct rating activities in Kenya.

The regulations shall be applicable to credit rating agencies registered in Kenya and foreign
registered agencies that will be seeking recognition in order to conduct a rating in Kenya.

Additionally, the regulation will clarify issues to do with requirements for approval of domestic
and foreign credit rating agencies, their obligations, inspection and investigation by the Capital
Markets Authority.

1. Legislative Context

The Capital Markets (Credit Rating Agencies) Regulations, 2023 are proposed by the Capital
Markets Authonty pursuant to Section 12 (1) (h) of the Capital Markets Act which stipulates
that the Cabinet Secretary shall formulate such rules and regulations as may be required to
regulate credit rating agencies. There exists the Capital Markets Credit Rating Agencies
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Guidelines 2001, which have been effected with regard to all applications for registration of
credit rating agencies by the Authority. The review of the Guidelines 15 in compliance with the
Statutory Instruments Act.

The Regulations are divided into the following parts:-

Part I - of the Regulations confains preliminary provisions which are the short title and the
definition and interpretation of various terms used in the Regulations.

Part II - of the Regulations provides for the approval of credit rating agencies. This includes
the eligibility eriteria for approval, recognition of the foreign registered credit rating agencies,
required documentation for the purposes of processing the application for registration or
recognition to operate as a credit rating agency.

Part I11- of the Regulations provides for the general obligations of credit rating agencies on
notification of changes on the business, conflict of interest, requirement for a writlen agreement
with clients, the rating methedology, the monitoring of ratings, the procedure for review of
rating, internal procedures, the disclosure of rating definitions and rationale. The part also
contains provisions on submission of information to the Authority, maintenance of books of
accounts, the annual reports, confidentiality and the restriction on rating of securities issued by
a raling agency, 1ts associate or subsidiary.

Part I'V- of the Regulations provides for the rights to inspection and investigation of the books
of accounts, records and documents of the ¢redit rating agency and the obligations of the credit
rating agencics.

First Schedule — The First Schedule provides for a prescribed Application form for a license
to operate as a credit rating agency.

Second Schedule —Provides for the Capital Markets Authority fee structure for credit rating
agencics.

3. Consultation

The Authority published a public notice in the daily newspapers requesting for comments from
stakeholders and the general public on August 16, 2022, The comments received were reviewed
and considered in the refinement of the Regulations. The validation meeting on the draft Credit
Rating Agencies Regulations was held on December 01, 2022, The public notice and the
stakeholder engagement matrix are attached hereto.

4, Impact
Impact Assessment

The regulations seek to transform the credit rating agencies services and the capital markets
in general through an established credit rating framework that will allow oversight of credit
rating agencies conducting ratings in Kenya by the Capital Markets Authonty. This will
impact the capital markets players such as issuers, investors, shareholders and credit rating
agencies.
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i Issuers
The framework will impact issuers positively due to reduced rating costs, in the long
run as well as improved corporate governance practices. CRAs oversight will provide
a platform for more rating agencies to be established in Kenya. An increased number
of rating agencies is expected to exert downward pressure on the rating cost, therefore,
allowing more issuers to access the rating services thus attracting more investors.

iil. Investors/Sharcholders
The impact on investors will be positive due to improved transparency on the financial
and operational environment of issuers and related securities, as well as providing
information asymmetry provided by the credit rating agencies with objective and expert
opinions.

iti.  Credit rating agencies
The CRA’s will benefit from improved rating methodologies and corporate
governance. Due to the increased number of rating agencies, there will be a general
improvement in the CRA's capacities and hence be able to reduce overheads as they
enhance the adoption of technology.

iv.  Monitoring and Review

The Implementation of the Capital Markets (Credit Rating Agencies) Regulations will
conducted through penodic nspections conducted by the Capital Markets Authority on
licensed or recognized credit rating agencies. In addition, Credit rating agencies will be
required to file their ratings and review of ratings with the Capital Markets Authority.

v. Contact

The Cabinet Secretary National Treasury & Planning
The National Treasury

Harambee Avenue, Treasury Building,

P.O Box 30007-00100

Nairobi

Tel. +254 20 2252299
Website: https:Swrww trensury. oo ke
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EXPLANATORY MEMORANDUM ON THE CAPITAL MARKETS (PUBLIC OFFERS,
LISTINGS AND DISCLOSURES) REGULATIONS, 2023

LEGAL NOTICE NO, 172 OF 2023
PART I
Statutory Instruments: The Capital Markets (Public offers, Listings and Disclosures)
Regulations, 2023
Parent Act :  Capital Markets Act, Cap 485A.
Enacted Pursuant to :  Section 12 (1) of the Capital Markets Act.
Name of the Ministry:  The National Treasury.
Gazetted on ¢ 15" December, 2023

PART II
1. Purpose of Statutory Instruments -

In line with the Capital Markets Authority mandate, the Authority is committed to developing
facilitative regulatory frameworks that encourage investment with domestic and intemational

INVestons.

The purpose of the regulations arg:-

2. To address concems on high costs of public offering, listing and continuous compliance
with listing obligations.

3. To provide regulatory clarity and flexibility 1o issuers.

4. To align the Public Offers Listing and Disclosures (POLD) framework with other
regulations for example the Capital Markets Act, the Licensing Regulations, the Share
Buyback Guidelines and provisions on the Recovery Board framework ete.

5. To provide for harmonization and alignment with international practices.

6. To provide for innovation by market players.

7. To introduce a small and medium enterprise market segment for SME's wishing to raise
capital through the Capital Markets,
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8. To consider incorporation of new market trends for example, Special Purpose Acquisition
Companies -SPAC, Initial Public Offerings-1POs, and listings.

9. To ensure that regulations take into consideration efficiency gains resulting from adoption
of technological options for issuers in areas such as reporting as well as issuance of

sECUrities,
2. Legislative Context

2.1 The Regulations

The Capital Markets (Public offers, Listings and Disclosures) Regulations, 2023 are made pursuant
to Section 12 (1) of the Capital Markets Act which empowers the Cabinet Secretary 1o issue
regulations to inter alia regulate listing and de-listing of securities on a securities exchange, the
issue, transfer, clearing and setflement of securities and the disclosure requirements and other
terms and conditions on which securities or exchange-traded denvatives contracts may be listed

or de-listed from a securities exchange or a derivatives exchange, respectively, or offered for sale

to the public or a section thereof.

The Regulations are divided into the following parts; -
PART I— Confains preliminary provisions which are the short title, application and the

interpretation of various terms used in the Regulations,

PART II—Provides for the guiding principles and purpose of these regulations including
establishing fair, efficient and transparent capital markets and elimination and minimization of

challenges and disadvantages of listing.

PART I11—Provides for the approval of offers of securities and listing. it states that the Capital
Markets Authority shall be the competent authonty to approve any offers of securities to the public
in Kenya. it also provides for the information to be included in the official list of listed securities

10 be maintained by a securities exchange.

PART IV— Provides for public offers, restricted public offers, eligibility, disclosure and general
requirements for public offers. it gives the meaning of a public offer therefore giving clarity on
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what constitutes a public offer, it also contains provisions on issue by national and county
governments and the provisions of issucrs not seeking to list their securitics at an approved

exchange.

PART V— Provides for private offers and gives the conditions under which an offer shall be
considered to be a privale offer.

PART VI— Provides the requirements for publishing information memaorandum, short form
prospectus and information notice. it also provides for the contents to be incleded in an information
memorandum, requirement for the information memorandum to be signed, provisions on
electronic offers and the requircment to issue a supplementary information memorandum in case
there is a significant change in the matters contained in an information memorandum.

it also requires the issue of an information notice in the case pf'a private offer and lists the persons
responsible for the authenticity of the contents of the offer documents in an offer as the directors
and the CEO of the issuer.

PART ¥V1I—Provides for the requirement for the issuer to consult transaction advisors and public
offers compliance officers and states the responsibilities of both parties.

PART VIII—Provides for underwriting and valuation of securities and requires the disclosure of
an underwritten offer in the offer documents, It also introduces the requirement of using the
valuation mechanism in accordance with Intemnational Valuation Standards,

PART IX—Provides for the green shoe option and gives the conditions that are to be satisfied
before the option is approved.

PART X—Provides for shell prospectus and the conditions to be satisfied for the submission of

the same.

PART XI—Provides for Special Purpose Acquisition Vehicles and introduces the requirement for

the 5PV to be a body corporate. [t also containg provisions on escrow requirements for SPV's,
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PART XIl—Provides for share buybacks for listed companies and states that a listed company
that intends to buy back s shares shall comply in full with the provisions of the Companies Act,
2015, Capital Markets Act and the Regulations.

PART XIII— Provides for trading halt, suspension and delisting provisions and states that a
securities exchange may, at any time, with the approval of the Authority, grant a trading halt or
suspend trading of the listed securities of an issuer, It also states the grounds upon which a security
may be suspended form trading and grounds for delisting of a secunity including the issuer of such
securities has been placed under statutory management, receivership or liquidation or voluntary
winding up among others.

PART XIV— Provides for public announcements, circulars and electronic communication, It
requires prior approval by the Authomty of any circular, announcement or electronic

communication and provides for the contents of circulars.

PART XV—Provides for transactions of listed securities outside a securities exchange. It
describes the nature of such a transaction, addresses the issue of brokerage commissions in private
ransfers, provides for the submission process of such transactions and other requirements,

PART XVYI—Provides for continuing obligations and requires each issuer whose securities have
been offered to the public, including special purpose acquisition vehicles, and listed on any market
segment to comply with the continuing obligations specified in the Thineenth Schedule.

PART XVIl—Frovides for listing fees and other charges for issuers of securities as stated in the
seventh schedule,

PART XVIIl—FProvides for repeal and transitional provisions. It revokes The Capital Markets
(Securities) (Public Offers, Listings and Disclosures) Regulations, 2002,

SCHEDULES
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First Schedule—Eligibility Requirements for Public Offering and Listing of Equities In The Main
Investment Market Segment And The SME Market Segment.

Second Schedule—Eligibility Requirements for Public Offering of Fixed Income Securities and
Listing On The Main Fixed Income Securities Market Segment.

Third Schedule—Eligibility Requirements for Public Offering of Fixed Income Securities And
Listing On The SME Fixed Income Securitics Market Segment (SME FISMS).

Fourth Schedule—Requirements for Issuance of Regional Fixed Income.

Filth Schedule—Eligibility and Other Requirements for Issuance Of Green Bonds,

Sixth Schedule—Main Investment Market Segment Disclosure Requirements For Public
Offerings.

Seventh Schedule—Disclosure Requirements For Listing By Introduction In The Main
Investment Market Segment.

Eighth Schedule—SME Market Segment Disclosure Requirements For Public Offers And

Listing.

Ninth Schedule—SME Market Segment Disclosure Requirements (Listing By Introduction).

Tenth Schedule—Main Fixed Income Securities Market Segment Disclosure Requirements For
Public Issues.

Eleventh Schedule—SME Fixed Income Securities Market Segment Disclosure Requirements
For Public Issues (Listed And Unlisted).
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Twelfth Schedule—Disclosure and Other Requirements for Additional Issues (Rights, Scrip
Dividend, Capitalization Issues And Open Offers).

Thirteenth Schedule—Continuing Obligations,

Fourteenth Schedule—Short Form Prospectus for A Restricted Public Offer.

Fifteenth Schedule—Information Motice.

Sixteenth Schedule—Requirements for Offer of Sccurities Using A Book Building Process.

Seventeenth Schedule—Approval and Listing Fees.

3. Consultation

The regulation was taken through a series of both intemal and external consultation during the
drafting phase. Internally, it underwent several reviews at internally constituted committees and at
departmental levels and later discussed and approved at management and board levels,

The regulations were exposed for public participation on the CMA website for 30 days during the
period May 03 to June 03, 2022. This was in accordance with Article 10 of the Constitution of
Kenya, the Capital Markets Act and the Statutory Instruments Act. Comments received from the
public and stakeholders were incorporated in the Regulations. A validation workshop was held on
June 14, 2022 in Nairobi and stakeholders were taken through the amended drafi.

The Comments received were reviewed and considered in the refinement of framework before

submission for the gazetiemnent process.

4, Impact
4.1 The Impact on Fundamental Rights and Freedoms
The regulation neither has a direct impact nor negatively affects the fundamental rights and
freedoms under the Constitution. Contextually, the regulation upholds fair treatment of all parties

and promotes the rights to access information. The framework also emphasizes on consumer rights
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by ensuring that investors are well informed of all the details of their choice of investments before
and after investment to ensure that they have the ability to make informed choices.

4.2Economic impact on the Private Sector

For issuers, improved corporate govemance practices for publicly listed companies will enhance
domestic, retail and institutional investors’ confidence in the capital markets thus enabling
companies to raise capital successfully. The impact on investors will be positive due to improved
transparency through full and accurate disclosure of material information by issuers at both the
time of issuwe and as part of their continuing obligations. Both retail and institutional investors will
in turn have confidence in investing in issuers of securities to the public thus realizing a return on

investment.

4.3 Economic impact an the Public Sector

The public offers regulatory framework intends to create a vibrant, competitive, and efficient
capital markets. As a result, the developed policy will play a pivotal role in the growth of not only
the capital markets but also high economic productivity.

4.4 Imipact Assessment

Considering the above, the proposed regulations will play a pivotal rele in the realizations of
economic growth as envisioned under Bottom-Up Economic Transformation Agenda and vision
2030,

5. Monitoring and review
Upon gazettement, implementation of the regulation will be done through the approval and
supervision processes. The framework requires regular reporting by issuers and disclosures to

INvestors,

6, Contact

The Cabinct Secretary
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The National Treasury & Planning
Harambee Avenue, Treasury Building,
P.O Box 30007-00100

Mairobi

Tel. +254 20 2252299
Website: https:/fwww. treasury. go.ke
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EXPLANATORY MEMORANDUM ON THE CAPITAL MARKETS (COLLECTIVE
INVESTMENT SCHEMES) REGULATIONS, 2023

LEGAL NOTICE NO. 173 OF 2023

PART I
Statutory Instruments: The Capital Markets (Collective Investment Schemes) Regulations,
2023
Parent Act: Capital Markets Act, Cap 485A.

Enacted Pursuant to:  Section 12 (1) () of the Capital Markets Act
Name of the Ministry:  The National Treasury.
Cazetted on: 15"™ December, 2023

PARTII
1. Purpose of Statutory Instruments -

A Collective Investment Scheme (“CI13") is defined under the Capital Markets Act, CAP 4854 as
read with the proposed Capital Markets (Collective Investment Schemes) Regulations, 2023, The
definition denotes that CI5s are publicly pooled funds collected by a licensed entity from investors,
maostly retail invesiors to be invested in a range of investment assets classes such as bonds, equities
and cash equivalents as packed under the money market funds, equity funds, balanced funds, fixed
income funds and special funds prescribed by the governing law.

CI5s can either be structured as a unit trust, limited liability partnership or an investment company
and are governed by a inpartite relationship between the fund manager, trustee, and custodian.
Whatever its legal form, a CIS generally consists of; - pooling of funds, investing of the pooled
funds and professional portfolio management to execute an investment strategy.

2. Legislative Context

Collective Investment Schemes are governed under section 12(1)(f) of the Capital Markets Act.
To facilitate their regulation, the section empowers the Cabinet Secretary National Treasury to
1ssue regulation to regulate the collective investment schemes ecosystem. Pursuant to this section,
the Authority developed the Capital Markets (Collective Investment Schemes) Regulations, 2023
to provide for the CISs in Kenya.
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The framework aims to align the cumrent collective investment schemes ecosystem to current
market practice and the new dynamics in the CIS operating environment and address emerging
issues that have an underpinning on investor protection and market integrity.

Some of the issues addressed under the drafit framework include, the legal form and structure of
the CISs, eligibility and oversight of the custodian and the trustee, disclosures, asset valuahion,
pricing and redemption, innovation and technology, reporting obligations, advertising, investment
limits and the applicability of the International Financial Reporting Standards.

1.1 The Regulations

The Collective Investment Schemes framework provide for and regulate the public pooling of
funds from investors in Kenyva to invest in either the money market, balanced, equity, bond or
special funds. To achieve its purpose, the regulations expreszly prohibit public pooling of funds
without approval under regulation 3 and 4 to ensure proper standardization of this sector. The
regulations further provide for the investment aspects by providing for how the funds are 1o be
mvested under part V111 and reporting obligations under part XI.

The regulations also extensively provide for the key players in the CIS industry i.c., the fund
manager, custodian, trustee, and the intermediary service platform provider. It provides a new
license category for the trustee, custodian and the intermediary service platform provider. The
license criteria for the fund manager shall be as is under the Licensing General Regulations.

The framework is divided into the following parts:

Part I on the preliminary: This part provides for the definition of key terms as shall be construed
under the regulation, scope of application of the regulations and restrictions on establishment of
CI8°s without approval.

Part 1l on establishment of schemes: This part provides for the different structures of
establishments of C15's under the regulations.

Part 111 on approval of schemes: This part provides for the process of approval of CISs, criteria
for approval, documentation, and applicable fees and reference to the Conduct of Business
Regulations.

Part 1V on offer documents: This part provides for the differemt scheme documents i.e., the
information memorandum, key investor information document, public availability of scheme
documents and the applicable restrictions

Part ¥V on management of collective investment schemes: This part provides for the eligibility
criteria of the trustee  custodian and the intermediary service platform. The part also provides for
the general duties and obligations for the fund manager, trustee, custodian.
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Part V1 on pricing and dealing: This part highlights on allocation, modification and cancellation
of participatory interests, fund manager's obligation to issue and redeem and the issue price as
well as the Instructions by fund manager to the trustee and custodian

Part VII on valuation: This part provides for the valuation of assets of the scheme.

PART VIII on investment powers: This part provides for the composition of the different funds
and its investment limits.

PART IX on the register, title, and transfer: This part provides for the register as the evidence
ol title, transfer of participatory interests by either act of the parties of operation of the law, change
of name and address of participant, subdivision and conselidation of participatory interests and
default by participants.

PART X on charges, expenses, payments and benefits to fund manager and trustee or
custodian provides for the charges, remuneration of the trustee or custodian and reimbursement
of expenses and other payments to be paid out of the property of the scheme.

PART XI provides for performance and measurement reporting for the scheme.

PART XII provides for meetings and modifications.

PART XIII provides for suspension and termination of ClSs, the resumption of issue and
redemption of participatory interests, winding up of a scheme, manner of winding up and
accounting and reports during winding up.

PART XIV provides for the manner of advertisements and public announcements.

PART XV provides for service of notices and documents, transition, and revocations and the
applicable schedules

Y. Consultation

The regulation was taken through a series of both internal and external consultations during the
deafting phase. Internally, it underwent several reviews at internally constituted committees and at
departmental levels and later discussed and approved at management and board levels.

Externally, the framework underwent a 30-day stakeholders’ participation from August 24th w
September 24, 2021, plus an additional 14 days to allow for more stakeholder input, in compliance
with article 10 of the Constitution and the Statutory Instruments Act, Targeted stakeholders were
also consulted during this period to ensure alignment of the regulations with market practice by
industry players.
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In addition to the public participation éxercise, a Regulatory Impact Assessment Statement on the
regulations was published in both the Kenya Gazette and newspaper of national wide circulation
for a perind of 14 days in compliance with the Statutory Instruments Act.

The Comments received were reviewed and considered in the refinement of framework before
submission for the gazettement process,

4, Impact
4.1 The Impact on Fundamental Rights and Freedoms

The regulation neither has a direct impact nor negatively affects the fundamental rights and
freedoms under the Constitution. Contextually, the regulation upholds the night to a fair
administrative action, the fair treatment of all parties therein by balancing their rights versus
obligations and preserves Kenya's capital markets inmtegrity by promoting transparency and
accountability in the collective investment schemes ecosystem. The framework also emphasis on
consumer rights by ensuring that investors are well informed of all the details of their choice of
investments before and after committing.

4.2 Economic impact on the Private Sector

The regulation requires the licensing of ennties seeking to operate as trustees, custodians or
intermadiary service platform providers and payment of a licenzing, annual regulatory renewal fee
and a transaction fee as provided thercunder. Although this may be sgen as an increase in the cost
of doing business, the fees are necessary in the light of their different capacities and are meant
motivate legal compliance, enable the Authonty to expand its supervision capacity, fund investor
education, markel development and indusiry capacity.

4.1 Economic impact on the Public Sector

The regulation allows the parties licensed to operate within the CIS industry to charge fees to
clients. This appreciates the economic role played by these parties who are also in business and
will also enable them offer quality services to consumers.

To balance out this right versus that of the public, the regulation requires disclosure of such and
related fees and addittional disclosures on the prospective issues to enable the investing public
exercise their nght to discretion from an informed perspective.

4.3 Impact Assessment

Considering the above, it can be concluded that the regulation aims to promote market integrity by
balancing the rights of both the investors and the industry players.

5. Monitoring and review
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Upon gazetiement, implementation of the regulation will be done through the approval and
supervision processes. The framework requires the licensing of various parties as highlighted in
this memorandum, approval of the schemes, disclosures, and inspection of the licensed players to
ascertain their compliance to the framework and other applicable laws,

6. Contact

The Cabinet Secretary

The National Treasury & Planning
Harambee Avenue, Treasury Building,
P.O Box 30007-00100

Mairabi

Tel. +254 20 2252290
Website: hups:/Swww ireasury. o ke
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THE CAPITAL MARKETS ACT
{Cap. 485A)
IN EXERCISE af the powers conferred by Section 12{1)(6) of the
Coapital Markets Act, the Cabinet Secretary for the National Treasury
and Economic Planning makes the following Regulations —
THE CAPITAL MARKETS (ALTERMATIVE INVESTMENT
FUNDS) REGULATIONS, 2023
PFART |—PRELIMIN ARY
. These Regulations may be cited as the Capital Markets  Ciistion
{Alernative Investment Fands) Regulations, 3023,
2. In these Regulations, unless the context atherwise requires—  Interpretation

“ahernative investment fund”™ means a collective investment
scheme that privately pools funds from at least two bul not more than
ane hundred investors in Kenya or outside Kenya to invest on the
investor's behall in accordance with a defined investment policy
slzlemend:

“change n control” means change m the controlling interest or
change in legal form in relation to a fund manager;

“final account” means an account of the winding up approved by
the board of directors, partners or trustees showing how the fund
manager has conducted the affairs of the scheme and how the scheme
property has been disposed of!

“formation document”™ mMexng =

{a} a memorndum amd articles of incosporation for the
constitition of an alermatve investment fund as on
imvesiment company;

() a wust deed and supplemental deed for the constitution of an
ablermative investment fund as o trust;

(e] am relation 1o an aliemative mvestment fund constitwled as a
limited Hability pasinership, a parinership deed and any other
supplesentary deed: and

(d) in relation o any other alternative investment fund, such
documents as inay be prescribed by the Authority;

“investee company” means an enierprise, company, special
purpose vehicle, limited lisbility partnership or body corporate in
which an allernative investment fund may invesl;

“leverage" means ony method by which a fund manager
increases the exposure of the scheme it manages through borrowing of
cash or secunties, or by any other menns;

“participant” means the holder of & participatory inferest;

“participatory interest” means any intesest or share, undivided or
otherwise, whether called a participatory interest, share, unit or by any
other name, and whether the value of such imterest. unit or share
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remains constant or varies from time 1o ime, which may be acquired by
an investor in a portfolio, and

“placement memorandum” means the informaton documest
used for the purpose of the private placement of paficipatory imlerests
10 an allernative mvestment fund.

PART U—APPROVAL OF ALTERNATIVE INVESTMENT FUNDS
3. (1) A person seeking 1o operaste an aliemative investmen

fund shall apply to the Authanty for approval to operabe an allemative
investment fund.

(2} No entity or person shall operate or hold itsell owt as an
aliernative invesiment fund wnless it has applied for and obtained
appraval fram the Awtharity.

{3 A fond manager shall scek approval to operale an altermative
investment fund which can be any of the following—

{a) & debt ford and debi-linked fund;

(b1 an equity and equity-linked investment;
{c} @& hedge fund;

{d) a property fund;

{2} an mirastructure fond,; or

{f) any other alicmative investment fund.

(4) An application for approwal o opesate an  alternative
investment fond shall be in the form specified in the First Schedule and
be accompanied by a mon-refundable application fee specified in the
Third Schedule.

{5} The fund manager shall be requived 1o pay an annaal
regulntory fee as specified out in the Third scheduls,

4. (1) The Authority shall consader the following conditions for

eligibility of grant of approval—

{a) the fosmation documents which—

(i) shall conform with the Second Schedule;

{ii} shall mnot inclode any provision which s unfaicly
prejudicial 1o the interedts of pariscipants; and

{itn) shall demonstrate its authority or power io carmy on the
activity of an aliernative investment fund;

(b} an abemative investment fund shall pot make an invitation 5o
the public v subscribe to its securities;

(e} the directors, trusiees of partners of the applicant, or their
equivalent, are fit and proper persons as provided under the
Act;

(dy ithe key investment team of the fund manager has adequate
experience, with a1 least one key person having not less than
five years' experience in—

Réquuemenis &
approval

Ehgibility critena
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(i) advising or managing pools of capital;
(i) Tund, ssset, wealth or portfolio management;
(iii} the busincss of buying of, selling of and dealing in
securities ar other fmancial asseis; and
{iv) has relevamt professional qualifications;

() the fund manager has the necessary infrastructore and humas

resources 1o effectively discharge its activities;

() the fund manager hins, on behalf of the alternative investment

fund, clearly described ut the time of approval —

(i) the invesiment objective;

{ii} the targeted invesior,

(i) the proposed scheme assels;

{iv) the investment palicy or strategy: and

(v} the proposed tenure of the allermative investment fund;
and

(g} the entity or any other entity established by the fund manager

has not previcusly been denied approval by the Authority,

(2) The following amangements shall not be considered as
sliernative investment funds for the purposes of these Regulations —

(a) a family truses;

(b} an employee participation scheme or emploves savings

acheme;

(c) holding company; or

(d} a secunlisation special purpose vehicle; and where the

poaling is by members of a club or association, whether or
not  ncorposated, amd the members cam reasonably  be
regarded as having a common interest with each other and
with the club or associstion in the affairs of the club or
association and in what is to be done with the proceeds of the
offer;

5. (1) The Auwthority may require the applicant to furnish  Pemishing of
further information oo clarifications regarding the fund manager gr =fermation
malare of the aliemative investment fund or fund manapgement activities
or any other maner connected therewith &0 the application for grant of
approval

{2) The Awhority may require the applicant or fund manager 1o
appear before the Awlhorily 10 make representations in respect of the
applicatbon.

6, (1} The Awhority shall grant approval to operate an  Approval o

operale @ femid

alternative investment fund where the fund manager and the fund Talfil
the requirements as speciflied in these Regulations amd any other
requirement specified by the Authority.
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(21 The approval may be granted with such conditions as may be
deemed appropriste by the Authority.

(3} A fund manager may afier submitiing an application for
approval accept commitmends from participants but shall not accept any
monies until 5 15 granted approval under sub-regulation (1) of this
Regulation.

{4) The approval shall be valid unless its revoked as per these
regulations.

T {1} The Approval granted under regulation T shall be subject
io the conditions that the fond mamager amd the fund shall —

{a} abide by the provizions of the Act and these Regulations;
(b} nolcarry an any activity others than permitied activities;

(c} immedintely inform the Auwthonty in writing, if any
information ar particulass previously submited 1o the
Authority are found 10 be incomplete im any materinl
particular or if there is any maderial change in the
information already submitied,

{21 An altemative investment fund which has been approved shall

nol amend its invesiment policy statement excepl with the approval of
the Authority and its participants.

8 (1) If after considering an application made under Regulation
4, the Autharity is of the opinion that an approval should not be
grombed, it may reject the application after pgiving the applicont am
oppofumity o be heard.

(2} Il the Awthority. afler hearing the applicant, refuses lo grant
an approval, il shall communicate the decision o the applicant within
fourteen (14) days of the decision, stating the prournds for sefusal,

(3} Where an application is rejected by the Awhority under sub-
regualation (2], the applicant shall ensure that the fund censes or docs
il commence any activises for which a fund is required 10 be
approved in terms of these Regulations:

Provided that nothing eontained in teese Regulatbons shall affect
the liability of the applicant and the fund, where applicable, towanls its
exiating Investors under law of agreement.

(4} An applicant aggrieved by the decision of the Authority may
appenl against swch refusal to the Capital Markets Tribunal within
fifteen (15} days of communication of the decision.

9. The Authority shall withdraw its approval to operate & fund,
where the fund—

in} expressly repounces is approval;
(b} ceases to conduct its activities for a period of six months,

(e} obtained the Authority's approval through making (alse
statemends or amy irmegular means; or

Conditinns fos
grani of sppeoval

Prooeduie wherne

approal is
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Withdrawal of
approval
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id)

10,

no lopger meets the conditions ander which the approval was
pgraated.

A furd manager shall cease to operate an approved fund

after obtaining a reselution of the wnitholders approving cessation of
the fund and issuing the Authority a thiny days® notice in writing and
on compliance with any terms and conditions that the Authority may
impose to ensure ardedy cessation of business,

11.
{a)

PART 1l = INVESTMENT CONDITIONS
The fund manager shall ensure that—

for each fund it manages, the fund states its investment
sirategy, investment purpose and investment methodalogy in
its placement memorandum o the investors;

(b} any malerial alieration to the allemative investrment funds'

Iz,

straegy shall be made wath the consent of ai beast two-thirds
of the holders of participmory interests by wvalue of their
investment in the aliemative invesiment fund.

Invesiment in all asset classes shall be subject f0 the

following mvestment conditions —

{n)

LY

(<)

(dy

(e

the fund may pool funds from any investor wherever resident
by way of issue of paticipatory interesis;

the fand shall not pocept from a pamcipamt, an initial
investment of less than one million Kenya shillings and the
participant must maintain the minimum invesiment in book
value throsghout the duration of their investment in the fund;

the fund manager, may bave a continaing ivterest in the fund
and such interest shall not be through the waiver of
managament fees;

the fund manager chall disclose its investment or lack thereal
in the fund 5o the participants of the fusd 10 the placement
memorandum and such quanerly and annual reports as may
be required;

4 fund shall pot have more than one hundred participants:

Provided that the provisions of any other legislation goveming

(f

13.

the struciure of the Fund shall apply to the land;

a fund shall not solicit or collect funds except by way af
private placement.

(13 A Tund monager may pool capital from investors sobject

to submitming s placement memdorandum to the Authority for approval,

)
{a}

L))

The placement memorandum shall contain—

all material information abour the fund and the fund
MAnAger;

background of the key investment leam of the fund manager;

Cesautinn
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{e) targeted investors;

(d} fees and all other expenses proposed o be charped in the
duration of the aliemative invesiment fand;

e} o statement thot the directors, trustees or partners are linhle
fior the comectness of the statements contnined therein;

(M conditions or limats on redemption;

(g) disclosure of all related fees and charges;

(bl Imvestment stralegy,

(i} risk manogement framework;

(i} Eey service providers;

(k) conflact of interest and procedures 1o wdentify and sddress
them;

(1) i enforcement history:

{m) the werms and conditions on which the fund manager offers
mvesiment services;

(m) it affilistions with other intermediaries;
(e) ns dispute resalulion mechanisms;
{p) manner of winding wp of the fund; and

{g) such other information as may be necessary for an invesor
to make an informed decision.

{3} The application for approval shall be subject to such fees as
specified in the Third Schedule,

(4} The Authonty shall approve the placement memorandum
giibjiect 1o incorparation of the Authority"s comments,

(5) The Auwthority may by nolice in writing, require the fund
manager o furnish 1o it, within such period as is apecified in the natice,
nll such information with respect 1o itself or the alternative investment
fund as is specified in the notice.

14. (1) The tenuse of the fomd shall be as provided i the
formation documenis.

(2} Extension of the waure of the fund may be permitied subject
1o approval of two=thirds of the participants by number and value of
thedr investment in the fund.

(3} In the event there is no approval of an extension by the
participants, the fund shall fully liquidate within one year following
expiration of the siaied tenure or exiended duration thereof,

(4} The Awthority may extend the duration for liquidating the
fund under sub-regulation {3} upon request by the fund manager,

Tenme
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PART [V —GENERAL OBLIGATIONS, RESPONSIBILITIES AND
TEANSPARENCY
15 (1) A fund manager shall—

(a) develop and review policies and procedures and their
implemeniation on a regular basis or a5 & result of business
developments to ensure their continued appropriaieness;

b} nppoint & custodian licensed by the Authority for the
safekeeping of the assets of the scheme;

(e} ensurc that the fund complies with its duties and obligations
uncler the Act and thess Regulations;

(d} address all panicipants complaints;
(el provide the Authority with any information it may require,
(2¥The fund manager may engage such technical experts us are

reazanably required for the purposes of the fund and pay for the same
out of the resounces of the fumd.

16, The fund manager shall appoint an auditor in good standing
with the Institwte of Certified Public Accountants of Kenya and shall
cause the books of sccounis of ihe fund to be audited annually by the
appainted audilor,

I7. (1) The fund maroger shall act in o fideciary capacity
towards s panticipants and ghall disclose to the participants, all
conflicts of interests as and when ey arise or seem likely o arise,

(2) The fund manager shall establish and implement written
pelicies and procedures to identily, monitor and appropristely mitigate
conflicts of interest throughout the scope of business

(3) The fund manager shall avord conflicts of interest with
associated persons, as may be specified by the Authority from time o
time.

18, {13 The fund manager shall ensure thal there is ransparency
and dischosure of information w investors on all funds it manages,
mnclading the follovang—

(a) fnoncial, risk management, operatinal, pofolio, and
trensactionnl information regarding fund investments on a
quarnierly basis;

(b} any fees ascribed fo the fund manager and any fees charged
to the fund or any investee company by an associate of the
fund manager on a quanierly basis;

fc) any inquiries or legal actions by legal or regulatory bodies in
Kenyu on o quanierly basis;

(d) say material Habaliey arising during the funds duration or
tenure shall be disclosed, 25 and when ocoumed;

e} amy breach of a provision of the placement memarandum or

agreement made with a participant or any other scheme of
incorpacation documents, if any, as and when oocurned;

Creneral
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i
(2)

change in contrel of the fand manager or investee company,
The fund manager shall ensure thai quarnierly reports are

provided to panicipants which shall include the following information,
as may be applicable 1o the fund —

(o}
(k)

18,
{a)

it}

fed

(d}

()

(a)
(b}

financial mformation of invesice companies;

maierial risks amd how they are managed which, may
inclade—

(i) concentration risk at fund level:
(i} foreign exchange risk at fund level:
(uii} leverage risk at fund and investee company levels,

{iv) realization risk (change in exit envircnment) &t fund and
inwesles company levels:

(%) strategy misk (change in or divergence (rom business
sirategy) al investee company level:

w1} reputation risk at investee company level;

{vitjextra-financial risks, including envirommental, social
and corporate governance rizks, at fund amd investee
company level;

{viil) any significant change in the key investmenl leam;
and information om  svelemic sk (incleding  the
plentificaton, analysis and mitigation of systemic nsks)
and

{ix} amy other emerging risks.

A fund manager shall—

have a valoation policy, procedurcs and methodology for

viluing assews including discount rales and reference prices

where applicable;

notify the Authority and the participants of any changes to

the valuation policy;

ensure that the calculation of the net asset value is done at

least quarterly and disclosed to the Awthority and the

pariicipants;

appoaint an independent vakuer 1o undertake valuations of the

fond’s investments at least annually;

submit the valuatkon repon 1o the Authomty and diselose the

repat i the participants,

. (1} The fund manager shall maintain records describing —

the assets under management of the funcd;
valuation palicies and practices;

W aluaton
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{g) decisions of the Invesimenis commiliee and invesiment
dralegies;

)y particelars of participants and their contribuation;
(e) rationale for investments made.

{2} The records under sub-regulation (1} sholl be maintained for
o minimum period of seven years after the winding up of the fund.

{3) The Authority may, in the interest of the invesiors, issue
directions with regard to the transfer of records, documents or securities
or desposal of ipvestments relating 1o the aclivities as an allernative
inveatment fund.,

(4} The Authority may. in order io protect the interests of the
participants, appaant any person to take charge of records, documents,
securities and or this punpose, alsa determing the termis and conditions
of such an appointment.

Il The Authority may from time to tme reguire the fund
manager o submil reports on the activities of the fund.

220 (1 A fund manager may resign by giving a three months’
molice (o the board of directors, parioers or trustce of the fund nnd o
the Authority stating ithe reasons for the resignation,

{2} The board of directacs, paniners or trustes shall upon receipe
al the notice of resignation by the flund manager in sub regulation (1)
find a replacement within the nodsce period.

{3} The board of dircctors, panners of tnustee shall enter into
agrecments with the new fund manager in order (o secure the due
performance of its duties os fund mannger.

(4} In the event a fund manager is not found upon the expiry of
the motice, the board of directors, pameers, o frustes &8 the case may be
shall call for an exura-ordinary general meeting o pass a resolution o
liguidaie the fund.

13, {1} A fund manager shall be removed —

(a) immediarely upon the suspensvon ar revocation of its license
by the Awtharity; or

(b} by the board of directors, partners, or trustee of the fund by
giving ol least three months” motice in writing to the fund
manages, the unit holders and the Authority upon the
occurrence of the following events —

(i} the fund manager goes into Hguidation;

(ik) the fund manager i3 placed under administration;

(itip for good and sufficient reason the trustee, board of
directors, partners, i of the opinion, and so stafes in
woriting, that & chamge of fund manager 18 desirable in
the interest of the participants; or

PO i e
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(iv) at an extrsordinary resclotion of removing the fund
manager is passed by three quarters majority in valoe of
the participatory interests in existence (excluding
participatory interests held of desmed 1o be held by the
fund manager or by any associate of the fund monager)
and the total number of participams.

(2} The fund manager shall on receipt of & notice under sub
regulation (1) cease o be ihe fund manager of the fund and the board of
directors, pariners or trusiee shall, by deed, oppoint another person
eligible under these regulations o be the fund manager of the fund.

24. (1) A scheme st wp as eitber a trust, limited liability
parinership or company may be wound up by the fund manager—

(0} where the Authority revokes the approval of the altemative
mvestment fumd;

{b) where the fund manager or the rustee or custodian requests
for the rewocation of the Authority's approval of the scheme;
of

{2} upon the expiration of the tenure of the fund;

{eld af it is the opinion of the fund manager or trustee, as the case
may be, that the fund be wound wp in the interests of
parlicipants;

(e} if seventy five percent of the paricipams by valise of their

investment in the fund pass o resolwiion &t & meeting of
participants that the fund be wound up; or

(N if the Awthority so directs in the interests of panicipants.

{2} Upon the occurrence of any of the events specified in this
regulation, the fund manager shall proceed to wind up the fusd in
eccordance with regulation 23 on the manser of winding up,

(32 The fund manager shall advise the Authority and participants
of the circumstances leading 1o the winding up of the fund where
applicable.

{4} On and from the dote of advice under sub-régulation {3} no
further pooling of funds for investments shall be made on behalf of the
furd that has been wouns up,

(5} The fund manager shall within ane year fram the date of the
advice on winding up, liquidate the assets of the fund and distribuse
proceeds accruing to the participants after paving all lisbilities.

(5} The Authority may extend the duration for winding up ihe
fund wnder upon request by the fund manager,

I5. (1} Pursuant o regulation 23 op winding vp of o fund, a fund
manager shall wind up—

(@) A fund set up as a trust in accordance with the provision of
its formation documents;

Wanag up ol an
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{b) A fund set up as a limited liability partnership, in sccordance
with its formaieon documents; and

{c) A fund set up as a company shall be wound up in accordance
with the provisions of the Companics Act, 201 5.

(2} The Amnthority shall require a final acepant from the fund
mianager upon conclusion of the winding up of the fund.

(3} Upon winding up of the fund, the approval by the Authority
shall stand revoked.

PART W =INSPECTION
26, {1} The Authority may camry out an inspection on any aspect
of the business of the fund either on an ad-hoc basis or on notice.

(2) During an inspection, the fund manager whose fund is being
inspecied shall be bound to discharge its obligations as provided in
these regulations.

27. (1} It shall be the duty of —

(a} the fund manager in respect of whom an inspection has been
ordered dmder regulation 23; and

(b} any other associated person who 5 in possession of relevamt
information pertaining to the conduct and affairs of the fund,

i produce and furnish (o the Aothonity such books, acoounts amd
other documents in s custedy or contrel as the Authonty may require
for the parposes of inspection,

{2) The Authority shall, for the purposes of inspection, have
power 1o obtsin authenticated copies of documents, books, accounts of
the fund manager and the fund, from any person having control or
custody of such documents, books or aceounts.

28, Where the Authority finds 8 material breach of the Act or
these segulations after the inspection, the Authority shall after giving
the fund monager, its trisstees, board of directors or partners or
custodian an oppormandty 1o be beard, Bawe such direction as it deems
in ihe interest of the market or participanis which may include —

{a) prohibiting & fumd manager from Lisnching a new schemed
or pooling meney from investors for a panticular periosd;

ik} prohibiting the person concemned from disposing of any of
the assets of the scheme acguired in viclaiion of these
regulations;

(c) requiring the person concerned 1o dispose of the assets of the
fund or scheme in a manner &5 may be specified in the
directions,

(d} requiring the person concerned to refund any money or the
assels 10 the concerned participants along with the requisite
interest of otherwise, collected wnder the altermative
investment fund,
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(e} prohibiting the person concerned from operating n the
capital market or from accessing the capital market for a
specified period; o

(fy requiring the performance of any other action as the it may
deem fit.

PART VI—=FROCEDURE FOR ACTION IN CASE OF DEFAULT
29. Any person who contravenes thess regulations or such other
regulations ns may be applicable to the fund may be liable o such
ganclions as may be imposed by the Authority under the Act.

30, A person who comiravenss of fails 10 comply with any
provision of these regulations or such other regulations as may be
applicable to the fund, may in addifion to sancions as may be imposed
by the Authorty be hable for loss or damage suffered as o result of
such contravention or fadlure.

PART VIl—TEMPORARY EXEMFPTION FROM OPERATION OF
THE REGULATIONS
A1, (13 The Authority may exempl any person or class of persons
from the operation of all or any of the provisions of these Regulations
for a period as may be specified but not excesding vwenty-four moaths,
for funthering innovation in the capital markets in a live environment of
ke regulatory sandbox in the securities markets.

{2} Any exemption gramed by the Awhority under sub-
regulation (1) shall be subject 1o the Applicant safisfying such
conditions as may be specified by the Authonty including conditions 1o
ke comiplied with on a contineous basis.

PART VI —MISCELLANEOUS
32. Any person who condravencs the provisions of thesc
regulations shall be liable upon conviction to the penalty specified
under section 34A of the Act and general damages where applicable,
for any loss occasioned 1o the other party.

33, (1) An existing fand falling within the deflinition of alternative
investment fund which is nod approved by the Authosity may cominus
to operale for a period of one year from commencement of these
Regulations or if it hos made an application for approval under this
Regulation within the said period of one year, till the determination of
such application,

(2} Any entity referred to in sub-regulation (1) which fails to
mke an application for approval vnder these Regulalions within ong
year from the commencement of these regulations shall cease o carry
on ARy activity as an allermalive imvestment fusd Failure to which, will
conslitule an affence.

Liskility for
BCLs0 iR Case ol
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FIRST SCHEDULE [r 4i31)
APPLICATION FOR APPROVAL OF AN ALTERMATIVE INVESTMENT FUND
PROMOTER
Name:
Contact address:
License details
CONSTITUTION

i, unsl Eust
B, invesimend company

ii. _Limited liabalaty parinership

Legal farm of the altemaive investment fund:

Tiile of the law wnder which

mvesiment Tand i% or is to be constibuted,

the wliermative

KEY OFFICERS

ol
i.  Directors.
ii, «chief executive

State name, address, place of binh and citiaenship

the key officers.,

Siate educatbonal and professional qualificaons of

hastary of the key officers.

Give details of business, ocoupation of employm:es

REFERENCES

Giive two persoasl references and & bank reference of the key officers.

FUNCTIONARIES:

Fate nomes, pddreises and business aclivities of cach of tho collective imvestmenl scheme"s

Fumnd manager,

M

Addrezs:

Basiness activities:

Adnsindsratons;

Invesiment
Advisors

Trusiees

Budiness activilics:
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FRIOR REGISTREATIOMN:

Seace If the abiernative investment furd b3 now of e bees regloered. loensed. recogaized or
outharized umder any law or regulaibon in any country or jurksdiciion cuizide Kenya.

RKEFUSAL OF DNSCIFLINARY MEASURES

Has the fund manager or any of bis officers, managers, administrsions, mvesmenl advisens of
custodians heen the subject of =

Refasal of an spplecation for megistrmtion, |xeese,
recogniison or suthorzation;
Give details and reasans if yes

Suspenston,  canccllaion  of  pevocalon  of
registratbon, lisence, recognilion of autharizalian by
sny authoriy [B amy country or jarisdicton
including Kenya®

Give delails and reasons if yes

CIVIL PROCEEDINGS

Has & judgeent been rendered od any suil. aclion oo

procesdings peading apalnst any efficer of the fund
monages or of any of fs functionaries listed above

in civil procecdings in any cown or wibusal in asy
cosnkry of jurksdicibon which has been or is bused i
whie of m part on  draud, theh. deceit,
misrepresentation or similar cosduct?

Give details if yes.

OFFERCES

Hag any key allicer of the Fund manager or any ol
ity fumctionaries [isted above beem or is being
charged, indicted or convicted i any coustry or
Jerisdiction for any offence in any criminal or civil
peoceedings relating 8o fraud of thefl arising out af
dealing an mutual funds, allernative investment
funds ar secugities?

BANERUFTCY

Has any key offscer or the furd manaper or of any of ns fancioparies fsied above been —

{a} declared bankmnapt or been party to banknepicy
ot indolvency proceedings? or

M) subpect o peoceedings melating o winding =
up, diszolulion or credilon’ armangements; or
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(c] subject to procesdings melating 1o recsivership
oF eredMons” compromise; in asy couniry or
Jnsdiction?

DECLARATION STATEMENT

Wi hereby agree amd declare that the information supplied s the application, iscluding ihe
altachmenl sheets. is complete and tnee,

AND we further agree that, we shall notify the Agthority immediacly of amy change i the
information proveded in the application.

We further agree that we shall comply wilk, snd be boand by the Act, these Begulations and
ssch puidelinesfinstrucisons as may be announced by the Authority (rom time o time,

Wi furlber agree thal os a condition of regisimizon, we shall sbide by soch operationsl
indlnesctions!dimectives as may be issucd by the Alﬂ'u:ml.}- from iEme o time.

L e e e ket S {DiirectorPartser Trusice Jnnd

declare that all the infarmation given m this applicalion and in the atiached documents is true
and comect

Dimied ihas .ccoeeiiinnanciiiinn day of ST | [
Sigmed:

i 2 - [CrivecionPanner Tosiee
.................................................... i rectoe Parmen Teusee
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SECOND SCHEDULE
GEMERAL INFORMATION fr. Sialfii]

EACH APPLICATION FOR APPROVAL OF AN ALTERNATIVE INVESTMENT
FLUND SHALL BE ACCOMPANIED BY THE INFORMATION INDICATED
BELOW. AS RELEVANT:

. GENERAL INFORMATION

a) Name, address of the registered office. address for cormespondence and principal
place of business, telephone number(s), c-mail address of the applicant.

by Name, direct line number, mobile number and e-mail of the contact person(s).

¢} Legal structure of applicant - Whether the applicant is a company or trust or
lirmited Lability parnership or any other body corporase.

d}  Date and place of incorporation’ establishment.
e} Asset classes for which registration of the altermative investment fund is applied

iy Whether the applicant or its associaies is/ are registered with the Authority or
any other regulatory swuthority in any capacity along with the details of is
TEgistralion,

g} Deils of infrastracture for conducling activities as an allemative invesimen
fund

h)  Copy of the draft placement memorandiin .

2. DETAILS OF THE ALTERMNATIVE INVESTMENT FUND
L. Altermative investment fund as a Thast;
a]  Wrtlen submission on the activities of the applicant;
b} registration documents (o be allached;

¢} State whether the trust deed permits the carrying om of the activity of an
aliemative investment fund;

d) State whether the applicant is prohibited by its trust deed from making an
invitaiion to the public io subscribe o s panicipalory interests;

¢} Provide details of trustee and copy of the proposed contract between the fund
manager and the trustee a8 requined in terms of these regulations;

.  Ahernative Investment Fund as a company:
a) Wrinen submission on the activities of the applicant

b} Sharcholding strecture and profile of the direciors (Enclose Identity proof and
address proof of the direciars)

e} incorporation documents 1o be attached
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di

el

111
a)
bp

el
d}

el

Srate whether the incorporation documents permit carmying on of the activity of
an aliemative investment fund (Enclese relevam extract of the memorandum of
association)

Whether the applicant is prohibited by its articles of association from making an
kvitation to the pablic w subscribe 10 118 secumties;

Provide detnils of custodian and copy of the proposed comtroct betwesn the
altermative investment fund and the custodian as required in these regulations

Alternative Investrnemt Fund as a Limited Liabiliy Pannership:
Writien submission on the activities of the applicant

Beneficial owwmership structure and profile of the ponners (Enclose ldentity
prosd and sddress prood of 1he parners)

Adtach copy of the partnership agreementideed;

Whether the applicant s probibited by its partnership deed from making an
invitation to the public to subscribe 1o its securities;

Provide detalls of trusice and a copy of the proposed comntract between ihe
alErmative investment Tund and the trusies a5 required in these t:gu]:.lil:ﬂm..

3. DETAILS OF FUND MANAGER

a)

Centified copy of the license certificate

4, DETAILS OF BUSINESS PLAN AND INVESTMENT STRATEGY

al

b)
)
dj
el
[}
8}

Invesiment objective and investmend siyle! strategy of the alicmative imvestmend
Taind

The target investors

The target indusiriea’ sectors, il uny
Proposed scheme assels

Proposed fees bo the fund manager
Tenwre!duration of the ALF or scheme
Details of proposed use of leverage

5. OTHER INFORMATION/DECLARATIONS

a)  Amounl contribated! proposed to be contributed by the fund manager along
with details of the same. (Provide copies of commitment letters (rom the fund
manager.

by Whether the fund manager, trustee or custodian of any of their associates are

fit and proper persons bazed on the criteria specified in the Copital Markets
(Licensing) (General) Regulations; {Enclose a declaration 1o that effect).
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¢] Declaration that the applicant shall comply with the provisions of these
Regulations with respeci 10 investment in the allemative investment fund.

di  Declaration that the applicant shall comply with the provisions of these
Regulations with regpect o general investment conditions and conditions for

the applicable catepory.



Kenya Subsidiary Legistasion, 2023 o1

THIRD SCHEDULE fr.44}}

Application fees Ksh. 1000

Approval ond annual regulatory fees Ksh. 250 000

Made on 3rd Ocrober, 2023,
NIUGETNA NDLUING™L,

Calirer Secretary fior the
Nartenal Treasury and Economic Planning.

PRINTED AND PUBLISHED BY THE GOVERNMINT FRENTER,, MAIROS]
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THE CAPITAL MARKETS ACT
{Cap. 485A)

THE CAPITAL MARKETS (CREDIT RATING AGENCIES)
REGULATIONS, 3023

IN EXERCISE of the powers conferred by section 1201 }h) of the
Capital Markets Act, the Cabinet Secretary for the National Treasury
and Economic Planning makes the following Regulations—

THE CAPITAL MARKETS (CREDIT RATING AGENCIES)
REGULATIONS, 2023

PART I=PRELIMINARY

1. These Regulations may be cited as the Capltal Markets
(Credit Rating Agencies) Regulations, 2023,

2. [Inthess Regulations, unless the content ofherwise requines—

“client™ means a person who engages the services of & credit
rating agency for the purposes of & rating;

“credit raling agency” means gn entity which is in, or proposes to
engage in, the business of rating of secunities and issuers;

“credit rating methodology™ means the procedurs by which a
credil rating agency determines eredit ratings including the information
that must be considered or analysed to determine a credit rating and the
analytical framework wsed to determine o credit rating including, as
applicable, ithe models, financial metrics, sssumptions, erlteria or ather
qualitative or qualitative factors to be used 1o determine & credit rating;

“day” means calendar day excluding Ssturdays, Sundays and
public kalidays;

“downgrade” means a pegative change in the rating of & security
OF HN issuer;

“foreign applicant” means an entity that s incorporated or
registered outside Kenya that seeks (o be recognised in accordance with
these Regulations;

“igsuer” means an entily by which a security has been issued,
guarsntesd or by which the credit underlying the security has otherwise
been supported and includes the corporate parent or majority-owned
subsidiary of an issuer;

“rating” means an opinion rogarding & security o an dssuer
expressed in the form of standard symbaols or in any other standardised
manner, assigned by & credit rating agency;

“privale credit rating” means a credit rating that is not made
public and is applicable to a private ofifer of a security;

“public credit rating” means a credit rating on an issuer or a
security offered 1o the public that is made public and subject to specific
requirements set out in these Regulations;
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“raling commiilee” means & commitice coastiuted by B credil
rading agency to assign & raling to a security; and

“upgrade” means a positive change in the rating of a security or
an issuer,

3. These Regulations shall apply 1o any enlity that intends to
BSSign A raling 10 a security issued in Kenya or an issuer operating in
Kenya,

PART ll— APFROVAL OF CREDIT RATING AGENCIES

4. (1) An entily which intends 1o underfake buginess as a credit
rafing agency in Kenya shall apply o the Authority for approval o
carry on such business in ihe form se1 out in the First Schedule,

(2 An entity applying for approval under subregulation (1) shall
pay the application fee specified in the Second Schedule,

3, An entity that is established in Kenys shall be elipible 10
apply for approval under regukation 4 if that entily —

(a} is & body corporate;

(b} has specified in its formation documends that the mating of
securities and issuers of securities & ome of s main
obpectives;

{c} has a slable financial base with & minimum paid wup capital of
# ezt twelve million shillings;

(dj has adequate infrastructure to enable the entity o provide
raling services as prescribed wnder (he Act and ihese
Regulations;

(e} has professional competence, financial soundmess  and
general reputation for fairpess and integrity in business
wansaciions 1o the satisfaction of the Awthority,

(M) is not or any of is directors is mol involved in any legal
procesdings connecled with the securities market which may
have an adverse impact on the inerests of invesiors has not
been convicted of any offence involving moral depravily or
of any economic offence;

(gl has in its employment, persons having adequate professional
and relevant experiance 1o the safisfaction af the Authority:

(hh is a fit and proper entity as provided under section24A of the
Act for the grant of an approval;

(i) has a sample standard agreement between (he entity and s
clients; and

(j) hasn=—
(i} sample betber of request for rating; and

(i) deaft of the information requirements for raling a
security and an issuer,

Application fas

ny ol

Eluplaliny
applicasts,
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6. (1) A foreign applicant that seeks to carry on the business of — Recopsitos of
rading in Kenya shall apply in writing to the Authority for & certificats Rl spplioms.

of recognition.

(2) An applicadion under subregulation (1) shall be sccompanisd
hy the application fee specified in the Second Schedule and the
following docaments —

(8} suthorisation by the relevant regulator in the foreign
applicant's jurisdiction that the foreign applicant is a credit
rating agency in the form of & cenmified copy of a walid
licence or approval to camry on the business of a credit rating
Bgency,

(b) & letter of licence or approval status from the foreign
applicant’s primary regulstor;

{c} proof that the relevant regulator is a member of the
International Drganisation of Securitics Commission for the
purposes of informatton sharing and supervision;

{d) proof that the foreign applicant has the technical capacity
and experience to carry on the business of & credit rating
agency;

(e} & code of conduct where the foreign applicant has adopted
and implemented in full the International Organisation of
Securities Commission Code on Credit Rating Agencies and,
where there is a deviation from the Code, indicate the reason
for the deviation;

{f} a business plan that includes resumés of the foreign
applicant's top management staff and management siracture;

(g} a brief on the rating methodology, rating grades and free
struciure;

(b} a sample of a standard agreement between the foreign
applicant and its clients; and

(k) adraft—
{i) sample letter of request for rating: and
(i) of the information requirements for rating a secunty and

an issuer,
T. (1) The Auwthority may require an applicant o furnish such  Furnishing of

fusther information as may be necessary for the purposes of processing  information,
the application. clarificwtions and

{2) The Awthority may ask the applicant or the applicant's
authorised representative 1o appear before the Authority in person in
connection with the application for grant of approval,

8. (1) The Authority, on being satisfied that an applicant meets  Orant of appeoval

all the requirements for approval or recognition, shall grant approval or “'“"ﬂ‘"_"'
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& cemtificate of recognition 1o carry on business in Kenys ss 8 eredit
raking agency.

(2) The approval or cemificate granted under subregulation (1)
shall be valid unless it i suspended or cancelled by the Authosty.

9. (1) Where the Authority determines that approval or
recognition should mot be granted to an applicant, the Authority may,
after giving the applicant a reasonable oppartunity 1o be heard, refuse
io grant the approval or certificaie of recognition.

(2) The decision of the Authority under subregulation (1) shall be
communicated to the applicant in writing within thirty days afier the
decision has been made siating the grounds for the refusal 1o gramt the
approval or cerlificaie of recognition.

(3) An applicant that is aggrieved by the decision of the Authonty
1o réfuse to grant the approval or cerificate of recognition may appeal
against the decision 10 the Capital Markets Trabunal,

PART Ill—GENERAL OBLIGATIONS OF CREDIT RATING
AGENCIES

0. Where & eredit rating agency intends fo change its
establishment stalus or constitution, i shall notify the Authority im
writing of the imended changes.

11, {17 An entity carrying on business as a credit raling agency
shall operationally, legally and, where practicable, physically separaie
its credit rating business from any other business of the entity that may
resent & conflict of interest.

(2} Where the other business of ihe entity does nol present a
conflict of interest with the entity’s credit rating business, the entity
shall establish, maimtain, document and enforce polickes, procedures
and eontrols for the minimisation of cooflicts of interest shall arise
berween ithai other business and the credit rating business,

(3) An entity carrying on business as a credit rating agency shall
diselose 1o the Authority in writing the justification as to why thai other
business of the entity doet not present a conflict of intersst with the
credil rating business of the entity.

12. A credit rating apency shall emter into a writien agreement
with exsch client and issuer whose securities it intends to rale and every
such agreement shall include the following provisions—

(o) the rights and liabilities of each party 1o the agreement in
respact of the rating of the security or issuer;

b} the fee charged by the credit rating agency;

(e} the obligation of the client to co-operate with the credit
raling agency in order to enable the credit rating agency to
cenduet periodic reviews of the rating during the tenure of
the securiry or issuer, as may be applicable;

Refusad b frant

ceraficats of
recegn ithon.
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(d] the obligation of the client to provide true, adequate and
timely information o enable the credit rabing agency fa
arvive a1, and malntain, a true and accurate rating of the
DUty or issuer;

(&) the credil Faling agensy shall digslose to the client the rating
asgigned (o the client or security izsued by the elisat
annually, whether or pot the rafing is accepted by the client;

{f} the client shall disclose in an offer document —

(i} the rating assigned bo the isswer oF security issued by the
client, as the case may hg, by any other credit rafing agency
during the preceding tres yoars; and

(i} any mating given in respect of the issuer or security issued by
clignt, as the case may be, by any other credit rating
aggncy that has not been accepted by the client;

(gl the client shall give explicit consent to the credit rating
agency fo obiain e details related to the client®s exisiing or
fume borrowing of amy nalore, repayment and delay or
shefandt, if any, of any namre, in servicing the borrowing,
Emmuuluuummmhummmu:mmm
arganlsation mainining any such information w enable the
credit rating agency o have timely information and consider
the impact of such information on the rating assigned by the
credit rating agency; and

(k) the client shall take reasonable dteps o give each investor
information needed to enable the investor to make a8 balanoed
and informed investment decision, in g comprehensible form,
afier receiving the credit raling-

13. Each crediy fating agensy shall —

{a) specify the fating ppcess;

(b} file with the Autharily a copy of the rating process and any
meadifications or additions made 1o ihe rating process.

(e} in all coses, follow g proper aling process;

(d} have professional rating commibiees comprising members
wha are adequately qualified and knowledgeable to assign
ranigs,

(e) ensure tha cach rating decision, including a decision
regarding changes In & rating, is made by the rating
Enmmilies,

ffy be staffed by analysts who are qualified to carry ol rtings,

(g} inform the Authority in writing about new rating Instruments
and symhols wied by the credit rating agency;

(R) while rating a security or lsiuer, exercise due diligence to
ensure thal the rating given by the credit rating agency is fair
and appropriate,

Refing proceid.
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(i) not e scouritics issued by the credit rating agency;

{j) mnot change the rating definition and siructhare of a partbeulas
rating product without first notifying the Authority in
writing; and

ik} disclose vo the public and invesiors through its website and
other appropriste medium the rating assigned to an issuer of
pecurity issued by & client after periodic review incleding
changes in the rating. if any,

14. Each credit rating agency shall—

(a) continuously amd & least once in each year, monitor and
review the rating of the security or issuer of & security during
the tenure of the security or issuer rated by the credit rating
agency, unless the rating has been withdrawn;

(b} document in writing the review of the security or issuer of
the secunity af least omce in each year and publicly disclose
the resulis of the review in the credit rating agency’s website;
and

(c) prompely disseminate information regarding each mewly-
assigned rating and changes to an earlier rting through its
website or any other appropriste medium,

13. (I} A credit ming agency shall continuously and at beast
once in each year monitor all s published ratings and annusl rating
reviews during the tenure of each sccurity it has rated, unless the rating
is withdrawn.

(2} If & client fails 10 co-operate with the credit rating agency,
inclading by failing o provide the infosmation required o conduct a
review of & security or an issuer of a security, and, because of that
failure, the credit rating agency is unable to comply with the obligation
under subregulation (1), the credit rating agency may withdraw the
rafing assigred to the security or issuer of the security .

{3} The credit rating agency shall notify the Authority in writing
each instance where the credit rating agency withdraws & rating of a
pECurity of an issuer of & secunity within twenty-four hours of the
withdrawal of the rating.

(4} The credit rating agency shall not withdraw a rating where the
obligations under the issuer or security rated by the credin rling agency
are oulstanding except—

(8} where the client or issuer of the security rated by the credit
rating agency has been wound up, merged ar amalgamated
with another enlity;

ib) where the client fails to provide sdequate information to
cenmable the credit rating agency o conduct an annual review
af the rating assigned to the client or & security issued by the
client; or

(e} in such other circumstances as may be specified by the
Authority.

Meomsoring of
falifgs.
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16. Esch credit rating agency shall establish appropriste
procedures and systems 10 detect snd prevent the trading by its
employees in the securities of the credit rating agency's elients in order
tor prevent insider trading and market abuse,

17, Each credit rating agency shall—

(a) make public the definitions of any rating and the symbol of
the rating it has assigned 10 a sscurity or issuer of & security;

(k) state that the rating it has sssigned to & secarity or issuer of &
securily does nob constitule 8 recommendation to buy, hold
or trade any security: and

fc) make svailable o the general public the information relating
o the rationale for a mating it has assigned o & security or
issuer of a security including an analysis of the factors
Justifying the rating and factors constituting a risk in respect
of the security or ssuer of the security.

18. (1) The Authority may. in writing, request 8 credit rating
agency 1o provide information relsting o M sctivithes, including
reports relating 1o its sctivities.

(2} The credit rating agency shall furnish the Authority with the
information requested under subregulstion {1} within the period
specified in the request and if no such period is specified, within a
reasonsble time.

{3} Each credit raling agency shall, within four months afier the
end of the finsncial yesr, fumish the Authority with eoples of the eredit
rating agency”s sudited financial sccounts.

(4) Each credit rating agency shall disclose the following
information 1o the Awthority, o sn isswer whose security the credit
rating agency has rated. and on its website—

{8) the rating methodology used by the credit rating sgency’,

(k) attributes and limitagion of each raling sssigned 10 & security

or issuer of 8 security by the credit rating agency;

fc) upgrades and downgrades of ratings;

{d}) each past favourably issuer of & security that has defaulted in

the preceding five years; and

{e) each rating of commercial paper or corporate bond or amy

other rating of a capital market instrument, as may be
spplicable.

(5) Each credit rating agency shall disclose 1o the Authority the
fiees it charges for its services,

19. Each credit rating agency shall comply with such guidelines,
directives, circulars and instructions issued by the Authority in respect
of ratings.

thu-ﬂ.
guidelires,
directives,
circulum ind
iR R,
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20. (1} Each credit rating agency shall appoint a compliance
officer who shall be responsible for monitaring compliance with the
Act, the Regulamions and any guidelines, directives, circulars snd
instructions isswed by the Authority in respect of ratings.

(2) A compliance officer appointed under subregulation (1) shall
immediately and independently report o the Authority any non-
compliance by the credit rating agency with the Act, these Regulations
of guidelines, directives, circulars and instructions issued by ihe
Authority in respect of ratings,

21. A credir rating agency shall not appoint or dismiss s suditor

unbess it has notified the Authority in writing at least ose month before
the intended appointment or dismissal,

22. Each eredit rating agency shall keep and maintain, for at

least seven years, the following books of account, records and
diocurments —

(2} &copyof the financial statements for esch financial year;

(b} & copy of the agreement between the credit rating agency and
each client;

(e} information furnished 1o the credit rating agency by cach
elient,

d} comespondence between ihe credit rafing agency and esch
client;

(e} the rating assigned to cach security including any upgrade
and downgrade, if any, of the security;

(f) rating notes used by the rating commatiee in the assigning of
a rating;

(gd arecord of the decisions af ihe rating commities;
(h} each betier assigning a rating;

(1} the particulars of fees charged by the credit rating agency for
esch rating; and

(j} such other records as the Authority may specify.

23. Ench credit rating agency shall submit to the Authority an
annual report within sixty days after the end of the Tinancial year on the
following —

(@1 the tofal rtings conducted in Kenya in that year;

ib} the details of any downgrades or upgrades made in thar year;
and

() any other infarmation as may be required by the Authority.

24. Each credit rating agency shall, within two months after the

date of the auditor’s report, take steps 1o rectify the deficiencies, of any.
staied in the audivor’s repot.

T

Books of accouni
menadl rpconds,

Annual pepon.

Audiion” repoms
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25, Each credit rating agency shall maintain the confidentiality
of information fumished to it by a client and shall not disclose the
information 1o any other person except where such disclosure is
required or permitied by any law for the time being in force,

26. A credit rting agency shall nol assign a rating 1o @ secunty
psued by its associsle or subsidiary if the credit mting agency or its
rating commitice has a chairperson, director or employee who is also
the chairperson, director or employee of such sisociate or subsidiary.

7. The Capital Markets (Conduct of Business) (Market
Imtermediaries) Regulations, 2001, shall apply to the conduct of the
busipess of credit rating agencies in 30 far as—

{a} the Regulations are consistent with these Regulations; and

(b} the Regulations are applicable (o the business of credit rating
agencies,
FART IV—INSPECTION AND INVESTIGATION

2B, (1) The Authority may appoint an officer of the Authority 1o
inspect or investigate the books of account, records or documents of &
credit rating agemcy for any of the reasons specified in subregulation
2).

{2} An inspection or investigation wnder subregulation (1) shall

be—

{a) to ascertain whether the books of scoousl, records or
documents of the credit mting agency have been properly
kept and maintabmed;

(b} to asceriain whether the credit rating agency has complied
with the Act and these Regulations;

{c] toinvestigae may complaint against the credit mating agency
by an imvestor, client or any other person on amy matler
having a bearing on the activities of the credit rating agency;
of

{d) inthe imerest of the securities market or investors.

{3) An inspection or investigation under subregulation (1) shall
not be for the purpose of examining the appropristeness or merits of a
rating assigned to & security or an issuer of a security,

{4) The Amhority may inspect the appropristeness ar merits of a
raling assigned to & security or an isswer of a security only in the case
of a default of the issuer of the security.

(5) An inspection or investigation wnder subregulation (4) shall
be conducted by an officer of the Authority or an independent expen
with relevant expenise and experience. or a combinstion of both,

28, (1) Before initisting an inspection or investigation under
regulation 28, the Authority shall give ten days writien notice o the
credit rating agency of the intestion to comduct the inspection or
investigation.

Credit ratmg
BpEncy ol B0 e
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(2) Without prejudice to subregulation (1}, where the Authority is
satisfbed that, in the interests of inwestors, no aotice should be given of
the intention (o conduct am inspection or investigation, the Authority
may direet, in writing, that the inspection of investigation be conducted
withoul giving notice.

30. (1) A credit rating agency whose books of account, records
or decuments are being inspected or investigated, and every director,
officer and employee of the credit rading agency, shall fomish to the
officer of the Authority or independemt expert appointed by the
Authority for that purpose such books of acopunt, recards or docurmenis
in the credit rating agency's custody relating to the credit rating
agency's raing activities within ten days or such reasonable period as
may be specified by the afficer af the Autharity or independent expen.

(2} A credit rating agency shall, in the course of the inspection of
investigation—

(a) allow the officer or independent expent to have reasonable
access 1o the premises occupied by the credit rating agency
ar direcior, officer and employee of the credit rating agency;

(b} extend to the officer or independent expert reasonable
facilities for the examination of the books of asccount, records
or documends of the credit rating agency; and

{e} provide coples of books of sccount, records, documenis or
other relevant materials which, in the opinion of the officer
or independent expert, are relevant for the purpose of the
inspection or investigation.

{3} The officer of the Authority or independent expert, during the
course of an inspection or invesligation under this regulation, be
entitled to examine gr record the statements of the directors, officers or
employees of the credit rating agency in connection with the inspection
or investigation,

(4) Each director, officer and employee of the credit rating
sgency shall be bound 1o render all mssistance 1o the officer of the
Auwthority or independent expen in connection with the inspection or
investigation which the officer of the Auwlhority or independent expen
may reasonably require.

31. The officer of the Authority or indépendent expert who
corducts an inspection or investigation of the books of account, recarnds
or documents of a credit rating agency shall within thirty days after the
completion of the inspection or investigation, submil a repant thereon 1o
the Authority:

FProvided that, on the direction of the Authority, the officer of the
Authority or independent expent may submit an interim repon on the
inspection or investigation.

32. The Authority shall, after the consideration of an inspection

of investigation repon, take such action as may be appropriate im
accordance with the Act and these Repulations.

Sebmrsmee of
PEpOns ko e
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33, A credit rating agency that contravenes any of the provisions  Pesalty.
of these Regulations shall be liable, on coawiction, to the penalties
prescribed under the Act,

H.tl}ﬂmﬁmwmmmw:t Tirmtelin o, wred
recognised by the Autharity before the coming into operstion of these  Svings.
Regulations shall be deemad to have been approved or recognised in
sccordamce with these Regulations,

(2) A credit rating agency that had been approved or recognised
by the Authority before the coming into operation of these Regulations
shall, within six months afier the coming into operation of these
Regulations, comply fully with thess Regulations.



1024 Keaya Subsidiary Legivlation, 2023

SCHEDULES
FIRST SCHEDULE
[Regulation 4] 1)}
THE CAPITAL MARKETS AUTHORITY

THE CAPITAL MARKETS AUTHORITY (CREDIT RATING AGENCIES)
REGULATIONS, 2023

APPLICATION FOR APPROVAL TO OPERATE AS A CREDIT RATING AGENCY

Applcation is made for a Credit Rating Agency approval in accordance with the Capital
Markets (Credit Rating Agencies) Regulations, 2023, and the following stalements are
madie in respect .

Nores:
I, If space iy insufficient ro provide derails, please aach annexnres,
2. Any ammexure should be identified as such and signed by each signawry 1o
this application.
A, INFORMATION ON THE AFFLICANT
MName of the BPPHEART: .. ....oooviiirii s ret s s e ens

IR v i i N s 1 i i o

Location of principal offsce: .....ooovvmin s i rmssser e

Telephone number of PrERCIPAl: .....c..veiiiaiiinnniimmtrres s mn s .

Biranch offe0es [ ANYE ..ooeiiinismiiaiaie s biamiar s braiss rnsrs i e s s

Details of bramch DIFIEEET . .uuuniiiaiiiaissisisssinrnnnisnnrrnsnsruns snnsessss sesss
B. INFORMATION ON THE APPLICANT 'S BUSINESS

7. Biaie the exsct nature of the activities to be camried out which obligates the
applicant to apply for recognition by the Capital Markets Authority

= T I N

..........................................................................................
..........................................................................................
..........................................................................................
.........................................................................................
..........................................................................................
..........................................................................................

B. Information on the business model {Please atach o business plan)
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9. Description of the internal contrdls 1 sbcire i iflegrity of e business
(Risk management, daki  profechitd, iyformafite  Scuflly, comfrol
mechanimns for compliance with [RvEstiF FRofEEREN regiiremisily)

|||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||

C. OWNERSHIP STRUCTURE, DIRECTORS AND OTHER KEY PERSONNEL
Fir and proper: The directors and tenior managerd B T dplicain misi be
and proper persons fo hold their respective posilions

Capabiliry: The applicant musr have the right mix of people with the righr skills
and experignce in the right roles, (o0 monitor the licensed buginety propedy and
gffectively

Fraancial resources: Thé applicdnt mils! heave adeguaie financial ressurces o
effectively and efficiently run the licensed buatliess

10, Detnils of capiial struciure

{a) Momisal capiinl (KeB,) ..o imeerirmrenes sni 855
{b) Mumber af ShArES .......cc0vrvrionrrmsarrrmssssrrnn s rnann
{c) Paid up capital (Ksh.) .. s ki
(d) Liguid cupital (Ksh) ............ RO i e
11. samm:::ﬁmm:ﬂmm-w ﬁemﬁmm
Nasme Address and felephone No. | Mo tf shares held

12, DI.I!I-HI:H'I (Please nfr.mh a list :.hﬂmnl the foliowing dﬂ'ﬂﬂ.r}

Name |ID _ﬂnn_- of .
cardipassport  lappointment held
: m-J- ‘Mhﬂhﬂ: Eﬁmnm E

campany
|

13. Company secretary (Details)
i B R et T S IR e e FRRRE A 1 7 pes e
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e} Institute of Certified Secretaries of Kenya Registration No. ...............

14, Chief Executive officer and other Key Personnel (Please arrach fist with th
Jollowing details)

D I-.'!auqf fe |Permdnent € .of
E‘d’bﬂupnﬂ Iﬂppuhmﬂl-r Ef:’ [uﬂrlnﬂnd'Ew’ruh:; | shares held
. Ielephaone ifications  [in the
o,

company

D.

15, Profile of Direchors

MName Fost Dwalifications Experience

OTHER PARTICULARS ON THE KEY PERSONNEL OF THE APPLICANT
16, Particulars of other directorships of the directors and secretary

17. Particulars of shares held by directors and secretary in other companies

I8. Has the aspplicant or any director, secretary of member of senior
management of the applicant a1 any time been placed under receivership,
declared bankrupt o compounded with or made an assignment for the
benefi of the applicant”s creditors, in Kenya or elsewhere? Yes/MNo,

If yes, give details.

19. Has any director, secretary or senior management of the applicant been a
director, SECTetary or senior managemenl of & company that has been;

(8} denied approval or recognition under the Capital Markets Act or
equivalent legislation in any other jurisdiction? Yes/MNo



Kenya Subsidiary Legislation, 2023 1029

If yes, give details.

[bjldnmnmywmnwdlmrmdﬁu
banking, insurance, fingncial or investment advisory services whose
licence has been revoked by the relevant regulstory authorty T Yea Mo

If yes, give details.

ie) Hbﬂkﬂhmjfﬂmﬂﬂﬂiﬂlﬂﬂﬁmh}ﬂjmmﬂhﬂj
of which the applicant or any of its directors, secretary or semior
management was 8 member] YeaMNo

If yes, give details,

. Has any court ever found that the applicant, or a person sssocisted with the

applicant, was involved in & wiolation of the Capital Markets Act or
Regulations thereunder, or equivalent law putside Kenya? YesT™o

IF yes, give details,

Is the applicant or o person associnted with the applicant curmently the
subject of any procecdings that could result im & “yea™ answer under

paragraph 207 Yea Mo
If yes, give details,
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(1} Is the applicapt, or any shareholder, director or secretary of the
applicant, 8 member or dizector of 3 member company of any securities

eaphange or derjvatiyes exchange or any over-the-coumter placform?
YeaNo

If yes, give details

(2) Has the applicast, or any shareholder, director or secretary of the

applicane, been:

ia) refused ﬂﬂﬁtrﬂ#p nh?mlrluu exchange or derivatives exchange or
any ayer-the-cgunter-platform? YesNo

I wes, give derails

BB e e e e e E A PR AR RS R A B EEE LD EEBE A B EE R e E

(b} cxpelled or sespended from wading om & securities exchange or
derivatives exchange or any over-the-counter plaform? Y es/No

If yes, give details

-----------------------------------------------------------------------------------------
..........................................................................................

[Fil subjected jo apy olber form of disciplinary action bj' & securites
i.“m or derivatives exchange or any overthe-counter platform?

If yes. give deails

Business references

Name Addrasy Telephone npmber | Ocouparion
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24, Ope bank reference (Where the applicant i3 o bank rhe reference shall be
Fiven by anorher bank independent of the applicanr)

F. ADDITIOMAL INFORMATION
25, Any other sdditional information considered relevant io this application:

(Direcior) [ Director)

correct,

Distod thibg ... d&yad . ey .. | [
Signed:

................................................... ) Diirector
................................................... } Diirector
.................................................. } Secretary

Secrewry nore:
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The following shall be submitbed togeither with the application for approval or
fEcOgitinn:

Articles of association

Certificate of incorporation

Busipess plan that complies with the relevant Capital Markets Law

Dietailed rules of the operation of the business

Risk management plan

A brief on the rating meihodology, rating grades, and relevani fees

A copy aof the platform s terms and conditions

A declaration by persons aiathorised as prescribed io sccompany this application
Any other documents required wnder the Capital Markets (Credit Rating
Agencies) Regulations, 2023

10. An application fee of Ksh. 10,000

ol o R
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SECOND SCHEDULE
{Regulafions #2), &)
THE CAFITAL MARKETS AUTHORITY

THE CAPITAL MARKETS AUTHORITY (CREDIT RATING AGEMCIES)
REGULATIONS, 2023

FEES
SiNo. Trem Fee (KSh.)
1. Application fee 10,000
z. Approval fee 200,000
i [Recognition fee 200,000
3. Annual regulstory fee 200,000

Made on the 3rd Ocbober, 2023,

MIUGUNA NDUNG'U,
Cabinet Secretary for the
Marional Treasury and Economic Plaralng,

PRINTED AND FUBLITHED §Y THE DOVERNWENT FRINTER,, MARRDE
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{Legislative Supplement No. 76)

LEGAL NOTICE Mo, 172
THE CAPITAL MARKETS ACT
{Cap. 485A)

THE CAPFITAL MARKETS (PUBLIC OFFERS, LISTINGS AND
DISCLOSURES) REGULATIONS, 2023

ARRANGEMENT OF REGULATIONS
Regilation
FART | =FPRELIMINARY
I —Citation
2 = Interpretation
I—Application
4—Guakling principles

PART Il—APPROVAL OF OFFERS OF SECURITIES AND
LISTING

5= Approval for offers and listing

6 —Drelegation of approval of offers and listing
T—=Listing of securities

B—Establishment of market segments

PART Il —PUBLIC OFFERS, ELIGIBILITY, DISCLOSURE AND
GENERAL REQUIREMENTS

9—Meaning of “public afler
10— Issue of sccurities o the public and listing
11 =Elgitility to issue securities
12— lssue by soverelgn states
13 —Issue by national or county sntities
I4 = Issuers not seeking lisung
I 5 —Transfer 1 new market segmeni
16— Dealing with additional ssses of securities
PART IV —PRIVATE OFFERS
17 —Private affers
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PART ¥ —REQUIREMENTS FOR PUBLISHING INFORMATION
MEMORAMDUM, SHORT FORM PROSPECTLUS AND
INFORMATION NOTICE

18 —Requirement for imformation memorandum

19— Content of information memorandum

2 —SKigning of infermation memorandum

2| —Electronic offers

22— Allocation policy

23 —Form and conten of information memorandam

24— Additional information in an information memorandum
25 —Supplemeniary information memorandum

26 —Change of baiis of approval

27 =Omission of centain information

2B —Abridged information memoranduam

20 —Short form prospecius

3= Informalion notice

3] —Persons responsible for the information memorandum

PART ¥Y1=TRANSACTION ADVISORS AND COMPLIANCE
OFFICERS

32 —Trarnssction advisors
33 —Compliance officers

FART VII—UNDERWERITING AND VALUATION OF
SECURITIES

3d —~Underwniting of offers 1o the public
35 —Valuation of securities
FART VIlI=GREEN SHOE OFTION
36 =Ceen Shos oplions
PART IX —SHELF PROSPECTUSES
37 —lssuing of shell proapectuses
38 —Qualification 1o issue shelf prospeciuses
PART X —5SPECIAL FURPOSE ACQUISITION COMPANIES
35— Incorporation status
i — Dualiiaive and Quantitative criteria

4] —=Special purpose acduisition company imitial public offering
procesds and escrow requirements

#2 —Issuer of convertible secumties
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43 —Authority may permil issoer to rise sdditional funds
44— Security-based compensation arrangements not permitted

45— Additional continuing listing requirements before completion of
business combination

46— Multiple concument acquisitions or mergers

47— lssuer o appoint advisors and valuers

43 — Business combination fo resull in iemifiable core business
49 — Business combinations

50— Liquidation of special purpose acquisition companies

51 =Delisting of special purpose acquisition companies lor failure to
complete business combinations

52— Authonly bo consider whether continned listing 15 in the best
interest of the suthonity and public

§3 = Continuing obligations for special purpose acquisition companies
FPART X1=5HARE BUY-BACKS
34— Scope
55 = Listed company may bay back shares
6 — Shareholders” resolution
57 = Sharehalders” circular
58— Off-market purchases 1o be approved by Authority
20 — Publication of notices
6= Chm=-market (exchange) purchases
61 —Minimum capital and free foat requirement
62— Class of shares and treaiment of treasury shares
63 =Volume of shares 1o be parchased i a share buy-back transsction
&4 — Disclosure to the securities exchange
65— Duration of buy-back programine
6 — Appointment of stockbrokers
&7 = Prohibition, concellntion or suspension
&8 — Reporiing and disclosunes
69— De-listing and conversion b private company
T —Takeovers and mergers
TI—Compliance with applicable laws and Regulations
PART XI1—-TRADING HALT, SUSPENSION AND DELISTING
T2—Trading hali
Ti—Suspension
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T4—Delisting

75 =Resumption proposals

Ti—Exit offer in delisting

TT—Recavery list

TH—Rules for the administration of the recovery list

PART XIIT—=PUBLIC ANNOUNCEMENTS, CIRCULARS AND
ELECTRONIC COMMUNICATIONS

79— Submission of circulars for approval
&0 —Review of circulars

El =Content of circulars

E2— Electronic communicatsons

B} —e-1PDs

PART XIV —TRANSACTIONS OF LISTED SECURITIES
COUTSIDE A SECURITIES EXCHANGE

&4 — Mature of transactions
B — Brokerage commissions
B — Approval of & private iransaction
87— Approval fees
B — Privale ransactions
FART XV —CONTINUING OBRLIGATIONS

BY— Continuing obligations

FART XVI—=LISTING FEES AND OTHER CHARGES
b= Listing fees
Bl —Waiver of fees

PART XVI=REVOCATION, SAVINGS AND TRAMSITIONAL
PROVISIONS

02— Rewocation

83 —Other transitional provisions

84 —Fined income securities transition

0F —Bavings provisions

o6 — Alignment of ather rules

57 =Compliance with requirements on compliance officer
SCHEDULES

First Schedile— Eligibility Reqairemens For Poblic
Offering And Listing OF Exuities In
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Second Schedule —

Third Schedule —

Fourth Schedule —
Fifth Schedule—

Sixth Schedule —

Seventh Schedule—

Eighth Schedile —

Minth Scheduls —

Tenth Schedule —

Ekeventh Schedule —

Twelith Schedule—

Thirteenth Schedule—
Founesnih Schedule =

Fifteenth Schedule—
Sinteenth Schedule —

The Main Investment Marker Segment
And The SME Market Segment

Eligibility Requirements For  Public
Offering OF Fixed Income Securities
And Listing On The Main Fixed
Income Securities Market Segment—

Eligibility Requirements For Public
Offering OF Fived Income Securifies
And Listing On The SME Fixed Income
Securities  Markel  Segment  (SME
FISMS)—

Requirements For Issuance OF Regional
Fized Income—

Eligibility and Other Requirements Far
Issuance OF Green Bonds

Main  Investment Market  Segment
Disclosure Requirements For Public
Offerings

Dusclosure  Requirements For Listing
By Imroduction Im The  Main
Investment Market Segment

SME Muarket Scgment  Disclosure
Requirements For Publie Offers And
Listing

SME Market Scgment  Disclosure
Requirements (Listing By Introduction)

Main Fixed Income Securitbes Marked

Segment Disclosure Requirements Fae
Fublic Ixsues

SME Fixed Income Securities Market
Segment Disclosure Requirements For
Public Issues (Listed And Unlisted)

Dvizclosure And Other Reguirements
For Additional lssees (Rights, Serip
Davidend, Capitalization Issues And
Cipen OHTers) '

Cantinuing Obligations

Short Form Prospecius For A Restricted
Public Offer

[nformation Nolice

Requirements For Offer Of Securities
Using A Book Building Process

Seventecnth Schedule = Approval and Listing Fees
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THE CAPITAL MARKETS ACT
{Cap. 4854)

IN EXERCISE of the powers conferred by section 12 (1) of the
Capital Markets Act, the Cabinct Secretary to the National Treasury
and Economie Planning makes the following Regulstions —

THE CAPITAL MARKETS (PUBLIC OFFERS, LISTINGE AND
DISCLOSURES) REGULATIONS, 2023

PART 1- PRELIMINARY

I. These Regulations may be cited as the Capital Markets
{Public Offers, Listings and [Mselosures) Repgulations, 2023

2. {1} In these Regulatsons, unbess the contest sdherwise
requires —

“sdequate working capital” means an amoum of working capifal
sufficent to meet operational requirements of the business concern
under normal circumstances;

“sdmission” means admission of securities 1o the OfTicial Lisa af
a Securites Exchange;

“aggregated portfolio basis™ means the percentage of proceeds
allocared to cemaim project categorees due to a large number of
underiying projects in gresn bond issuances:

“associale” has the meaning assigned 1o it in the Act;

“hook building”™ means a process undenaken to elicit and assess
dernand and price of securitizs for purposes of the delermination of the
quantum ar value or COupon af :ipuiﬁﬁ:l securities 1 be offered 10
accordance with these Regulations;

“business  combinatben’”, in relatkon o & Special Purposc
Acquisition Company, means a merger or amalgamalion or acquisitben
af shares or asgers of one o more companbes having business
aperaliong,

“Central Bank of Kenya" menns the Centrn]l Bank of Kenyo
eatablished under Article 231 (1) of the Constitution:

*circular” means an information document sswed to holders of
listed securities in compection with proposed corporale action of
transaction;

"company” means 3 lirmdted lability company wherever
incorporated of otherwise established and inclsdes o corporation,

“cofporate action” means an action of transaction undertaken or
io be undertaken by an issuer which may affect the nambers, price,
characteristies, valwe, status, classes and categories of the secunity, and
shall inclade dividend, merger or take-over, consolidations and split of
securities and additional isswes;
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“cross listing” means the listing on a sccurities exchange in
Kenya of securities thai ore already listed on another securities
exchange;

“days” means calendar days excluding Saturdays, Sundays and
public holidays;

"Directors Traming Program® means an accredited training
programme for iraining in relation do, among others, directors'
responsibilities, corporate governance, regulatory complisnce and
accountability, whether it is resiricied 1o the Code ar not;

“dual listing* means the initial listing of securities listed on two or
mige securities exchanges;

“distributable profits™ has the meaning assigned 1o it under
Section 423 of the Companizs Act, 2015;

"East African Community Partner State  capital markets
regulator” means the regulator or government entity charged with the
supervision of capital markets in an East African Community pariper
ke,

“East African Community partner sale™ means o state which = a
mee bt o the East Alnican Communmnity;

“electronic offer” means a public oiTer that is conducted on the
internet of by other electronic or automated mveans or media, wholly or
partially, where investors subscribe o the offer of securities by
submiing applications electronically or the applications and allotmenis
are processed and completed electromically, wholly or partally;

“eligible projects™ means project categories m green bonds that
contribute (o environmental objectives incleding but not limited o
climate change mitigation, climate change adapiation, natural resource
conservation, biodiversity conservation, and pollution prevention and
comired;

“executive director” means a member of a board of directors of o
company who also serves 05 a manager in the company;

“founding sharcholder”, in relation to & special purpose
acquisiion company, means persons who founded, initially financed or
sponsored the esiablishment of the special purpose acquisition
company,

"green bond” means a fixed income instrument, either unlisted or
lisied on & securities exchange, approved by the Authority, whose
procecds are used to finance or refinance new or existing projects that
generate climale or siber environmental benefits thut conform 1o green
guidelines and standards;

“preen guidelines and standards” means guidelines and standards
inluding —

tal Cireen Bomd Principles, a5 may be amended, issued and
governad by the International Capital Markets Association:

Mo, 1T o 2015
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(b} Green Bond Swndards iscloding the Climate Bonds
Standard, as may be amended, issued and governed by the
Climate Bonds Initiative,

(e} Govermment policies and guidelines including the Kenya
Matiomal Poliey on Climate Change and Green Bconomy
Strategy. among olher Government policies; or

{4} any other standard sceepiable o the Authoriny;

=green shoc option™ or “over-allotment option™ means, i relation
1o an offer, the right reserved by an issoer 1o allot up o a specified
nurber of securities in excess of the number of the relevant securities
declared a5 the securities on affer and available under the offer,

“green washing™ means deceptive or misleading practices by the
issuers of securiiies o the public or any siber person of entity licemsed
of approved by the Authority that create o false or exnggerated
impression of environmental responsibility or sustainability efforns by
the issuer, person or entily;

“ISA™ means International Standards on Auditing as Hsued by
the International Auwditing and Assurance Standards Board or s
SUCCEESOT,

“IFR3" means International Financial Reporting Standards as
developed and isssed by the Intermational Accounting Standasds Board
OF i18 SMCCESS0E;

“independent director” means 8 member of o board of directors
who -

(a} Is nod an executive direcior;

(b} does not have a materal or pecuniary relationship with the
company of related persons;

(¢} = compensated ihrough sitting fees or allowances, and
() does mot own shares in the company:

Prowided that after six years of continmous service ns such
director, such person shall no longer be considered as an independent
director;

“Independent Verifier™ in relation fo & green bond means an
entity, independent of an 1ssuer, its directors, senir management and
advisers, compliant wih the [Inemational Capital Markes
Assochation’s Guidelines for External Reviewers or sccredited wnder
the Climale Bonds Standards and Certification Scheme, ar any other
professional body ncceptable o the Authority, appoinied by the issuer
1o confirm the green status of the Green Bond;

“imitial public offer” means an offer of specified securiies by an
unlisted issuer 1o the public for subseription and incledes an offer for
sale of specified securities 1o the public by any existing holders of such
specified secunties in an unlisted issuer,



Kerya Subsidiory Leglelarion, 2023 Ihd3
“Insurance  Regulatory  Authority™ means the Insurance
Regulatory Awhority established under the Insurance Act and any Cop 467

swccessor regualator;

“International Securitics ldentification Number” is o twelve-digit
alphanumeric code that uniquely identifies a specific securty and
issued by the body duly authorized by the Association of National
Mumbering Agencies or il5 SuCCessoT;

“issuer”, in relation o any securitics, means the person who has
issied or s W lssue secuntics fo the public or a section thereof in
Kenya, whether or not such securities are subject of an application for
listing on a securities exchange or have been admitted to listing:

“legal emity™ means any entity established or recognized under
the laws of Kenya as a body corporate including a limited liabilioy
company and a limited Lability parinership;

“key personnel™ means the officers or personnel of the issuer who
are: members of its core management team (exclsding don-executive
board members) and includes any other person whom the issuer may
declare as & key managenal personnel and includes management team:;

“listing"™ means admission of & sccurity tw the Official List of a
securities exchange &nd e terms “list™ and “listed™ shall be construed
accordingly, and listing shall be deemed 1o occur, for purposes of
determining whether purchase of securities in a public offering was of
listed securities, when the securities exchange communicates in writing
iz admission of such security,

“listing by introduction” means the initial listing of securities that
are publicly held other than as a result of an immediately preceding
public offer;

“listed issuer” means an issuer any of whase securities are listed
ol a recognized securilbes exe B

"Main Fixed Income Securities Market Segment”™ means a market
segment for the listing of debt securities of issuers incleding but mot
limited 1w government and corporate bords and debenures the initial
offer size of which is over four hundred million shillings or such higher
amiound as the Authority may set from me o time;

"Muin Investmienr Market Segment™ means a market segment for
the listing of equity securities meeting the crileria set out in the First
Schedule;

“markel segment” means a scgment, defined in these Regulations
or established by a securities exchange with the approval of the
Authority, for the listing of securitbes that meed, or the securities of an
entity that mests, a respective prescribed critering

“maiterial information” means any information relating to an
issuer that may codinarily affect the price of an issuer's securities or
influence investment decisions of investors and includes, without
limitation, information on —
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{a) & mserger, scquisilion or joint venure;

{b)  the re-organization of the capatal structure of the issuer,

(¢} eamings and dividends, whether scrip or cash, of an

unusual nature,

() the acquisition or loss of a significant contrct;

{e} & significant new product of discovery,

if1  achange in contrel or signficant change in managenent;

(g) acall of securities for redemption;

{hy & public or private sale of a significant amound of additional

securities;

{iy  the purchase or sale of a significant asset;

() o sigrificant lsboar dispule:

(k) a significam dispute or determination thereof in respect of

the issmer;

(1) establizhiment of 4 programmes 1o make parchases of the

issuer's oown shares;

im) n tender offer for another issuer’s securibes;

(m} significant alerstion of the memorsdum and articles of

association of the issuer; or

(o) any other peculiar circumstances that may prevail with

respect 1o the issuer or the relevant indusiry;

“mabertal coniract™ means any conract or other arrangement fo
which a company or any of ils subsidiaries is a party (other than the
loan documents) for which breach, non-performance, cancellamion or
faslure 1o renew could have a material adverse effect;

“pofm-execulive director™ means a member of a board of a
company who is not an execulive director and & nol an execulive
director or employee of a related entity;

“offer” means an offer for subscription or purchase of securities
in an iigver which, il accepted, would give rise to a contract for the
2z or sale of the securities and, except where the conlext othersize
requires, “offer” and “offeror” shall be construed accordingly;

“offer period™ means a period of up o 1en working days, or such
longer period as the Authorily may approve, during which an offer to
the public rerains open;

“official lix1™ means the lst of securities listed on o securitics
exchange as maintained by a securitics exchange, and updated from
time 1o lme;

“off-market purchase™ means the purchase of listed secunties
made ouside the sccurities exchange, or om o securities exchange
without having 1o comply with the wading rules of the exchange for
exchange \ransactions;
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“on-market purchase™ means the purchase of listed securitics on a
securitics exchange in compliance with the irading rules of a securities
exchange;

“performance indicators and metnics” in relation 10 a green band,
means qualitative performance measures as may be prescribed in the
green guidelines and siandands |

“permitied  investments”, in relation 1w & SPAC, means
investmens in government bonds or treasury bills with maturity periods
af i more than eighteen nsoaths;

“private company” has the meaning sscribed o it under the
Companics Act, 2015,

“private offer” means an offer of securitics as defined in
regulation;

“private ransacton” means & transfer of o listed security swswde
4 securities exchange authonzed by the Authority from one security
hokder io another whether or nod it involves any consideration or
change of bemeficial interest or is otherwise awthorized by the Authority
under secivn 31;

“complance officer” means a person engaged by an fsswer 1o
ensure the complisnce of the issuer with the obligations of an tsver
under these Regulsions and the Act;

“pubdic company” has the meaning ascribed to it under the
Companies Act, 2005;

“public offer” means an offer whach s not a private offer, and as
mowe specifically described in regulation 9;

“regronal Nxed income securities” means Mixed income securitics
issued under regulation 9 (1) 11;

“Registrar of Companies™ has the meaning assigned to it in the
Companies Act, 2015;

“relaied enfity™ means in relaton 10 8 natwral person, any person
who is related o that person by marriage, affinity or consanguinity or
who is a partper or employee of that person; and in relation o a
company any enlity which is s holding company, subsidiary,
subsidiary of its holding company, or any person who controls that
campany whether alone or with such person’s related parties;

“reporting sccountant”™ means an accountant who holds a corrend
procticing  certificate issued by the Institute of Certified Public
Accountanis of Kenya in accordance with the Accountants Act, 2008,
and performs such functions of & reporting accountant a5 re sl ot in
these Regulations;

"resiricied  public offer” meons o public offer restricted 1o
saphisticaied invesions or such category or number of persons as the
isswer shall prescribe in the short form prospectus;

M, 15 al 28
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“resulting isswer”, in relation 1o & Speacial Purpose Acquisition
Company, means the resullant combined entity whose secarities irsdes
on @ securibes exchange upon the completion of a business
combnaton;

"rights issue™ means an offer of specified securitbes by a listed
iszer 1o the sharcholders of the isswer a5 on the records dale MNixed for
thal purpose;

“secondary issee” means the ssaance of securitics by an issoer
restricted 10 existing shareholders or holders of renounced rights, other
than tramepctéons ot the initial poblic offering, and includes
capitalization, righis issue, senip dividend or bonus issue:

“SME Fixed Imcome Secorities Market Sepgment™ means o markel
segment For the listing of debl securities the initial offer size of which
is below four hundred million shillings or such higher amount as the
Authority may set from Lime to time and meeting the criteria st out in
the Third Schedule;

“Lmall ard Mediom Efﬂrrpri::ﬂ Market $¢im¥1|" Mmeans a
market segment for the listing of equity securities ssued by entithes
meeling the criteria set oul in the First Schedule;

“share buyback™ means the purchase by a listed company of its
own shanes from sharcholders:

“shares registms™ means the person appointed by an issuer (o
mainiain a register of the securities holding recards ol the jssper as
required under any written law or the issuer's nales;

“shelf prospectus™ means n prospecius in respect of securlies of
clags of securities which are 10 be offered for subscripiion in one of
more iranches over a specified pervod of time;

“special purpose acquisition company”™ means a company with no
prior operating history, no operating and revenue-generaling business
or asiel al the point of the initial public offer, and which raises
procesds for the sole purpose of usdertaking a business cambination in
accordance with the business strafegy amd  acquisition mandate
disclosed in the information memorandum ssued o relafion o the

imitial public offer by a special purpose scquisiiien company:

“Special Purpose Acquisition Company 1PO" means an Initial
Public (Mier im respect of & speciol parpese scquisitben company

“sophisticated investor” has the meaning assigned 1o il under the
Act; and algo inchedes an individual, company, partnership, associntion
or & trustee on behalf of & trust which, either ablone of with any
associales on @ join account who subscribes for securitics with an
aggregnte issue price of not less than one million shillings or such high
amount o5 the Authority may determane from time to time;

“supplementary  information  memofandum”  means e
information memorandum referred 1o in regulation 25;
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“supranational body”™ means any global or regional body,
imstitution or organization the members or constituents of which are
governments, infer-governmental organizations or  governmental
OrgAniEations or agencies:

“suspension” with respect 1o securitics listed on o securities
exchange, means a rading stoppage of more than one trading session;

“trading halt” means a temporary suspension of trading of not
maore than one trading sessaon at a time for o particular security or
seCurities on a securities exchange;

“transaction advisor” means a person appointed to camy out the
responsibilities set ouwl under regalation 332,

“treasury shares™ means the shares of a listed company that have
been bought back by a lisied company from the company's
sharchalders and have mod been cancelled or re-isswed: and

“valuation” means the nssessment and determination of the value
of a security including business combinations or assets of a business by
the relevant professionals in accordance with International Valeation
Standards

3. (1) These Regulations shall apply 1w —

() the offer or sale to the public in Kenya, of securities in any
Torm ., with or withowt listing;

(bl the listing of securdtics by introduction, including cross-
||JI|.113;

e} the offer, issue or listing of additional securities by issuers
who have made public offers, with or without listing; and

() corpormte actions by isswers of listed securities;

(e} private offers,

4. The guiding principles of these Regulations are to—
(a) establish Fair, efficient and transparent capital markets;

(b} encourage and promote the listing of securities on securities
exchanges,

{c) promoe foll, umely and accurnte disclosure of malerial
rformation;

id} eliminate or mimmise challenges and dissdvamages of
listing securitics;

(el promote good corporste governance by listed entitics and
isswers of secuntics;

(M} promote the protection of investors and improve investor
confidence in capital markets,

(g} promoie the fair and eguitable treatment of isseers and
invesion;
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{h} promote the growth of the capital markets by encournging
and supporting the listing of new securitics;

(i) leverage technology 1o improve the operations of capital
markeis;

(j) eliminate or minimise systemic risks in capitol markets,

(k} promote the use of capial markes to facilitate business
growih and innovation by businesses; and

{1y focilitme compliance with disclosure requirements  and
conlimuing obligations.

PART II- APPROVAL OF OFFERS OF SECURITIES AND
LISTIMNG

5 (1) These Regulatsons shall apply to any offer of securitics to
the public in Kenya, whether or not the issuer is seeking a listing on a
securities exchange in Kenya.

{2} The Authority shall be the competend authority to grant
approval for any public offer of secumties fo the puhlie in keaya,
including o resiricied public offer and lstng of securilies on @
securitees exchange in Kenya,

{31 A person granted approval by the Authanty to offer securilics
1o the public or list the securities on & securities exchange shall stale
that fact on all announcements of the offer or listing.

(4} Securities approved by the Authority for offer to the public in
the primary market of n secwrities exchange with approval for listing
and admission o histing having been [ssuved shall, in respect o &
decision 1o invest, be deemed to have been listed om the date the
securities exchange communicates to the issuer its admission to listing:

Provided that the issuer shall comply with any conditions or
thresholds imposed by the securities exchange in respect to the listing
of the securities,

6. (1) The Awhority may, upon application by a securities
exchamge approved & o seli-regulatory organizatinn, delegate o the
securities exchange the functions set out in subregulation (2) if the
Authority 15 satisfied thar the securitics exchange has the technical,
human resource and financial capacity to carry oul the delegated role,

{2) The Awthosity may delegate io a securites exchange the
approval of —

fa} the information memorandom for an offer of secuntied on
any segment of that securities exchange;

(b1 a public offer and Listng of securities on any segrmem of tha
securities exchange;

fch o secondury issue and Hsing of securiies of issuers on any
segment of that securities exchange!

Appeoval for
nifers mnd [abing
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(d} any announcement, circular or corporate action in relation o
securities listed on any markel segment of that securities
exchange; or

(£} any ofher mater relating o any marked segment of a
securities exchange that the Authority may approve.

(3 A delegation under subregulation (1) shall be in writing and
may be upon such conditions as the Authority may impose.

(4] A securities exchange 10 which a delegation has been made
under this regulation shall notify the Authority of any approvals for
public offers and listings granted by the securifics exchange under the
delegated awthority,

(5} The Auvority may, for reasons 1o be specified in wriling,
withdraw any of the powers debegated by it 10 a securities exchange
under subregulation {6) if =

(8} any authorization granied to a securities exchange to operale
as a sell-regulatory organization is cancelled or suspended;

(b} where the securities exchange breaches any of the conditions
imposed by the Authorty on such delegation;

ich the secuntics exchange ceases o hold amy gqualifications
which enabled the Authority 1o 50 delegate; or

(d) where, in the opinion of the Authority, it is in the interest of
the public to withdraw the delegation.

{6) The Auothosity shall give the securities exchange the
apportunity o be heard before the withdrawal of a delegation under this
regulation,

1. (1} A securities exchange shall mainain an Official List in
respect of all securities listed on the securnities exchange.

{2) The secanties exchange shall enter into the C4ficial List the
partecalars of all securitics that have been approved for listing.

(3} The securises exchange may only add securities to the
Oiffscial List if the securities ablain —

(a} the total minimom subscription of shares disclosed in the
mformation memorandum approved by the Awthority in
respect of public offering and hsting of securities; amd

ib] the minimum subscribers prescribed for the respective
muarket segment under ihese Regulations.

(41 The Oificial List shall, where a.ppti:lh[:. include the
following particulars in respect of each listed security —

{a) the name of issuer;
ib) the name of security;

(¢} the Imernational Securities Identification Mumber for the
SECUTILY:

Listing of
SECUTEIES .
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{d} the total number of secarities listed,
{2} ithe cluss of securily;

{f) the type of securily;

(g} the par value of the security;

(hy the listing date;

{i} the rading commencement date; and
{j) the redemption date,

8 A securities exchamge may. with the written approval of the
Authority, establish apd opernte other markel segmenls wilbin the
market segments set oul in regulation 11(1) or prescribe or abter the
eligibility requirements for such market segments so established,

PART IIl—PUBLIC OFFERS. ELIGIBILITY , DISCLOSURE AND
GENERAL REQUIREMENTS

9 (1) Subject o section 30A aof the Act, a “public offer”
includes —

{a} am inital offer of securities 1o the public by an isswer;

(b o further or secondary or additbonal offer of securities 1o the
public by an issuer; or

(¢} an offer for sale of securitles 1o the public by an exisiing
sharcholder or sharehaolders,

{21 A person offers securities o the public in Kenya if such offer
is ot a private offer as provided in regulation 17.

{31 For the purposes of this Part, there is an offer of secunitics to
the public if there i5 & communication to any person which presents
information on the transferable secorities 1o be offered, and the terms
on which they are offered to enable the offeree to decide whether or nol
to buy of subscrbe for the securities im queston and that
communication is designed to, or couald, reach a1 least one hundred
persans,

{43 The cnus will be on the offeror o demonstrate thar any offer
said to nol to be a public offer i3 a privaee offer.

10, An issuer shall seek approval from the Auwhority for the
lsting of its securities in one or more of the following ways—

(a} offer for subseription for new securities;
{b) offer for sale of existing securities;

{c} listing by introduction; or

() cross-listing.

11. A person is not eligible o issue securities to the public or list
&1 A securilics exchange, unless —

Establihmen ol
market sepmenis

Mecaning o
“public adfer™

e ol secunlics
1 the public and

Eligibaty 40 dxvos
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(a) with respect 1o secarities to be listed on the Main Investment
Market  Segment, the Bseer meets the  eligibiliny
reqirements prescribed in Pan & of ke First Schedule;

ib) with respecl o securities o be listed on ihe Small and
Medium Enterprises Market Segment, the issuer meets the
cligibility requirements as set out in Part B of the First
Schedule;

{c) with respect to securities i0 be listed on the Main Fixed
[ncome Seccuritics Market Segrment, the issuer mceis the
eligibility requirements sef out in Second Schedule:

(d} with respect to secoritica 1o be listed on the Small and
Medium  Enterprises  Fixed Income Securities  Market
Segment, the issuer meets the eligibility requirements set out
in the Third Schedole;

(e} with respect 1o regional fixed incone securities fo be issued
within a Partner State of the Eaxst African Community, the
pssuer meels the eligitality requirements set oul in the Fourth
Schedule;

i with respect o any other market scgment, and subject o
regulation B{3], the isswer meets the eligibihity requirements
prescribed by the securnifies exchange.

12, (1) These Regulations shall not apply 1o e issuance of
securithes by sovereign stades ar entities,

(2} Despite sub-regulation (1), the listing of securities by
SOVETCIEN shates of catitics shall require the approval of the Authority
before listing,

13. The Awhority may prescribe differemt eligibility and
disclosure requirements for the issue and listing of securitics to the
public by 2 national govermment entity. o counly governmenl of a
County govemment entity.

[4. (1} An issuer of securities fo the public who doss aot wish o
lisi the securitics on a securitbes exchange shall meet the cligibility
criteria and compy with the disclosure requirements prédcribed for—

() Small and Medium Enterprises Market Segment in the case
of epaties; and

ibd Small and Medium Enterprises Fixed Income Securities
Market Segment in the case of debt securities,

(2} An issuer who does not wish to list the securites on any
market segment shall establih and maintain mechanisms approved by
the Authoricy for facilitating wading and price discovery of the
securitles.

(3} An ssuer who has made a public offer in accordance with
subsection (1), may, after the expiry of one year since the securitics
ceased o be the subject of an offer to the public, list the securities by
introduction.

Burug by wovercign
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15, (1) An isswer whose securities are listed on a market segment
of a securities exchange shall not be eligible to wanafer the lised
securitics to another market segment before the expiry of one year from
the dote of the first listing,

(2% A transfer of securities from, or b, a market segment of a
securities exchange shall —

(a) he subjected to the eligibility criteria of the pew segment;

ib} comply with the disclosare mequirements of the new
segment;, apd
() be subjected to the approval of the securities exchange!

Provided that the Authosity shall be notified within founeen days
of any application being made, and its views considered, before
approval is granted by the securities exchange.

16, An issuer whose securities nre listed af a secarities exchange
ghall not issue, or suthorize its share registrar (o issue or register, by
way of capitalization, scrip dividend, additional mghts issee or
additional shares of the class listed to a greater amount than the number
authorized for listing except in sccordance with the disclosune
requiremsents for additional listing prescribed in the Twelfth Schedule.

PART IV —PRIVATE OFFERS

I17. {1} For the purposes of these Fegulations, an offer of
securities shall be regarded as a private offer if the offer iz made o a
person in Kenya under any of the following conditions —

{a) the securities are offersd 1o mot more than one hundred
persons who are specifically identified and the offer shall
remain open for a conlineous penicd not excesding Iwelve
months, and the offer shall not be repeated with wholly or
partially different persons by the same entities or relaied

parties, or uithmately for & commen purpose, within a period
of twenty-four maonths from the date of the first offer;

(b} the securitbes are offered 10 the members of a club or

association {whether or not incorpomeed) by or on behalf of .

that club or association, and the members can reasonably be
regasded as having & common iaterest with each ather and
the club ar association in it affairs and m what i% 10 be dooe
with the procecds of the ofler:

Provided that such club or association or interest has not been
established, created or designed to defeal the mandare of the Authority
o oversee public offers:

{c) the secuarities are offered in connection with a valid invitation
1o enter into an underwriling agreement with respect 10 ihe
securities;

(d} the securities ane of & private company and are offered by
that company fo—

Tranafer io new
markal sogmeni,

Dealing with
addilionad isvuos
ol secuntics

Private edfers.
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{1} sharcholders or employees of the company; or

{1} members of the families of any such sharcholders or
erployees;

{e} the securifics are of an unlisted public company and are
offered by that company to sharcholders of the company;

ifi the securitics are offered o a restnicted circle of persons
whom the offeror reasonably beleves 10 be sufficienty
knowledgeable 1w understand the nisks involved in accepting
the offer and the nember of such persons doss not exceed
one hundred;

{g) the sccurities are offered to the controlling sharcholders,
subsianiial sharcholders or directors of the issuer or the
Essuer”s parent or subsidiary companies or associates;

(h) the securitics result from the conversion of convertible
socurities in respect of which the Authority had already
approved an information memorandum; or

(i} the securities of a listed company are offered in connection
with a take-over scheme approved by the Authority.

(2} For the purposes of subregulation {13(d}ii), the members of a
person’s family include a spouse, son, adopled son, step-son, son-in-
law, daughter, adopted daughter, step-daughter, daughter-in-law, Father,
step-father, father-in-law, mother, step-mother, mother-in-law . brother,
step-brother, brother-in-law, sister, step-sister, sister-in-law, grandchild
or spouse of ‘o grandehild of that person, and any trustee (acting in his
or fier capacity as such) of a trust the principal beneficiary of which is
the person or any of the person's relatives.

{3} An offer made under this regulation shall be made only to &
person whose name is recorded by the offesor prior to the invitation 1o
subscribe, and thal such person shall receive the offer by nume, und that
a complete record of any such offerees shall be kept by the company
ard submilted to the Authority on desand.

(4] The Authority may require the isseer in o privaie offer to
submit a list of the targeted invesiors,

(3} An ssuer offering secunties under this regulation shall ot
issue any public advertisements or utilize any media, marketing o
distnibution channels or ageats o inform the pablic, or copable of
infarming the public, about such an offer.

(6) An offer or invitation which does sol comply with the
provisions of this Part shall be a public offer, or a restricted public
offer, as the case may be, and the provisions of these Regulntions
relating 1o public offers or restricied public offers shall apply to that
offer or invitation.
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PART ¥ =REQUIREMENTS FOR PUBLISHING INFORMATION
MEMOREANDUM, SHORT FORM PROSPECTUS AND

INFORMATION ROTICE

18 (13 A person shall not make an offer of securities o the
public unless than person publishes an information memorandum in
respect of the offer approved by the Awthority or by a securities
exchange in exercise of delegated authority.

(2} The issuer shall comply with any requirements of any law,
incloding the Companies Act, 2015, regarding the registration of an
information memorandum.

(3} The isswer shall. during the offer period and for such
additional period as may be prescribed by the Awthority, make the
informntion memorandum available o the public of o the section of
ihe public to whom the offer is made free of charge.

{4) The isswer shall be decmed to have comphicd sath the
requirements of subsegulation (3) if the isswer—

{n} publishes the informatbon memorandom on s offcial
websile;

(b} publishes the information memorandum in & newspaper with
a nation-wide circulation;

{c) delivers the information memorandum to the fespective
electronic mail addresses of the offerees:;

{dd publishes the information memorandum in such other digital
platform as may be approved by the Authority; or

{e) publishes the information memorandum in any other manner
as may be prescribed or approved by the Authorty,

(5} An issuer shall deliver & copy of 1he approved and published
information memorandum fo the Authority and the securities exchange
on ar before the first day of the offer,

19, {13 An mformabion memerandom shall inchude the following
nfarmation —

(2) & reporting accountant’s report confirming that the issuer has |

complied with the financial disclosures preseribed onder
these Regulations with respect to the relevant markes

segment:

Provided that the reparting accountant”s report shall be prepared
by a different accountant from the one cumently andiing the books of
the issuer and at shall be suffickent for the reporting accountant’s repon
o be issped by s different sccowntant within the same firm of
sccountants; and

(b1 a legal opinion which shall inelude the fallowing details—
(1} the legal stanas of the issuer;

Resquivemen o
in
memoEmium,

Mo 17 of 20035,
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20,

(i} whether all licences and consents required to camy on
ithe busimcss or proposed business of the isswer have
been duly obigined;

(iid  the validity of evidence of ownership of land, plang and
cauipment and other important and relevant assets of
tlw issuer;

(vl uny sgreemends of conlracts regarding the proposed
issue of securities including underwriting contracts ar
contracis with any secuntees exchange, registrar and
trusiees of bonds, debentures or other credit securities;

(vl ony material litigation, prosecufion ac other civil or
criminal legal action in which the issuer or any
directors of the issuer is involved;

{vi} any comtracks which hove 3 materal impact on the
issuer’s busincas and the public offer and listing of the
ISSUCT S SeCurilies;

(vii) whether the existing capital of the issuer and amy
proposed changes thereto conforms with applicable
laws and hos received all necessary authorizations; and

(viiip any other materiol information regarding the legal
starus of the isswer and the proposed issue.

(1) An information memorandum under regulation 19 shall,

before publicaton, be signed —

LEY

ib)

i)

where an issuer which ks a corporation, by each director or
equivalent person of the issuer and esch person who s
named in the information memorandum 05 & proposed
direcior or an equivalent person of the issuer;

where the issuer is the Government, state corporation or an
entity duly established in Kenyn by an official of the
Govemment, stale corporation or duly established entity who
are duly authorized to sign the information memsorandum; or

where the person making the offer 15 an individua! but is not
the wiuer, by that person,

(1) The information memorandum shall be published in the
English language.,

21,

{01 An issuer may, when obtining approval of an offer,

notify the Authority, and, where applicable, the securitics exchange,
that the offer shall be made electronically and include that Fact in the
inlormulion meemarandum

(2} The Authonty may approve an electronic offering if satisfied
thai the wchaology to be used for such offer affords sofficient
oppartunity for each application o be treated fairdy or equitably,

(3

The issuer in an elecironic offer shall emsure thar the

informatien memorandum is disclozed in the same form and content
approved by the Authority

Signing of
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(4} The results of an elecironse offer shall be published in the
same manner a8 the information memorndam was published,

22, (13 An isswer of securites shall establish and disclose in the
information memorandum a fair and equitable allocation policy for the
allocation of the securities in a public offer.

(2} An isswer of securities shall establish mechanisms for
sensitization of investors 10 invest in the i2see of the ssuer's securilies.

(3} An issucr shall motify the Authonty and, where there &s a
kisting. the securities exchange a1 lean vweniy-four hours before the
publication of the result of the offer.

23, {1y The conteni of am information memorndem  shall
comply with the—

{a) Sixth Schedule, where the issuer secks 1o mise capital and
lisd in the Main Investment Markel Segment;

(b} Seventh Schedule, where the issoer seeks to list on the Main
Investment Market Segment by way of infroduction;

(el Eighih Schedule, where the issuer secks 1o lst and raise
capital on the Small and Medium Enterprises Market
Segment;

(d} Minth Schedule, whers the isseer secks to list on the Small
and Medinom Enterprises Markel Segmenl by introduction

{2} Tenth Schedule, where the msuer seeks to lisd m the Mam
Fixed Income Securnities Market Sepmsnt;

(M Eleventh Schedule, where the siver seeks to lis securities
ot the Small and Medium Enterprises Fixed Income
Securities Market Segment; and

(g} such other requiremens as the Authosity may prescribe of
approve with respect o any olbher miarkel segmenl ar i56we aof
securities for which the Authority has jurisdiction.

(2} Despite subregulation (1), the Authonty may prescribe
differemt disclosure requirements for an entity listed on a foreign
securities exchange recognized by the Authority that is secking to
croas-1is1 on & securities exchange in Kenya.

{3 Ev:r:,r information memaorandum shall conain the fl.‘l":l'll'n'lrlE
stabement on 114 fron) page —

“As o matter of policy, the Capital Markets Authority [and the
Securites Exchange] assumes no responsibility for the correctness of
any stnfements or opinions made or reporls conlwined in dhis
mformation memorandum,. Approval of the issue or listing is nod o ba
taken as an indication of the ments of the issoer or of the secunties.”

24, (1) In addition o the information fequired to be disclosed
upder regulations 19 and 23, an information memorandwm shall contain
all such infosmatien as myvestors would reasonably require, amd
reasonably expect 1o find in the memorandom, for the purpose of
making an informed assessment of —

Alecation policy.
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(a} the assets, labilities, financial position, profits, losses and
prospects of the Bawer of the securities:; and

{b) the rights ataching to the securities being offered

{2) The additional information under subregulation (13 shall be
such information as is within the knowledge of any person responsible
for the information memorandum or which it would be reasonable for
him o her o obtain by making diligent enguiries.

(3 In determining what information is required to be included in
an information memorandum under this regulation, regard shall be had
0 the nature of the securities and offerar of the s=curities.

{4) The Authority and sccurities exchange may require additional
information io be included in an information memorandam if it 15 i@ the
interests of mvestars for such information 1o be in the information
mezmarandim.

25. (1) Where an information memorandiem has been approved
ungler these Regulations in respect of a public offer and, ot any time
between the approval date and closing dase of the offer—

(a) dhere is a significant change that affects any maticr contained
ia the information memorandum the inclusion of which was
required by these Regulations;

(b a significant new matter arises the inclusion of information
in respect of which would have been so required if it had
arisen  when the information memormndem  was it
prepased, or

{c] a significant inaccuracy in the information memorandum, i3
discovered,

the offeror shall, on s own motion, with prior consent of the
Autharity or o securities exchange (where the Awthority has delegated
the zpproval lunclion to 4 securities exchange, or if required by the
Authority o a secuniees exchange (where applicable), publish a
supplementary information memorandum containing particulars of the
change or new matier or, in the case of an insccuracy, correcting the
iniccuracy, and deliver (if applicable) the supplementary information
memarandum (o the Registrar for registration.

{2) Where o supplementary information memorandum in respect
of a public offer hos been approved, these Regulations shall have effect
as if any reference to an information memorandum is a reference to the
information memorandum onginally published and that supplementary
information memaorandom, tsken together.

(3} The provisions of regulation 2B shall apply w a
supplementary information memarandum

2y, Where, in the opinion of the Aathority or the securities
enchange, where applicable, circumstonces have occurred or new
mformation has emerged that fundamentally alters the basis of approval
of a public gifer before the allotment date in the case of an offer, or

Supplemeniry
wmnlivmabion
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dale of irsding in the case of an introduction, which repders the
information memorandum inadequate, the Authority may require the
isser—

(a) b0 isswe a supplementary  informabon  memerandum
diselosing such additional information;

(b} toextend the offer period to ollow each investor 1o make an
informed decision in light of the new disclosure;

(ch o Teopen the offer for such p:rmd as shall be determined bjl
the Authorily or securities exchange, os the case may be, o
allow each investor to reconfirm the inveswor's application
for subscription or withdraw the application; or

i(d) o cancel the offer and, where applicable. the lisuing.

27. The Authority may, upon application by the issuer, authorize
the omitsaon from an information memorandam of information whose

imclusion wouald stherwise be requited by these Regulations if the -

Authority considers thal the disclosure of that information would be
prejudicial o the imerest of the offeror. but its omission docs nod
prejudice the interest of investors,

28, (1} An advertisement, police, poster of document incloding
an abridged information memorandum announcing a public offer or
lsiing of securities for which an informaiion memorandam ks or will be
required under these Regulations shall not be ksswed to or cawsed to be
issued to the public in Kenya unless it states that an information
memorandum is or will be published and provides a website or other
electronic location or an address in Kenya where the information
memorandum can be obtained.

(2) An advertisement, notice. poster or document referred 1o in
submegulation (1) shall be submitted o e Authority amd securnitics
exchonge not Inter than forty-gight hours before ithe proposed
publication, and the Authorily of securities exchange may require such
amendments 1o be made to the information memorandum as may be
FECESSary.

(3} Each application form for subscripteon of the securities
affered In an information memarandunm shall e, i a conspicuous
position, where the information memorandum may be oblained, and the
isser shall disclose to the Awthorty the sumber, if applicable, of
physical copies of the information memorandum that have been
prifted.

(41 Each isswer shall publish an  abridged informatien
memorandum in the same manner as the isswer publishes the
information memoranduam,

(51 An abridged information memorandum shall disclose basic
information regarding the issuer including —

{a) & summary of the balance sheet, and profit and loss sceounts

for the thres years immediately preceding the issue or such

shorter peried as may apply with respect 1o a particular
market segment;

=]
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(b

()
(d}
i}

the broad ownership structure of the issuer before the issus
and nnticipated simacture after the issue;

the particulars of the issue; ond
any odher material information regasding the issue,
(1} A person who intends 10 make o restricted public offer

shall submit o short-form prospecius o the Asthority for approval.

(2) The short-form prospectus shall be i the form set ot in the
Founeenth Schedule and inclade —

fa}
(b}
{c}
)

(=)
(1

(£}
(k)

@
ik}

{0
0.

(al

()]

the nome of issuer;
o sammury of description of business;
a swmmary of description of issue;

a disclosure of documents incorporated by reference in
relation o the Minancial affairs of the entity or any stgnificant
matter as required for a full prospectus;

the number, price and type of securities;

conditions of the issue, if any;

a detailed schedube of wse of the proceeds;

a description of securities and rights thereto;

completed and ongeing acquisitions in the preceding two
years;

o description of any underwriting arrangement and if the
undderwraler has any conflict of inberest;

any other material information; and
any other information that the Authority may direct.
(1) A person who miends 1o issue Securilies —

in the case of any issue or offer, other than a private offer,
that may be exempted by the Authority from issuing an
information memaorandum of o shom-fonm prospeclis; o

in the case of a restricted public ofTer of securities where —

(i} the maximum amount which may be raised under the
offer of securities is five hundred million shillings or
such other amounds as may be prescribed by the
Auwthority;, o1

(i} the securitics are denominated in such an amount or
currency as the Authority may prescribe,

ghall, in liew of an iformation memorndum, deliver to the
Authority and securities exchange befose the opening of such offer an
informiation notice,

{2) The information notice shall be in the form set out in the
Fifteenth Schedule

Short form
reapeiug.
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31. (17 The persons who, for the purposes of these Regulations, —Fersons
are responsible for an information memomndum are —

()

b)

(<)

()

e}

{n

gl

the issuer of the securities 10 which the information
memorandom relales;

where the issuer i o legal entity, each person who 18 &
director ar member of the relevam governing body of that
legal entity at the time when the information memaorandum 15
published;

wisere the izsuer is o begal entity, each person who has given
consent to be named and B w0 samed in the information
memorandum as 8 director ofr member of the rclevant
governing body of that legal entity al the daie of the
informaiion memosandum or st a specified time in the fubune;

each persom who accepts, and 15 stated in the information
mémorandum as having accepted, responsibility for any part
of the informatzon memorandum;

the offeror of the securities, where the offeror is not the
issuer;

where the offeror is a body corperate, but is not the issuer
and whether of nat making the offer in associntion with the
tsauer, cach person who is & director or member of the
governing body of that body corporate al the time when the
infarmation memarandum s published; and

ony other person who has aothorised the contents of, or any
part of, the information memorandum.

(21 Despite subregalation (1), a person shall nol be responsible
for an information memorandam —

()

ib)

under subregulation (1) {a}, (b} or (¢}, unbess the issuer has
made or auiborized the offer in relation 1o which ibe
information memorandum 1% published; or

under  subregulasiion (1) (Bh. if swch information
memarandum i5 published withoot that person’s knowledge
of consent and on becoming aware of its publication, the
persan gives reasomable notice o the public and the
Authority thai the information memorandam was published
without that person’s knowledge or consent.

(3) Where a person has accepled responsibility for, or suthorised,
part of the contents of an information memaorandum, that person shall
be responsible under subregulation (1) (d) or (g) only for that pan and
only if it is mcluded substantially m (the form and comtext that ihe
person has agreed.

PART VI- TRANSACTION ADVISORS AND COMPLIANCE

3z

OFFICERS
(1} An entity proposing to offer securities to the public or list

securities in any market segment shall appoint a transaction advisor.

respansihle for the
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(2} A transaction advisor shall take all reasonable and effective
measures o avoid or deal with any conflicts of interest that may arise in
the discharge of the ransaction advisor's dutics.

{3) A person ks not eligible for appointment a5 a transaction
advisor unless such a persom  is an investment bank or an investment
adviser licenced by the Authority.

U4} A tranzaction advisor appointed under subregulation (1) shall
be responsible for emsuring that the offer of sccuritics and listing is
made in acgordonce with the Act and these Regulations.

33. (1) An issuer shall, after the suance or listing of the issuer's
secunbies, eppoind, engage of designate & person to be the isseer's
compliamee oflicer.

(21 A compliance officer shall =

{a} support the issuer to comply with the Act, these Regulations
ord any relevant written law duning the period that the
iBguer's securities are listed;

(b} review. before publicaon, all financial information
annoyncements, and any otler documentation b ensune that
the annouscements or documentation scourately disclose all
muaterial information (o sharcholders and ihe market;

(e} submit all required documents ta the securities exchange and
csure thatl the documents comply with the conlinting
disclosure obligations;

{d) take all reasonable steps o brief the members of the board of
directors of the wssder as to the mature of the directors’
responsibilities under the continuing disclosure obligations,
other applicable regulations and general nature of the
directors’ obligations i relation 1o holders of securitics:

(ed ensure that all new appainiments to the board of directors of
the issuer are complete;

() ensure that the members of the board of directors of the
issucr wndertake training in corporate governance and the
Directors Training Programme within six months after being
appointed:

(g} acend all board audit committee meetings of the issuer i an
advisory copacity (o ensure that the wsuer conducts s
mectings  in compliance with the continuing  listing
ohligations: and

(h) carry oul apy aclivities reluting io the issuer as may be
requesied by the securities exchange.,

(3} Bach trapsaction sdviser and  complisnce officer shall, in
the discharge of their responsibilities under these Regulations, observe
due care and skill and ensure that they observe the highest level of
integrity in their conduct and judgment.

alficers,
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PART VII- UNDERWRITING AND VALUATION OF SECURITIES

34, (1) Where an isswer decides to hawe its public offer
underwritten, it shall disclose the underwriting arrangement to the
Authority before entering inte the arfangement.

{2y The issuer shall discbose the facts and particulass of the
underwriting arrangement in the information memorandum.

{3 Where the underwriter is a person related or associated with
ihe issuer, the underwriter shall underiake to the Authority to dispose of
any securiibes arising from the underanting agreement within a penod
determined by the isswer and approved by the Autharity.

4y The Awthority may extend the period referred 0 in
subregulation (3) if such extension s in the best interest of the hobders
of the securities of the issuer, having regard to the prevailing market
conditions and any other factors that are relevant in the circumsiances.

(3) Where the Authority extends the period in accordance with
subregulation {4), the issuer shall publicly disclose the period of sech
extension, any conditions attached 1o the extension and the
circumstapces necessitating the exienston, in ihe same manmer as the
informiation memorandum was published,

35. (13 A person who propodcs o make a pablic offer may use o
boak-building process in accordance with the Siateenth Schedule 1o
determine the price of the securitics.

(2} Despite subregalntion {1}, a person who propases o make a
public offer may also delermipe the price of the secorities in
aceondance with Intemational Valwation Standarnds.

(31 The issver shall disclose to the Aulhority the valsation
methodelogy used 10 determine the price of securities in o public offer
ni the time of ihe application to the Authonity 1o issue the securities.

PART VIII- GREEN SHOE OPFTION

16, (1) An isseer making a public offer of sccurities may provide
a green shoe option in order to benefit from the demand for the
securities if there s an oversubseriplion or o sisbilise the post-listing
price of the securities:

Provided that—

(2) the issuer has been aothorized 10 include the greem shoe
option by & resolution passed in & duly constituted meeting
of members of the issuer, which resolation shall speeily the
purpase for the green shoe option;

(b} the mformation memorandum shall comtain all maierial

disclosures about the green shoe option including the
securities 1o be offered in the green shoe opten which shall
nol exceed thirty per cent of the specified offer amount and
the use of the proceeds of the green shoe option, in
particulas, the information memorandum shall confain the
following additional disclosures where applicable —

Usderwnzing of
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ich

(i

{iit)

v}
ivh

(vl

{vii}

wiitly

the maximum number of securities, in number anpd as a
perceniage of the proposed issue size, proposed 0 be
over-gllotted by the Bsuer;

the maximum increase in the equity share capital of the
el and the sharcholding pattern, posi-lasue, In case
the issuer is required o allot further equity shares to
the extent of over-allotment in the iasue;

the maximum amount of funds o be received by the
swer in case of further allotment, and the use af the
additional funds shall be disclosed in the offer
document;

the name of the dabilizing agend;

the peniod for which the issuer proposes o avall of the
stabilization mechanizm;

the details of the agreement or armogement enbered
inte by the stabilizing agent with the promoders or
sharcholders o bomow cquity shares from the latter
including the name of cach promoter or sharcholder,
their existing shareholding in the igsuer, the number
and percentage of equity shares to be lent by teem and
other important terms and conditions including rights
and obligations of each pary; and

the number of equity shares to be alloted pursuant o
the public isswe, stating separately the number of
equity shares to be borrowed from each promoder or
shareholder and over-allotied by the siabilizing agent
ard the percentage of such equity shares in relation to
ihe total issue size; and

respect o a green shoe oplon for the PUrposes of

stubilizing the price—

]

(i)

{ili}y

the isswer has appoimted an investmen! bank or an
underwriter az a #iabilizing agent, who shall be
responsible for the price stabilization process;

before lodging the offer documents with the Authority,
the isseer and the stabilizing agent shall have entered
inbe an agreement, stading the terms and conditions
relating to the green shoe option including fees
charged and ¢xpenses (o be incumed by the stabilizing
ageml for discharging s responsibilities, and such
agreement shall have been delivered to the Authority;

before lodging the offer documents with the Authority,
the stabilizing agent shall have entered inte an
agreement  with the promoters or  pre-issue
sharcholders or both for bomowing specilied securilies
fraom them in accordance with paragraph (vi);
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{iv) the agreement shall specify the maximum number of
specified securities that may be borrowed for the
purpose  of alleiment or allocation of specified
securitics in excesd af ke saue sime (over- allotrment),
which shall not exceed thiry per cent of the 155ue s1ze;

{vd subject to paragraph (Hi), the transaction adviser, in
consultation with the sinbilizing agent, shall determines
the amount of specified secunities to be over-alloited in
the pulblic issue;

{vi) im the caze of an initial public offer pee-issue
shareholders and promoters, and in case of a further
public offer pre-issue sharchobders holding more than
five per cend of specified securities, and promaoders moy
lend specified securities to the extent of the proposed
over-allsiment: and

{vil} the specified securities  borrowed shall e in
dematerialized form and allecation of the secarities
shall be made pro-rata to each sucoessful applicant.

(2} For the purpose of the stabilizaticn of the post-listing price of
the securilies, the stabilizing agent shall determine the relevant aspecis
including the timing of buying or selling such securities, quantity 10 be
bought or sold and the price at which such securitics may be bought or
siold 1n the market.

(31 The stabiliz=tion process shall be available for a pered of not
mare than thiny days from the dae on which rading in the securiies in
the secondary markei of the securitics exchange commences.

(#) The stabilizing agent shall open a special account with &
licensed bank for crediting any monies received for the over-allotment
and a special account witha central depository agemt for crediting
specified  securities @0 be bought from  ihe markei  during
the siabilization persed out of the monies credited in the specaal bank
ACCOURL

(5} On expiry of the stabilization period, if the stabilizing agent
hns moi been able o buy specified securities from the market to the
extent of swuch  securitics over-allotied, the isswser shall  albo
specilied securities at lssse price 10 the exient of the shorfall 1o the
special accound with the central depository agent.

(6} The alloiment in swbregulation (5} shall be done within five
days after the date of the closure of the stabilization period.

(7T} The specified securitics refermed o in smbregalation (5} shall
b returned to the promoters ar pre-wssoe shareholders by the sabilizing
agent in liew of the specified securities bomowed from them and the
account with the central depository agent shall be closed therealiler.

(8} The issuer shall make a listing application in respect of the
further specified securities allmeed wmder subregulaton (9, w the
relevant securities exchange where the specified securities allotted in
the public isswe are lised.
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(9 The stabilizing agent shall remit the monics with respect o
the specificd securitics allotted under subregulation (7) 10 the issuer
from the special bank account.

(10} Any monies left in the special bank account after reminance
of monies bo the issucr under subregulation (11) and deduction of
exnpenses ncurred by the stobilizing agent for the stobilization process
shall be transferred to the Investor Compensation Fund established
under the Act and the special bank accouni shall be closed soon
thersafier.

(11} The stabilizing agent shall submit & repont 1o the securities
exchange on a daily basis during the stabilization period and & final
report Lo the Authority containing the following particulars—

{a) the name of the issuer;

bl the mamse of the stabalizing agent;

ic) the issue size being number of equily shares;

(d} the issue open date;

feh the issue closure date;

M over-allotment in issue expressed as a percentage;
i) the date of commencement of trading;

(hy the amount in the Green Shoe Option Bank Account in
shillings!

(i} the dewils of cach promoter from whom shares wepe
borrowed (name and number of shores borrmowed);

(j} the date on which the stabilization period ended;
{k} the number of shares bought during the stabilization period;

i} ihe dsie on which issuer allotted farther shares 10 the extent
of shorifall;

{m}) the date when the shares were retumed (0 each promocer,

{n) the date when the money in the Green Shoe Option Bank
Account was remitted to the issuer;

(o) the details of the depository sccount (Special account for
Green Shoe Option securites) where shares purchased from
the market were kepd incleding —

(i)  the name of the ceniral depository ngent;
(i} the account number;

(i) the number of shares purchased and the dutes of the
puschases; and

fivh  the number of shares taken out and the date they were
1aken oul;

{p) the dewmils of amount wransferred w0 the Investor
Compensation Fund in shillings; and
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{q) such other information as the Awhority may requine o be
included in the report.

{12} The siabilizing ageni shall maintain a register for at least
three yenrs from the date of the end of ihe siabilization pericd
containing particulars inclheding the price, date and tme in respect of
each transnction effected in the course of whe stabilization process, the
details of allotment made by the issuer on expiry of the stabilization
process, and any other information that the Authorily may prescribe.

(133 In thiz regulation, “stabilizing agenl”™ means an entity, in
most cases o transaction advisor, specifically appointed by the potential
initial public offer issuer to stabilise post-inital-public-offer share
prices by way of purchasing under-priced shares and selling overpriced
shares.

PART IX- SHELF PROSPECTUSES

7. (13 An isswer who satisfies the criteria set owt i regulation
3B may submit to the Authonty a shelfl prospectus for approval which
shall indicate a period not exceeding two years as the pericd of validity
of such prospectus commencing on the date of opening of the Tirst offer
of securitkes under the prospectus aml, in mespect of o secopd or
subsequent offer of such securitics issued during the peniod of validity
of the prospectus, no further prospecius shall be required.

(2} An issuer who has submitbed a shell prospectus ander
subregulatson (1) shall be required to pablish a supplementury offering
mote containing all material changes in the business and [inancial
position of the issuer occurring between the firsi offer of securities or
the previous offer of securitics and the succeeding offer of securibies
and swuch other changes as may be prescribed, within the prescribed
tire, prior 1o the issue of a second or subsequent offer of securitics
umder the shelf prospectus:

Provided that where an isswer of any other person has received an
application for the allotment of securities and advance payments of
subscriptbon before the making of any such change, the issuer of that
other person shall notify the changes to such an applicant and if the
applicant potifies the issuer or that other person a desire o withdraw
the application, the issuer or that other person shall reford the
payments received as subseription within fifieen days after the
notification.

(3) Where a supplementary offering nole is published, each time

an offer of securities is made under this regulation, the supplementary
offering note and the shelf prospecius shall be deemed to be the shelf

prospecius.
8. (1) A shell prospecius published wnder regulation 37 may
only be issusd and published by & legal entity, whether listed or neot—

{a} that has net assets of at beast five hundred million shillings as
o the date of the last audited balance sheet,

(b)) that has o consistent track record of distributable profit for
the preceding three years,

Issuing of shell
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(e} thar has mo regulatory action pending against it before any
regulaory suthority including the Awthority, Centrul Bank of
Kenya or Insurance Regulatory Authority; and

(d) that is mod in default of any material obligation including the
payment of debis as they fall dus ond payment of divedends
or repayment of any loans, and has not been in such defaul

in the preceding three financial vears,

(2} Each shelf prospectus shall comply with the disclosure
requirements for public offers of securites for the relevant markes
segment under these Regulations,

i3) Not more than five issuances of securities may be made
through a single shelll prospecius.

PART X~ SPECIAL PURPOSE ACQUISITION COMPANIES

38, {1} The special purpese acquisition company that intends to
be listed shall be a body corporate that is duly mcorporated or
registered umber the Laws of Kenya,

{21 A special purpose acquisition company shall not carry on any
commercial or business operation before applying to the secarities
exchange lor listing.

40. (1) An issuer applying for listing of its equity securities o
the Main Invesimemt Market Sepment or Small and Medium
Enterpnses Market Segment must be suitabde for Listing and 15 not
permitted (o sbopt a dual class share strocture at an initial public offer

(2} In asseszing the suitability of the special purpose scquisition
company under subregulation (1), the Authority may lake info acoount
any relevant factor ingluding —

(aj the business objective and sirategy of the issuer;

(b} the profile including the trock record and repute of the
founding sharcholders, and experience and expertise of the
management team of the issuer;

{c) the alignment of interests of the founding sharcholders and
manngement team with the interestz of other shareholders,
including potential losses and returns to the founding
sharchodders  and the management team, and other
sharcholders;

(d} the sufficiency of gross proceeds 1o be raied from the
special purpose acquisition company initial public offering
undertake & business combdination which will—

(ty enable the issuer 1o hove an identifiable core business
with sufficient size and scale; and

(i1} offer reasonable returns o shareholders based on the
equity caplial employed;

(eh the proporuon of rewards 1o be enjoyed by the founding
shargholders and management eam as compared 1o the
expecled and tming of shareholder value creation;

Qualitative s
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ify the quantum of discount o the special purpose scquisition
company imitial public offering isswse price st which
securitics of the issuer are isswed o the founding
shareholders and the management team, if any;

iz} the intended use of the special purpose acquisition company
imitial public offering procesds that have not been placed in
ihe escrow account,

(hy the dilative fentures and events which may Empact
sharcholders, and whether there is any mitigation for such
dilution: and

{i} the escrow amangements governing the funds in the escrow
AcCoun.

{31 For avoilance of doubt, the discount contemplated in
subregulation (1)(f) shall not result in a price that is lower than the
nominal value of the securities of a price lower than fifty per cent of the
price of the securities isswed 10 the other shareholders.

41. {1} The isswer shall, immediately opon listing on e
gecunties cxchange, place at least ninety per cent of the gross funds
raised from the initial public offer in an escrow account opened with
and operated by an independent escrow agent and which bs pant of o
financial institution licensed and approved by the Central Bank.

(2} The amount plnced in the escrow account under subregulation
(1} shall ot be drawn down except for the purpose of the husiness
combination, or liguidation of the issuer, or such other circumstances as
specificd in these Regulations.

{3} The escrow agent appointed under subregulation {1} shall be
independent of the founding sharcholders. management feam, and
agsociates of the founding sharcholders and management team.

{4) The isswer shall secure and maintain the escrow arrangement
at all teees over the funds in the escrow account until the termination of
the escrow accounl in acesrdance with subregulation (61,

{3) The issuer shall hold its assets in permited investments until
completion of o business combination that meets the Authority’s
requirements.

(6] The escrow agreement govemning the escrowed funds shall
provide for—

(a) the termination of the escrow account apd release of the
escrowed fupds on 2 pro fata basis o sharcholders who
exercise their redemption rights and the remaining escrowed
funds o the issver, i the Hsser completes a business
combination within the permitted time frame; and

(k) the termination of the escrow account and distribution of the
escrowed funds to shareholders (other than the founding
sharcholders, management team, and associates  of

shareholders and management tenm in respect of all equity -
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secarities owned or acquired by them prige (o or parseant io
the initial public offering),

(7} The special purpose acquisition company initial public
offering proceeds that are not placed in the escrow account, and any
interest or other income eamned on the escrowed funds from permitted
investmenis, may be spplied —

(a) as payment for administrative expenses incurred by the
issuer in connection with the initial public offer;

{b) for general working capital expenses; and

e} for the purpose of Mentifying ond completing a business
cormbination,

(8} The issuer shall be sequired 1o pccount fo ihe issuer’s
sharcholders and Authority on the use of the specinl purpose
acquisition company initial public offering procesds upon the
completion of the busines combination,

41 Whene any convertible securities are iwsued in connection
with the special purpose acquisition company initial public offering. the
securitics shall comply with the following requirements —

{a) only anc class of conventible securities shall be permitied at
A timae;

(b} the conversion price of the conventible securities shall not be
lower ihan the price of the ordinary shares offered for the
special purpose acquisition company initial public offering;

(c) the convertible securities are non-detachable from the
ordinary shares and shall not be exercisable before the
completion of the business combination;

{d) the convertible securities shall not have an entitlement fo the
funds held in the escrow account upon liguidation of the
wsiier or redemption of ihe ordinary shares by sharcholders
who have voted against the business combination; and

el the temure of the convertble secunties shall expire on the
carlier of the maximum tenure under the issuance terms as
stated in the prospecius issued in connection with the (sswer's
special purpose scquisition company initial public offering
o permitied time frame for complelion of & busisess
combination where no business combination is completed
within such time period.

43. (1) The Authority may, before the completion of o business
combination, permit the issuer 10 raise odditional funds through the
issue of securities where —

{a) the issuance |5 made on a pro rata basis and in accordance
with the requirements of this Part;

(b} ai least ninety per cent of the gross proceeds raised are
placed in escrow; and

Buvpgr of

PETTIIL ider oo
raine additional



L] Kenya Subsidiary Legislation, 2003

ic) the proceeds raised are for the purpose of financing the
business combination or related adminisirative expenses:

Provided that the special purpose acquisition vehicle's intention
b raise additional funds shall be dischosed in the information
memorandum at the time of listing or, if not disclosed, the special
purpose acquisition vehicle obtains approval from the sharcholders 1o
raise additional funds.

(2} The issuer shall not be permitied to obtain any form of debl
financing other than those simulancous with or after completion of 13
busineas combination:

Provided that the —

{a} Funds in the escrow acooant shall not be wsed as collseral or
suliject o encumbrance for the debt financing; and

(b} fupds drawn down from the debi financing shall be applied
towards the financing of the business combination of related
EXPEnses.

(31 A credit facility may be enered iato before the completion of
& business combination and, if so entered imto, shall be drawn dowmn
simultapeously with, or afler completion of, a business combination,

{4) For the purposcs of this regulation, “debt financing” does not
include short term trade or accounts payables in the ondinary course of
business,

44, The Aothority shall not permit the issuer o adopt ooy
security-based compensation arrangement prior to the completion of a
busimess combination.

45 (1} The issuer shall be required to complete a business
combination within twenty-fous months from the date of listing of the

special purpose acquisition company initial public offering.

(2) Where the business combination comprises of more thun one
pcquisition, the issuer shall be required to complete the acquisitions
simultanecusly on or around the same day, and each of the acquisityns
shall b im scparate and inter-conditional resolutions.

(3} A business combination under this regulation may be in the
form of a merger, share exchange, assel acquisition, share purchase,
reorganization, of such other similar business combination, in
accordance with the business sirategy and acquisitien  mandate
disclosed in the prospectus issued in relation o the special purpose
acquisition company mitial public offer,

(4) The issuer may apply to the Authority for an extension of
time, which may nod exceed twelve months, io complede the business
combination and specifically obtain the approval of & majorty of at
least seventy-five per cemd of the woles cast by independent
shareholders at a gencral meeting bo be convened.
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(5} An extension of time under subregulation (4) may be
permitted under cxceptiomal circumstances and any application for the
extension of time shall be submited 10 the Awthority at least one month
before the expiry of the permitted time frame.

(6) For the purpose of voting on the extension of time to
complete the business combination, the founding sharcholders. the
management leam, and therr associates, shall not be considerad to be
independent of one another,

{7) The Authority may reject an application for extension of time
if the Authority determines that there is no reasonable justification for
the application or it is in the iterests of the public 10 do sa.

(8} The initinl business or assel acquired pursuant 1o the business
combination shall have a fair market value of at least eighty per cent of
the amount in the escrow account af the time of entry o the binding
agreement for the business combination transaction, but shall not
include any amount held in the escrow account representing deferred
undcrwriting fees and any taxes payable on the income earned on the
escrowed funds.

46, Where the special purpose acquisition company concludes
multiple concurrent acquisilions or mergers as part of the business
combination, there must be al least one initinl acquisition which
salisfics the requirement of having o fair market value constitating at
least cighty per cent of the amount beld in the cscrow account al the
fime of eniry into the binding agreements for the business combination
iransactions, and such concurrent transactions must be imer-conditional
and completed simuliancously within the permitted tine frame.

47, (1) The issuer shall appoint—

ta) o transacton advisor, whe is an issue manager, to advise on
the businegss combination, and

(b & competent and independent vaheer to value the business or
azsel b be acquired under the business combination,

(2} A waluation under subregulation {100(b) shall be conducted in
accomdance with Inernational Valuation Standards and a8 summary
valuation report shall be incleded in the shareholders’ circular in
relation 0 the business combination,

48. (1) The business combination shall result in the issuer having
an identifiable core business of which it has a majority ownership or
management control,

(2} The Authority may consider a business combinstion involving
an acquesition of o minority stake in the business or ageet, where the
vser can demonstrate that it has management contml of such business
Of Bssel.

(3} The business combination must be respectively approved by &
simple majority of isdependent dircciors, and an ordinary resolwtion
passed by independent sharcholders st a general meeting o be
convened,

Txvpar 60 appoat
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{4) For the purpose of voling on the business combination under
subregulation (3), the founding sharcholders, management leam, and
their associates, shall not considered (o be independent of each other.

(%) The shareholders’ circular im relation 1o the buiiness .

combination musi contain an opinion from an independent financial
adviser stating that the terms of ihe ransaction are on normal
commercial terms and are not prejudicial o the interest of the issuer
and fts minority sharcholders.

(6} Each independent sharcholder {other than the founding
shareholders, the management team, and their respective nseociates ond
independent sharcholders who wole for the business combination)
voling agninst the business combination shall be entifled 1w redeem
their ordinary shares, on a pro rata basis, of the amount in the escrow
aceount at the time of the business combination vote, provided that the
busipess combination {8 approved amd completed within the permitied
tigme frasme.

{7} The redemption amounts with respect to the shares to be
redeemed pursuant o subregulation (6) shall be paid 1o the electing
independent sharcholder as soon as practicable upon completion of the
business combination, and shares tendered in exchange for cash shall
be cancelled,

(8) Any convertible secanlics atiached to redeemed shares shall
cease and become null and vodd.

48, (1) Before completion of the business combination, in the
evedil & material change occurs in relation bo the profile of the founding
shareholders or the management team which may be critical 1o the

sisccesful founding of the issper or successful completion of the |

business combination, the issuer shall seck approval of a majerity of at
least seventy-five per cenl of the woles cast by independent
shareholders at o general meeting o be convensd for the comtimued
listing of the isswer on the Securities Exchange.

{2) Por the purpese of voling on the continued listing of the Bsoer
under subregulation (1}, the founding sharcholders, management team,
and 1heir associates, shall not be considered to be independent of each
ather.

{3) The Avihority may declare a circumstance to be a materal
change under thas regulation.

{4} The isswer shall be hguidated where it—

{a} fallz bo complete & buesiness combination  within  the
permitted time frame;

(b1 fails to obtain specific sharchobders” approval; or

(e} is directed to delist by the Anthority before the completion of
2 buginess combination,

(3} The amount held in the escrow accoont at the tme of the
hiquidation distrbuteen and such other accoums beld by the issuer, net

Bliisind=i
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of taxes payable and direct expenses relsted to the liguidation
distribution. shall be distributed 1o shareholders on a pro rata basis as
%00m as practicable, as permigsible by the relevant lows and regulations.

(6) Any interest, incoms derived and deferred underwriting
commigdions accrued in the escrow accoumt will form pan of the
liguidation distribution.

(T} The founding sharcholders, managemen! team, and their
associates shall waive their right to participate equally in the liguidation
distribution in respect of all equity securities owned or acquired by
them prior W or perssant to the special purpose acquisition company
initial public offering and shall only be entitled 1o participate in such
distribution only after the other sharcholders have received their
relevant share of the liquidation proceed.

(8} The underwriters of the special purpose scquisition company
initial public offering shall waive their rights 10 any deferred
underwning commissions deposiied in the escrow sccount in the event
the issucr liquidates prior o completion of the business combination.

0. The Authority shall order the delisting of the issuer's
secufities on of about the date on which the liquidation distribution is
completed whese the 3soer [ails io—

{a} complete a business combination within the permitted tme
frame; oF

i) obain specilic sharcholders” approvals.,

51. The Authority shall determine whether the continued listing
of the resuliing issuer after completion of the business combination will
be in the best interests of the Authority, securities exchange and public,
and may suspend, direct the commencement of the liguidation
distribution and delist the ssuer's secunties before the completion of
the business combination.

32, Where a special purpose acquisition company sceks to List on
a securities exchange, or b5 seeking sharcholders’ approval for a
business combination, the offering memorandum or the introductory
document or the shareholders’ circular shall comply with the disclosure
requirements as may be prescribed by the Authority,

53, The continuing obligations set out in the Thineenth Schedule
shall apply to a special parpose acquisition company issuer aficr the
date of the business combination,

PART XI- SHARE BUYBACKS

4. (1} This Port sets out the requirements that apply o a listed
campany that intends to underiake & share buyback.

(21 A listed company that imends to buy back s shares shall
comply in full with the provisions of the Companizs Act, 2015, Capital
Morkets Act pnd these Begulations
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55, (13 A lisied company may only buy back is shares if the
Articles of Association of the listed company provide for shase
buyhacks.

(2} A proposal io buy back the shares of a listed company shall
be recommended by a resolution of the board of directors and approved

by a resolution of sharcholders of the company in a general meeting of

sharchobders before the share buyback ks undertaken.

(3} A proposal to the company's shareholders to buy back thares
under subregulation () shall be through a circular which shall specify
the terms and conditions of the propasal

(4} The circular shall satisfy the following conditions before it is
circulated 1o shareholders —

(a) it shall have been approved by the Authority in accordnnce
with these Regulations; and

{1 il shall have been submitted w0 the secunties exchange on
which the share buyback transactions shall be undertaken.

6. A sharchobders” resolution regarding a share buy-back
proposal shall specily —

[a} the norber of shams or percentage of shares, and descnplion
and classes of the shares which the listed company has been
authorised to buy back;

(b} the dates on which the authority conferred by the
sharehalders” resolution shall commence and expire;

(e} the maximusm funds o be allocated by the listed company for
the share buy-back or the basis, other than reference 1o any
person’s discretion or opinkon, of formula for delermining
the masimum funds that are to be allocated.

{d} whether the shares are propoesed 1o be cancelled or retained
&t treasury shares, or both and, if available, information as 16
the percentage or number of shares purchased which are 1o
be retained or cancelled; and

(e) whether the shares will be bought back off-market or on-
market.

57. (1) The sharcholders’ circular on a share buy-back proposal
shall disclose all material information that the sharcholders of the listed
company and the sharcholders™ professional advisers would reasonably
require or expect to be informed about in order to make an informed
decision on the proposed share buy-hack transaction.

(2) Despite the generality of subparagraph (1}, the sharcholders’
circular shall contain the following information —

{2} a heading drawing atention 1o the importance of the circular
and advising hobders of shares o consull appropriate
independent advisers regarding the proposal;
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(i)

i

a statement that the Authority or securities exchange, as the
case may be, is nol responsible for the comtents of the
circular, makes no representation os 10 the accuracy or
completeness of the circular, and is ot liable for any loss
howsoever arising from or in reliance on the whole or any
part of the contents of the circular;

the reasons for te share buyback:

the class and number of shares that are intended to be bought
back;

the method of undertaking the share buy-back including
whether or ot the buy-back shall be ondertaken —

(i) through open market reparchase programmes execuled
through tender offers or over a period of time; or

(i} through on-market (exchange) o off-market purchases;

the treatment by the listed company of the shares to be
bougv back including —

(1} whether or not the shares bought back shall be held in
treasury of hall be cancelled; and

(i) where the shargs that have been bought back are
intended to be held in treasury, the listed company shali
disclose the curremt and future treaftment of those
Ireasury shares;

the price-per-share intended w0 be paid by the listed
company, specifying the maximum and minimum peices of
the shares, and a detailed explanation supporting the
prescribed price including valuslion reports;

the mode of financing the share buyback either being the
proceeds from a fresh issue of shares or out of distributable
prodits of the lisied company;

whether or nod consent for the share buyback has been
obtained from other relevant parties including bondholders,
regulators and credibors;

a decliration by the dircctors regarding the company’s
solvency or liquidity, based on the company's latest audited
financeal slatements, that is sufficient o undenake the share
buy-back including o stalement ihot on the daie of the
shareholder circular—

i the assets of the listed company are fairly valued;

{ii} the asseis of the lisied company are equal o or exceed
the liabilities of the listed company; and

(isi) the lisved company shall be able to pay its debis as they
come due in the ordinary course of busincss for a period
al twelve mopths following the share buyback;
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ik} ihe porential impect of ihe propesed share boyback on the
shareholding structure of the listed company;

(1} the risk factors and assumptions of the share buyback
transaction;

(m} any related party tronsaction or director’s interest in the share
buyback lransaciion;

{n) the impact of the share buyback on the listed company’s

linancial position;

(0} the number of shares held directly and indhirectly by the
directors and subsiantial sharehalders:

(p} the direct and indirect interests of the directors and major
shareholders and any person connecied with the direcions or
major sharcholders in the proposed poarchase of shares or
resale of treasury sharnes;

iq} the potential ndvantages and disadvanlages of the proposed
share buyback o the listed company and 18 sharcholibers,

{r) a statement by the board of directors that the proposal is in
the best interest of the listed company and reasons thereaf:

(5} the pericd during which the sharcholders™ approval for the
share buyback shall be valid: and

(1} any other relevam information regarding the proposed share
buyback transaction.

58, I a listed compamy intends to bay back its shares through
off-market purchases, that company shall submit 1o the Authority for
approval—

(a) the drafi share buyback contract in line with the requirements
for private irapsactions; ard

(b} the sharchobders’ circular.

58, (1) A listed company thad intenads b buy back is shares shall
publith, within twenty-four hours after the board's resolutien
approwing the shape buy-back, and with the approval of the Authority, a
public announcemem of the intended share buyback in accordance with
Pan X1V of these Regulations,

{2) The listed company shall submit the published public
anpouncement (o the securities exchange ond the exchange shall
publizh the annourcement on 115 websie,

(3} The announcement wnder subregulation {1} shall contain
material information on the share buyback including —
(a) the method of effecting the share buyback (on-market
{exchange) purchase or off-markel purchase);

(b} the minimum and maximom prices of the shares 1o be bought
back;
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(ch the treatment of shares by the listed company after they are
boughs back;

(d) the percentage of the shares 1o be bought back as a
proportion of the issued share capital of the listed company;
and

e} the rransaction advisers advising the listed company in the
share buyback transaction,

(4) The announcement under subregulation (1) shall contain a
statement that the listed company shall provide the sharchobders with a
circular on the proposed share buyback seeking the sharehoblers®
npproval after the circular on the share buy-back has been approved by
the Authority.

G0, IF @ listed company intesds to buy back its shares through
on-murkel (exchange) parchases —

{n) the maximuem share buyback price of the shares w be
purchased shall be ten per cent abowve the weighted prce
average of the shares during the period of thiny days before
the day of the board resolution approving the share buyback;
and

{b] the minimum share buyback price of the shares w0 be
purchased shall be the nominal price of the shares or the
prevailing market price, whichever is higher, on the date of
the board resolution approving the share buyback.

61. A proposal by a listed company 10 buy back its shares shall
oot reduce or contravens the minimum  capital and free  float
requirement for continued listing of the company in the respective
mudrket segment under these Regulations and any other additional free
Moat requirements that may be introdeced by the Authority.

G2, (1) If a proposal o buy back shases relstes to a class af
shares of the listed company, the shares 1o be bought back by the
company shall not exceed ten per cent of the total izsued shores of thay
class in a given financial year:

Provided that the Authosity may waave this limit on the written
application of the listed company.

(2) WM & listed company ops w0 keep the shares bought back in
treasury, the treasury shares thall not exceed ten per cent of the tocal
issued shares of that class.

(}) Where a listed company proposes to sell treasury shares,
imcluding any trunsfer to an employee share ownership scheme of the
coaapuny, the company shall, before selling or transferring the ireasury
shares, seek the approval of the company's shareholders and Auwthority
in accordance with these Regulations,

63 (1) The volume of the shares bought back by a lsied
company on any single day in a share buy-back transaction shall oot
exceed twenty-five per cent of the total frading volume of the issuer or
such other limit as may be prescnbed by the Aunthority by notice.
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{2} The limat predcribed under subregulation (15—

{a) shall be based on the Lguidity of the shares in the market of
thee avernge daily trading volume for the four calendar weeks
preceding the week of the purchase; and

(b} shall not be execuled as to significantly adversely affect the
liquidity of the shares in gquestion.

{3} The share buyback shall not be effected during the pre-open
session of the trading of the shares of the listed company.

64, (13 A listed company that undertakes a share buy-back shall
disclose to the securities enchange the dewils of the buy-hack
trransaction immediately afier buying back the shares and such
disclosure shall be published on the secunity exchange’s websike,

(2 The disclosure wnder subregulation (1) shall include
information on the listed company, number of shares that have been
bought back, price per share of the shares that have been bought back,
and perceniage of the free foat after the shares kave been bought back,

65, A listed company shall—

{a} complens the share buyback within eighteen months from the
date of the sharcholder resolution approving the share buy-
back proposal; and

(B} separnte shore buyback progrommes by a peniod of mwelve
mamths.

6. (13 A listed company intending 1o purchase its own shares or
resell treasury shares on the securities exchange may appoinl one of
more stockbrokers for that purpose.

(2} The listed compony must ensure that all dealings in the
company's shares or Ireasury shares are made through the stockbrokers
appointed under subregulation (1),

{3} A listed company shall lodge a notice of the appointment of

the siockbrokers concermed with the secunties exchange immedintely
and open one securities accounl in the company’s name with such
stockbrokers which shall be designated as “Share Buyback Actount™
used selely for the purchase of the company’s own shares or resale of
Ereasury shares.

67, (1) A listed company shall mod undertake & share buyback
transacibon—
{a) during the penod of fourteen days before the publication of
the company”s half-yearly or annual financial stalements; ar

(b} after 1 has Become aware of ony material information which
has mot been made public which, if dischosed, eould affect
the price of the company's shanes.

{21 A share buyback transaction may be cancelled or suspended

if =
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{a} material information is anmcunced during the period of
fourteen days before the buyback being conducted; or

{bh if the listed company decms it it is the circumstances.

{3) The cancellation or suspension of a buyback transaction shall
be done within a reasonable time before the effective date of the buy-
Back (FARSsELon.

68, (1) A listed company that undertakes a share buy-hack
ransaction shall submit 1o the Authority or securities exchange, as the
cosc maoy be, once in cach day a report on the share buy-back
transaction underiaken during that day and the treaiment of the shares
scquired by the listed company including a réporl on the price and
voldume of shares bought back, tressury shares sold and cancellation of
ihe shares, where applicable.

(21 A listed company that undentakes a share buyback cransaction
shall disclose in its annual report any share buyback transaction
undertuken in the year 1o which the repon relates and the treatment by
the company of the shares bought back.

9. I, after a share buy-back, the listed company that buys back
its shares proposes 1o de-list its shares from the sccuritics exchange or
the company is converied o a privaie company —

{a) the directors of the listed company and any person acting in
comcerl with the direetors shull mo be considered o be
independent and shall not be entitled to vote ai the meeting
of sharcholders convened to approve the share buyback
proposal; and

(b} the share buyback proposal shall require 1o be approved by —

{13 uf least sevemy-five per cent of the votes artached oo the

shares owned by independent sharcholders that are cast,

. whether in person or by proxy. &t a duly convemed
general meeting; and

(i) the number of vates cast against the resolution shall not
be more than ten per cent of the voles atached 1o the
shares owned by independent sharcholders.

T Il o share buy-back transaction (riggers the percentage
sharcholding limits that may lead to a takeover of the lisied company,
ihe Copilal Markets (Takcovers and Mergers) Begulations, 2002, shall
apply.

T (1) A Listed company shall comply with the corporate
govemance requirements, listing obligations and all relevanl writlen
lavws and Etgul.ﬂim: of hnj’l ad may be :lppflit;ul:l: durin; the share
buyhack process,

{2 A listed company anderaking a share buyback shall ensare
that it, its directors, sharcholders, conmecied persons, and persons
acting in concert with the company or is directors, do nof commit any
offences relating 1o market abuse or insider dealing during the share
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buyback.
PART XII- TRADING HALT, SUSPENSION AND DELISTING

T (1) A securities exchonge may, st apy time, with the
approval of the Awthority, grant a trading halt or suspend rading of the
listed securitses of an isguer,

(23 A rading halt or suspension of trading of lsted securitics may
also be granted at the request of the issuer or ot the direction of the
Authonty;

Provided that where the requesi is made by the issuer, the

securities exchange shall not be abligated to honour the request.
(4} A wading hali—
{a) shall not exceed one Irading session &0 any one time; and
(b} may, with the approval of the Authority, be changed 10 a
suspension by a securities exchange at any time.

{5} A secugitics exchange shall, al the written direction of the
Authority, halt or suspend the rading of all securities on the market or
closs the market before the normal close of the trading session.

T3, (1) Mo seconty shall be suspended or de-listed by a secunites
exchange withouwt the prior written approval of the Authorniy.

{2) The Authority may, in writing, requine a securities exchange
tov suspend the trading in a listed security where—

{a) a decision has been made or is imminent that will bead 1o the
placing of the isswer of such Secunities under stalutory
management, receivership, liguidation or voluntary winding
L,

{b) there i3 & significant restructuring involving the listed
securities including a restructuring during the process of an
BECUISINBON, MErger of lakeover,

{c) o recommendation has been made by the direciors o the

sharcholders 1o have the securities suspended and where the |

heplders of such securities throagh a special resolution at
which a manimuam af seventy-five per cenl of such security
holders are represented without objection 1o the proposed
suspension from al least ten per cemt of ithe holders of
securities resolve to have the securities suspended; or

{dd the issuer is in maberial default of the issuwer’s conlinging
listing ohligations,
{3} The suspension of securitkes shall be for such period as the
Authority may approve of direst,
{4} During the period of ithe suspension, the 1ssuer shall continee

o comply with the continuous listing obligations and relevant males of
the securities exchange on which the isswer is listed.

4. (13 The Authority may require a securibies exchange fo de
=list a securily where—

Trading hall.

Delisting.
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{8} the issuer of such securities has been placed under statutory
management, receivership or  liquidation or voluslary
winding up;

(b the isswer of such secuntics has continued o be in maerial

default of continuing listing obligations for al lcast one year
following suspension from irading of s securities;

fe) as a result of restructuring involving the listed securitics, the
ISSUET CEases [0 xisl, or

id} & recommendation has been made by the direciors 1o the
shareholders to have the securities delisted and where the
sharelwlders of such securities through a special resolution at
which a minimum of seventy-five per ceal of such secunty
holders are represented withowt objection bo the proposed de
listimp from at lexst en per cend of the holders of securitics
resclve 1o have the securities delisted.

(2} Dhespite the peovisions of subregulations 72 and 73, the
Authorily may require the suspension of delisting of an issuer in any
oiher carcumistances, which m the opinion of the Authority, is for the
prodection of the imerests of invesiors.

(1) Where a sccunity has been suspended or de-listed, the
securities exchange shall publish such information on fs website and in
such other manner as the Authonty nEAy direct,

(4) The suspension or de listing of a security shall ot —

{a} absolve an wssuer, the issuer’s directors or officers from any
lizbility for amy defanlt which may have led 1w such
suspendion or delisung; or

(b} terminate any proceedimgs against such issuer, directors or
officers commenced before the suspension or delisting,

5. (1) If the trading of the lsted sccumtics of an bsuer [
suspended under regulation 73, the issuer shall—

{a) submit to the Authority a resumplion proposal with a view bo
resuming irading in the securitées within twelve months after
the dase of suspension; and

i} implement the resumption proposals within three months
from the dote the Awthority indicastes that it has no objection
1o the resurmplion proposals.

(2} If no resumption proposals have beem submitted o the
Authority to enable trading 1o resume within twelve months after the
date of suspension, the securities exchange may delist the issuer wpon
uppraval by the Authonty.

(3) If the resumption proposals have mod been implemented
within the six months specified in subregulation (13(b), the securities
exchange may de lst Use iscuer upon approval by the Authority.

{4) This regulation shall not apply to Suspension arlsing from
regulation T3(2i(b).

R esumgpaion
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Th, If an kssoer seeks 1o delist b= securities from a secarities
exchange —

(a) the isswer shall make an exit offer o the issver's minorty
sharcholders and holders of any other classes of lisled
securities to be de listed 1o ensure that investors who
purchased and held securities on the basiz of the listing are
nat prejudiced by being compelled to hold unlisted securities
which shall —

{iy b fair and reasonabbe; and
(i1} melode a cask aleernative az the defaull ahernanive: and

(b} the issmer shall appoint an independent transaction advisor o
alvise on the exit offer and the advisor shall give an opinkon
an wheiher or not the exin offer is fair and reasonable.

7. (1) A securilies exchange may place an issuver on Ihe
recavery list on the direction or approval of the Auntherity if the isseer
fails 10 meet any of the contimnang listing obligations or for any other
reason which, in the opinion of the Awbority, is likely 1o prejudice the
interests of the investors or market integrity.

(2) The isswer placed on the recovery list under subregulation (1]
ghall have the right 1o be heard by the Authority and securities
exchange on which it is listed before being placed on the recovery list.

(31 On the depletion of sharcholder funds resulting i o net
liability position for the third and subsequent consecutive financial year
based on audited full-year consolidated financial statements, &n issuer
shall be reguired to announce the fact through its website amd in at lheast
one newspaper with national corcolation and provide the informateon
prescrbed by the Awhordly,

(4) Subregulation (3} shall not apply to an iswer that has been
pPlaced on the recovery list.

(51 16 an bssuer B placed on the recavery list, it shall—

(2} immediately announce the fact through M5 website and in a
daily mewspaper with naionwide cireulation;

(b} withip the prescribed time after being placed on the recovery
lise, provide a restructuring plan approved by its members 1
the Authorty apd the secumtics exchange om which it is
fisted:

{c} implement the restruciuring plan within the prescribed time
following the submission toe the Authority and securilics
exchange; and

{d) for the period during which it remains on the recovery list,
provide the marker, including the Authority and securilies
exchange on which it is listed,. with an update once in every
three months on ils efforts and progress made in meeting the
exit critersn of ike recovery list, inclading i3 financial
situation, future direction, level of compliarce with the

Exil aiffer in de
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continuing obligations or other material development that
may hove a significant impact on its compliance position:

Provided that of any material development oocurs between ome
update and the next, ihe issuer shall immediately announce that
development in the manner prescribed in parngraph {a).

(6} An issuer on the recovery list may apply © the Authority to
be removed from the recovery list if it complies with net assets and
solvency requirements of soch otber requirements as may have been
imposed by the Authority.

(7} Am issuer that fails to meet the requirements of sub regulation
4] within iwenty-four months afler the dake on which it was placed on
the recovery list, the securitbes exchange may —

{a) delistthe ssuer; or

(b} suspemnd trading of the listed securiics of the Bsver with a
view 1o de listing the issuer,

{8) During the period an issuer remains on the recovery list,
irading in its securities shall continwe, unbess o trading halt o a
suspension is, of has been, effected,

T8. A sccurities exchange shall prepare and submit o the
Authority for approval the nules for the administration of the recovery
list maintained by the securnities exchange pursuant to this Pan
including rules on the seting up of a recovery board on which
securities of isswers which are on the recovery list may be iraded,

PART XIlI- PUBLIC ANNOUNCEMENTS, CIRCULARS AND
ELECTRONIC COMMUNICATIONS

T9. Where an  Ssder proposes W disue o circular o s
sharehodders or to the public in relation (o an issue of secunilies or a
transachion where sharcholder approval s required, the issuer shall
submit a draft of the circular to the Awthority for appsoval.

80, {11 A circular submiited to the Authority For approval shall
nod be circulated or made available publicly until the Authority sdvises
that it has no objection 1o the issuance of the circular,

(2} Each public onmouncement and advemisement 1o holders of
securities ar the public shall be facewal and shall be submisted to the
Authonty or the securities exchange, where applicable. for approval
before distnbution or publication:

Provaded that the Authority or the secamties exchange, whene
applicable, may require the inclusion of such additional information
which in is relevant 1o the shareholders, investors ar public,

(3} The .ﬂmlhnri.l}', in Heuw af the n.pprn'u'.ai r:q“ir:d. ungler
subregulations (1) amnd (2), may issue o circular prescribing the
miimum content o be provided by an issuer for purposes of any
relevant eircular, public announcement or advertisemeal 1o be made o
the sharehobdzrs, investors or public,

Rulms for the
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{4) An announcement or advertisement made or issted under
subregulation (3} shall, on publication, be submitted simultancously o
the Authorily.

8]. Each circular sent by an igsoer o holders of ks securities of
ihe pablic shall —

{a) contain the infermation necessary o allow the belders of the
securities 1o make an informed decision or to be properly
informed;

(k) advise holders of secunitses that afl they are in any doubl &5 1o
any action they should take, they should consult independent
advisers;

(¢} sime thor wthe Awthority and securities exchange are not

responsible for the sccuracy of sltemenis or opinions made
or feports contained in the cercualar; and

(d) comply with specific requirements regording  circulars
prescribed in these Regulations.

B2, (1) An issuer may send documents., including motices,
circulars apd anmeal reporis, using elecironic commupications 0 &
holder of its securities if there is express consent from the kolder of the
secuities or if the Articles of Associatnon or the constilulion of igsue
docussents of an isswer permit.

(23 In this regolation, “electronic communications”™ mcludes the
transmission  of oany commupication through  electronic  and
telecommunications  media  ncluding  websites, email  and  ext
messaging.

B3, (1) The Auvthonty may permil the issuance by an issuer and
the subscription of securities in a public offer through electronic means.

(2) A publie offer under subregulation (1) may include the
issuance of elecironic information memorasdum and subserption of
securities through elecironic means whether or not on a first-come first-
served basis of subscription and allocation until the available securities
are fully subscribed ar purchased.

(3 A public offer under this regulation shall comply, with
necessary modification, with the provisions relating o publéc offers set
aut in these Regulations,

PART XIV —TRANSACTIONS OF LISTED SECURITIES
OUTSIDE A SECURITIES EXCHANGE

B4. An application to the Auwthority for approval of a private
transaction shall be considered if the trunsaction is for te—

{a} the transfer in the form of a gift;
(b} & setlement of a will or estate of a deceased person;

(e} restrucluring, merger of acqubsition in a scheme which has
been approved by the Authority;
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{d} the trunsfer of an exceptional nature of a listed security thai
the Authority considers to be proper and acceptable with
respect f0 @ strategic investor and serves the investor or
public interest; or

{2} the transfer shall nod result in amy change in beneficial
ownership otherwise than for purposes of paragraphs {c) or
{d) or sectbon 31{1ANi) of the Act

85 Where a privale transaction has beem  authorized no
brokemnge commission shall be payable on the ransaction, except a fee
Fenl;r.ib:d by the .ﬁ.ullmril::,r:

Provided that a private trumsfer under regulation 84 (n) shall be
subgect 1o the prevaaling prescribed brokerage commission,

&6, {1) Where it is insended to effect a private transsction of a
listed security under regulation B4 (a), {b) or (), a central depository
agent represcoting the proposed iransferce, shall assess, endorse and
submit a written opplication with the required information asd
supporting docunseats w the Central Depostiary where the securities
are: held,

(2} Where an applicaton (s made under regulation B4 {a) ar (b),
the central depository, shall notify the ceniral depository agent within
sewen days afler receiving the application whether the central
depository objects (o the private (ransaction of mol, aller examinmg and
salislying ssell that the proposed transfer is eligible for consideration
as a privale ransaction in accordance with these Regulations,

(3} The secuntics exchange or central depository, os the case may
be_ shall, wpda determination of any application made under regulation
84 {a), (k) or (e}, approve and simultareously motify the Authority that
the application complies with regulation 84 {u}, (b} or {g)

(4} A privale tmnsfer application emanating from a change of
custodian or fund monager shall be approved by te Central depositary,
in the case of equities and corpornte debt securities and the securities
exchange in the case of government debit securilies.

{5 The secuntics exchange and central depository shall jointly
submit to the Authority, guidelines for approval in respect of the
processing requirements of & private iransfer under regulation 84 (a)
and {b).

{6) The gwidelines stipulated under subregulation (5) shall apply
to all stockbrokers.

(T} The Authority may debegate to a securities exchange the
approval of privale anisctions.

E7. The approval fee for any transaction of & listed securities
cufside & securitics exchange shall be at the rafe prescribed by the
Authority,

B8, (L) With respect to an application for approval of a private
transaction, falling under regulation 84 (c) or (d) or section 31 (1A} (i)

Brokezyge
crmmissions.

Approval of
privals

Approval Tees

Pravate
SRR DR



1026 Kenya Subsidiary Legislation, 2023

of the Act, the applicant shall submit to the Awthority for approval a
detailed draft information memarandum or a circular o be  publiched
conlainmg informathon on—

(a} the name and address of the applicant:
(b} the date of incorpomiion;

(e} the particalars of core activities. directors. management and
mapor shareholders;

() the details of any agreements entered or proposed o be
entered into and the cost;

{e} o stabementi by the fransaction odviser managing the
transactson that 0 the best of s knowledge and belief the
application constitutes fall and tnee disclosure of all materal
facts about the affer and Bswer and where appropriate it hos
satisfied itself that the profit forecasis have been sinted by
the directors after due and careful inguiry;

(M} the details of any proposed merger. takeover, scquisitions,
share swap, reosgamization or restructure scheme and the
relevant sharcholders or boand resolutions;

(g) o declaration by the directors of the applicant in the
following form—

“This application has been approved by the directors of the
company all of whom jointly and severally sccept responsibility for the
aceuracy of the mformation given and conlirm that after moking all
reasonable inguiries and o the best of their knowledge and belief, there
are no facts the omission of which would make any stalemmsent herein
misleading™; and

(h) any other matters as may be required by the Aatharity.

(2) The opplicant shall make a public announcement of its
intention 1o apply o the Authorliy for approval of the proposed iransfer
and reasons therein and & copy of the tramsfer form for the proposed
trapsaction shall be submitted o the Awatharty together with the
application,

PART XV —CONTINUING OBLIGATIONS

89, (1) Each issuver whose securities have been offered 1o the
public, including special parpose scquisition vehicles, and listed on any
market segment shall comply with the continuing obligations specificd
in the Thineenth Schedule.

(2} In relation to the continming obligation to  disclose
mformatbon, an ldswer shall make Immediste poblic discloswre of
information which might reasomably be expected to have n material
effect an market activity and the price of its securites.

(3) Subregulation (2) shall not apply 10 mformation which would
be a breach of law or contractual obligation not to disclose or meeis any
aof the following conditions —

JComimuing
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{a} infarmation is of confidential nane;

{b} the information concems anm incomplete  proposal  of
regoliation or maters of supposition or  which s
insufficsently definite to warrant disclosure;

() information 15 for infemal management parpoges; or
(d} the infosmation is a trade secrel-

Provided such information will be made available for review by
the Authorty o enable it 1o determine the extent to which it meets the
foregoing crileria for exemption,

(4] The information requised o be disclosed under these
Recgulations shall be disclosed within twenty-four hours after the event
simullancously 1o the Authority, the securitics exchange &t which the
isdUET s secunties are listed, il applicable, and 10 the public during non-
trading hours of the relevant market segment,

(5) The snnouncement shall state whether the consent of the
Authority or securities exchange or other person is necessary and where
necessary, the isuer shall apply for such consent.

(6) An issucr shall publish, by way of o cautionary
anaouncensent, mlormation which could bead to maierial movements in
the ruling price of s securities if at any time the pecessary degree of
confidentiality cannot be maintained, or that confidentiality has or may
have boen breached.

(7} An issuer who fails to comply with any continuing obligation
within the prescnbed tme shall be linble io pay a defauli fine at the rate
prescribed by the Authority for the continting time of default, such fine
10 be imposed notwithsianding that the Authority may have on requess,
extended time for compliance,

FART XVI—LISTING FEES AND OTHER CHARGES
9. Each issuer shall pay —

(a) to the Auwhority such fees and charges as prescribed in Pont
A of the Sevenicenth Schedule: and

(b} to the securities exchange such fecs and charges os
prescribed in Part B of the Seventeenth Schedule.

1. The Authority or sécurities exchange may waive any fee or
charges or part thereaf,
PART XVII—REPEAL AND TRANSITIONAL PROVISIONS

9% The Capital Markets (Securities) (Public OfTers, Listings and
Disclosures) Repulations, 2002 are revoked.

93, Securities Hsted or approved for histing on the Altemative
Invesiment Market Segment of the Nairobi Securitics Exchange al the
date these Regulations beconse effective shall=

(a} f the msuers gualify to be listed on the moin investment
markel segment, randalon 1 the mam mvestment market
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segment, or af their diseretion o be communicated within
ninety days, to small and mediom enterprises marken
segment; of

(b} if the lssuers do not gqualify to be listed on the main
investment market segment, transition o the small and
medium anberprises markel segment.

94. Securities listed or approved for listing on the Fixed Income
Securities Market Segment of the securities exchange at the date these
Regulations become eifeciive shall—

{a} if the issue value wos more thon four humdred million
chillings be listed on the Fixed Income Securitics Market
Segment: or

{B1 il the issue value was for bess than four hundred mallion

Fiied income
OCUMTHS
Ir emnilaing:

shillings be listed on the Small and Mediom Enver prise .

Fixed Income Securilies Markel Segment.

5. Any application for approvals for offers, listing or amy
corparate sction which hns besn commenced bat for which no approval
has been oblained before the effective datea shall be assessed under the
Capital Markets {Securities) (Public Offers, Listings and Disclosures)
Regulations, 2002,

Q. A securities exchange shall amend it listing, rading or any
rules in place governing trading of secorities in s exchange 1o align
with these Regulations and submit them for approval by the Authority
ot later than ninety days from the effective date of these Regulations.

97. Every issuer of securities shall comply with the requirement
to appoint or designate 3 compliance officer within ome year of ihe
effective date of these Regulations.
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FIRST SCHEDULE
Ir. LIfa), (b)]

ELIGIBILITY REQUIREMENTS FOR PUBLIC OFFERING AND LISTING OF
EQUITIES IN THE MAIN INVESTMENT MARKET SEGMENT AMND THE SME

MARKET SEGMENT
PART A PARTB

Requirement | Criteria for the Matn Investmend | Criteria for  the SME  Marker
Markei Segment Segment

Imcorporaison’ The issuer to be listed sholl be o) The issuer to be listed shall be a

Megraration N | by corporate duly {body corporate duly incorporated or
incorporated o registercd umder | registered under the Laws of Kenya,
the Laws of Kenya.

The issuer must have been in|The issuer must have been in
business operations for at least | business operations for at least two
five (3) years. {2} years.

ﬁ;mﬂ"l_—';]ﬂmd The issuer shall have a mininiwm | The ssuer shall have a minimum

hsrehotiugy  |ssued and  fully  paid-up|issued and fully paid-up ordinary
orditary share capital of fifty | share capital of ten million shillings.
miillinn shillings.

The Issuer mast  have o The [ssuer must have a minlmem of
minimum of 250 shareholders T shareholders.

Tatal Assits The twotal assets immediately | The total assets immedintely before
before the public offering or|the public offering or listing of
listing of shares shoukd not be|shares should not be less than one
kess than one billion shillings | hundred million  shillings (unless
fanless  exempied by thelexempied by the Auathority),
Authoriiy).

Fiet Securities to be lisied shall be|Securitics to be lizied shall be fully

m""";ﬁ'f’;“"'“ o L fully paid up, freely transferable | paid up, freely transferable and mot
ond not subject  to ooy |subject G amy  restrictions  on
restrictions on marketability or| marketability or any preemptive
any preempdive nghts righis.

Avmlaslny snd  The issuer shall hove asdited|The isswer shall have audited

f_‘t"_"ﬁ"r ., |Mnancial siatements complying | financial statements complying with

with  International  Financinl
Reporting Swandards (IFRS) for
the lusl three accownting periods
including the accounting period
ending on a date not more than
four months poor o the
proposed dage of ths
commencement of the offer or
listing for  issuers  whoss
securities are not listed ai the

Intemational  Financial Reponing
Standards (IFRS) for the last one
sccounting  period  including  the
accounting period ending on a date
nol mare than (ouwr months prior b
listing For issuers whose securities
are pot listed at the securities
exchange, ond six months for
issuers whose securities are listed al
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securities  exchange, and six
months  for  isswers whose
securities are  listed at the
securities exchane.

ihe securilies exchange.

The isswer sholl prgovide a
limiied review of the inlerim
financial siaements where the
recent accounting peniod ends on
a date that is more than four
months {or six months in the
cape of am estity whose
securities  are  liseed on A&
securities  exchange) from the
proposed  datle  of  the
commencement of the offer.

The issuer shall provide a limbted
review of dhe intenim  financial
stalements  where  the  recent
pccounting period ends op a date that
s more than four months {of 2%
months in the case of an entity whose
gecuritics are listed on n securities
exchonge) from the proposed dale of
the commencement of the offer.

The lssuer must be n going
concern with the extemal anditor
confirming 1the appropriaicness
of the use by the isswer’s
directors of the going concern
basis of accounting as well as a
confirmation that no  matenal
uncertainties exis,

The Issaer must be a going concerm
with the extermal auditar copflirming
the nppropristeness of the ose by the
bswer's  direciors  of the poing
copcem basis of accounting as well
ax a coafirmation that no maberal
uncertainties exisl,

sitahility of
Drirecioas medl

Az a1 the date of the applicatbon
ner eurrenl director of e iSsuer
shall have:

As at the date of the applicatben, no
cumend direceor of the isswer shall
have:

{i} Amy petiion  under
bankrupicy of
imsalvency laws in any
Jurisdiction pending
agaimel hien {far
imlividuals), oF any
winding-up petition
pending against W {(for
corparaie bodies); or

(i} Any petition under
bankmuptcy or insolvency laws
in any junsdiction pending
ngaimst him (for individuals),
of any winding-up petition
pemding  against ®  (for
corporate bodies)

(i} been comvicted for any
crime im Kenya within
the previows Two years,

(i} have boen convictesd for any
crime in Kenyn within the

previous two years

{tii} been the suhject of any
mling of a couwrt of
competent  jarisdiction
ar any govemmenl body
in any jurssdictbon or a
prafessional  body o
which he may belong 10,

(iv} been the subject of any muling

of & court of competent
jurisdiction or any
government  body  im any
jurisdiction or any

professiona] body o which he
eay belong, that disables him
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that disables him from
acting as a direcior or

employes or a
professional  in the
relevant field or

engaging s business
praciice ofF achivity in
that furisdiction,

from acting ns a director or
employes or o professional in
the relevant field or engaging
in business practice or activity
b that jurisdietion.

The issuwer must have suilable
semor Management with
relevant and sufficient
experience, none of whom shall
havwe been convicted of senois
affence in any jurmsdiction thad
may be considered inappropriate
for the management of a listed
company,

The issuer must have suitable senior
Management  with  relevant  and
sufficient experience, none of whom
shall have been convicied of serious
offence in any jurisdiction that may
be consadered inappropriate for the
munagement of o listed company.

The issuer shall kove a boand
comprising of a majority of noa-
excoutive directors and an least
ane third of the podal number
being independent directors,

The issuer zhall hawve a mix of
excouiive directors, nom-executive
directors and independent direcrors,

Dividend policy

The issuer musi have a dividend
policy

The issuer musi have a dividend

policy.

[ Track receed,
predibilivy . ssd
feswre prospects

The issuer should have gisod
growth potential and a revenue
earning record with at least one
of the last five years of business
operations reflecting a profit,

The issuer should have o credible
and auditable business plan with
verifishle growth potential and at
least o major assst of & contracted
business opporiunity consistent with
its line of business.

For purposcs of listing by
introduction by issuers listed on
a [oregn sccurities exchange,
the msuer must have been listed
for a manimuam of Bwo years,

For pumposea of  listing by
introduction by issoers listed om a
foreign  securitses exchange. the
issuer must have been Haved for a
milnimmum of [wo years,

Sodvency and

sdequacy of

winking capitsl

The issuer should be solvent xnd
have sufficient working capital

The issuer should be solvent and
have sufficient working capital,

Al the date of the application,
the issser miasl ndd be i breach
of any of 115 loan covenants.

AL the date of the application, the
isswer must nod be kn beeach of any
of is loan eovenanis.

Share ownership
BN LUTE

Following the public share
offering or immediately prior to
listimg in the case of an
introduction, a1 least fifveen (15)
per cent of  the  secunties

Following the public share offering
or im the cpse of ap listing by
introduciion, at least ten {10} per cent
of the issued shares (excluding thoss
held by a conirolling shareholder or
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fexcluding those held by a
condrolling  sharcholder  or
people associated or acting in
copcert with  him: or  the
Company's  Senior  Managers)
maust be available for trade by
the public at the date of
commencement of rading on the
securities exchange,

people associated or acting in conceri
with him: or the Company's Senior
Managess)h must be available for
trade by the public &t the date of
commencement of tading o the
securities exchange,

The issuer shall ensure that the
existing shareholders, associated
persons or such other group of
controlling  shareholders  who
have inflaence over management
shall give an wmdertaking in
terms agreeable o the Authority
and the Secuntes Exchange
restricting the sale of part or the
whole of their  shareholding
before ihe expiry of a period of
twenly-four  months  follewing
lesting and  such  undertaking
shall be disclosed i the
Information Memorandwm.

The issuer must ensare that the
expiing  sharchabders, associnted
persons  of such other group of
controlling shareholders who have
infloence  owver managemen  shall
give an underiaking in  fcrms
agrezable to the Awathority and the
Securities Exchange Yestnicling the
sabe of part or the whole of their
shareholding befare the expiry of a
period  of  twenty-four  months
following  listing  and  such
undertaking shall be disclosed in the
Information Memorandum,

Certificats of

If the issuer &5 leted inoa
sccuritics  exchange  oulsade
Kenya or is licensed or regulated
by any regulator, o certificate of
no abjection from that foreign
securities exchange and from the
relewant  regulators will  be
required,

If ahe issuer s listed im o secwritics
exchange outside Kenya or s
livensed or regulaed by any
regulator, a  centificate of 0o
objection from that foreign securilies
exchange amd the relevant regulators
will b required.
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SECOND SCHEDULE
fr. Htel]

ELIGIBILITY REQUIREMENTS FOR PUBLIC OFFERING OF FIXED INCOME
SECURITIES AND LISTING ON THE MAIN FIXED INCOME SECURITIES

MARKET SEGMENT
REQUIREMENT CRITERLA
Legal Satus The Issuer shall be a body corporate incarporated or registeresd wnder

any written low in Kenya,

The body corporae must have been in business operations for a
period of at beast 5 years,

ize: Share Capital  |The issuer shall have minimum isswed and fully paid-up share
;fu:“ Anas of capital of fifty million shillings if & company.
(The Issuer shall have net assets of one hundred million shillings
belore the public offering or listing of the securities.
Availability asd The issuer must have audited finoncial stsements complying with

relaability of linanzial
el

International  Financial Reporting  Standards  ([FRS) Tor  an
accounting period ending on o date not more than fowr moaths prios
to the proposed date of the offer,

The issuer shall provide a limied review of the inlerim financial
statemenis where the recent nccounting period ends on a date that ks
moge  Mhan  four months from the proposed date of the
commencement of the offer.

The [ssuer musi be o going concern with the exiermal audiior
confirming the appropriateness of the use by the issuer’s directors of
the going concern basis of scoounting as well as a confirmation that
iy material encertaindies exisl,

Al the dare of the application, the ssaer muast not be in breach af any
of 1ts loan covenants,

In the case of Bswers whose securities are listed af o secunities
exchange in Kenya bul where nol more than six months have
clopsed simce the end of the financial year, un-audited financial
stalements covering the period preceding the six months must be
included in or appended to the Information Memorandum

Lawting and " All fixed income secunties shall be freely transferable and not
‘:::1’:’"“? sibject 1o any restrictions on marketability or pre-emplive rights,
Derectors and senior | &g a1 the date af the apglication, no director of the [ssuer shall have
managemenl g

(ad any petition under bankruptcy or insolvency laws in any
jurisdiction pending against him (for individuals), or any

winding-up petition pending ogainst it (for corporate bodies)

(b1 been convicted for any crime in Kenya within the previous
w0 Years;
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fc) been the subject of any muling of a court of competent
jarsdiction or any govermment bady in any jurisdsction or
any professional body to which he may belong, that disables
him from acting as a director or emplovee or a professional
in the relevant field or engaging in business practice or
wctivity in that jurisdiction,

The issuer must have soitable senior management with relevant and
sufficient experience, none of whom shall have been convicted of
any serious offence that may be considered mappropriate for the
manngement of & listed company,

‘The Board shall comprise a balance of executive and non-execulive
direciors, with & majority of non-executive directors, Indepemdent
nop-gxecutive direciors shall be at least one third of the total number
of Board members.

The Chiel Executive Officer or their equivalent, shall be executive
direcions of the issuer.

Cenificwis all comlen

If the issuer is licensed to operate or regulated by any negulator in
any country, o cerificate af no olyection from the relevant regulaons
will be required. !

[ Where there 15 2 guarnntor, the guaranior shall provide the Authonty
with a financial capability stafement duly certified by its audiors,

Profitssie hiviori
ek fecord

The isvuer must have declared profits before fax sttributable 1w
shareholders or owmners in at beast fwo of the last three financial
peniods preceding the application Tor the e,

Tatal Habilities, mscluding the new issue of fixed income securithes,
shall wot exceed four (4) times the level of sharcholder® fumds.

Where the issuer does not satisly any or more of the requirements
under this Schedule, it may seek n credit enhancement io have the
securities il secks Lo 1ssue guaraniced,

The guaranior may only be a bank of an Insurance company OF any
ather institution with necessary financinl capacity accepiable 1o the
Authority and a copy and terms of the gussantee document shall be
subject o the approval of the Authority.

Where the guarantor 15 a foreign bank, the guasantor shall provide 1o
the Auibority a berier of no objeciion from the guaranior’s primary
regulator.

i ol the mvoe and
hating

The minmuam size of the issve shall be foor hundred mallion
ehillings.

[The minimuam subscription shall be ten thowsand ﬂuﬁng; or such
higher amount a8 the Authority may prescribe from time 1o lime.

Rating of diobd issue

The 1ssuer of debt securities may be rated by a credin rating agency
licensed or recognized by the Awthority.
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Al Information Memoranda for offers of rated fixed income
securities sholl include o coutipnary statement with words o the
elTect thay:

“A credit raiing i3 not o recenmnendation o apply for the securiiies

an affer or an asserance af performance of the affer or the isave and
investors drould exercize due diligence and ise the raring only as

one of the cansideranions i making their nvestment decision.”

(Traat and Trust Deed

An issuer shall, where there is any securify or enhancement for the
fixed income security, and may in any other case, appoint a trustee
o represent the holders of its debt securities listed on the Exchange.

The trustes shall be:

{0} abody comporate; and

(b} comprised of professionals with relevant and sufficient
understanding of the capital markeis.

‘The issuer shall ensure that it has mo interest in or relation to the
trastee which may conflict with the trustee’s role as trasies and the
trustee shall issue a staturory declaration 10 the ellect that it is
independent of the issoer, In evalusting if it has such an interest or
relation, the issuer shall take into account whether it controls the
trushes,

The issuer shall submit to the Authority the trust deed between it and
the trustee which shall contain, at the minimum, provisions w the
fellowing effect

{a) the imstee or the sccunty tnasiee appointed shall ensure thai
it has the ability and powers o pecform all of s dutkes as
set ot in the st deed; xnd

(k) the issuer shall promptly notify the trustee when the issuer is
aware that:

(1) any event of default, enforcement event or other evem
thot would cause acceleration of the repayment of the
principal amount of the debl securities has occurred; or

(il any condition of the trust deed canmot be fulfilled.

Indeposden
Receiving Baal

The receiving bank for proceeds of the 1ssue shall be mdependent of
the issuer,

All proceeds of the ssue shall be held in the receiving bank in a wasi
account until the securities are credited 10 security buyers' CDE
ACCHUnEs,

Transncive
Agreemenis

The isswer shall submit io the Auwthority sigaed copies of all |
agreements between itself and transactiom team before the offer

apening date,
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THIRD SCHEDULE
fr. 1id}]

ELIGIBILITY REQUIREMENTS FOR PUBLIC OFFERING OF FIXED INCOME
SECURITIES AND LISTING ON THE SME FIXED INCOME SECURITIES

MAERKET SEGMENT (5ME FISMS)

REQUIREMENT

CRITERIA

Lagal 52aius

The Lssuer shall be o body corporate incorporabed or registered
umder any written law in Kenya,

The body corporate muesi have been in business operation for a
period of sl least 2 years,

Size: Stare Capital s
Wit Aasets ol Issues

The tswer shall have minimum isswed and fully paid-up share
capital of ten million shillings, if » company.

The Issuer ghall have met azsets of twenty million shillings befare
the public offering or listing of the securities. The Authority shall
have the power o increase, lower of exempl an issuer from this
requirement,

Availabilny and
relistlity of Financial

The ssuer must have sudited Ninancial statements complying with
International  Financial Reperiing Stndords (IFRES) for an
accounting period ending on a date not mose than fowr months
priof 1o the proposed date of the offer.

The iziuer shall provide a hmited review of e interim (inancial
statements where the recent nccounting period ends on a date tha
is more than foar months from the proposed date of the
commencement af the offer,

The ssuer must be a going concern with the external audior
conflirming the approprinteness of the use by the issuer’s directors
of the going concern basis of accounding a3 well a3 a confirmation
that no maberkal uncermainiies exist

Al the date of the applicatbon, the sswer must not be in breach of
any of is loan covenanis,

In the case of isswers whose securities are listed st o securities
exchange in Kenya bl where not mose than six months have
elapsed since the end of the finomcial year, un-asdited financial
statements covering the peniod preceding the six months must be
inchuded in or appended 1o the Information Memarandum.

Lamting and
transferability of

All fixed income securities shall be freely transferable and not
subpecl o any restrclions on marketability or pre-emplive fights.

DHrecion and senior

As o the date of the application, no director of the isswer shall
have:

{a) any petition under banknipicy or insolvency lnws in any
Jurisdsction pending against him (for individuals), o any
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winding-up petition p:rrd-ing against it (for corporate
bodies);

(bd been convicted for any crime in Kenya within the
PrEvioUs Dwd wears; or

fc} been the subpect of any ruling of 8 count of competent
jurisdiction oF any government body in any jurisdiction
or any professional body to which he may belong, that
disables him from acting 4 a director or employee of 4
professional in the relevant field or engaging in business
practice or activity in that jurisdiction.
The issuer must have suitable senior management with relevant
and sufficient experience, mone of whom shall have been
convicted of any serious olfence that may be considered
inappropriate for the management of a listed company.

The issoer shall have a mix of both execwiive directors, nop-
exccuhve znd independent directors,

Certificase of Comnlon

If the igsuer is licensed (o operate by any regulslor in &y counlry,
a certificaie of no objection from the relevant regulators will he
requaired.

Where there s a guaranior, the guarantor shall provide the
Authoriy with a financial copability statement duly cenified by its
auditors,

Where the guarantor is o forcign bank, the guarantor shall provide
io the Authority o leter of no objection from the guaranbor’s
primary regulalor

et ralios

Total liabilities, including the new issue of fixed income securities
shinll nod exceed four (4) mes the level of sharchalder’s funds

Luammes regarcments

Where the issuer dogs not satisfy any of the requirements under
this Schedule, it may oblain a credit enhancement 1o have the
securities it secks to issue guaranteed.

The gusranlor may only be o bank or an msurance company or
any other institation with necessary MNnancial capacily acceplable
to the Authonity and o copy of the guarnntee docoment shall be
subjpect o the appraval of the Authority .

("Slze ol te: lssue and
listing

The minimum size of the issue shall be twenty million shillings
and a maximum of four hundred million shillings.

The minimum subscription shall be ten thousand shillings or such
higher amount as the Authority may prescribe from time (o fime,

Trd and Trual Deed

An igsuer shall, where there 1s any security or enhancement For the
fiwed income security, and may in any other case, appoint & ustes
W represent the holders of its debt securities listed on the
Exchanpe.

The trustee shall be:
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{a) @& body corporate; and

ik} comprised of professionals with relevant and sufficient
understamding of the capital markets,

The issuer shall ensure that it has po interest in or relaton to the
trustee which miay conflict with the trustee's robe as rrusiee and the
trustee shall issue a starwtory declaration to the cffect that it is
independent of the isswer. In evaluating if it has such an interest of
relntion, the issuer shall ake imo account whether it controls the
Irustee.

The issuer shall submit the trost deed between i and the rustee (o
the Authority which shall contain, at the minimuwm, provisions bo
the following effect

(a} the trustes or the security trustee appeinted shall ensune
that it has the ability and powers w perform all of s
duties ad et oul in the trust deed;

(b} the isswer shall promptly nolify the trusiee when the
issuer is aware that:

(1) any event of defawll, enforcement cvent or other
cvent that would conse accelerntion of the repayment
of the principal amouwnt of the debt secunties hns
oceurmed; of '

(i} any coendition of the trust deed cannot be fulfalled.

Indeperadens Receiving
Bank

The receiving bank shall be independent of the bssuer where the
isswser is a licensed bank,

Any procesds of the ssue ghall be held in the receiving bank in a
trust account until aficr the securities are credited o buyers’ CDS
naccoumLs,

The izsver shall submiy o the Auihority signed copies of all |
agreements between iself and transaction tcam before the offer
opening date,
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FOURTH SCHEDULE
Ir. Fifel]

REQUIREMENTS FOR ISSUANCE OF REGIONAL FIXED INCOME

REQUIREMENT

ELIGIBILITY TO ISSUE

Eligibility i isae

An offer of fixed income securities approved for lssue in more than
one jurisdiction in Esst African Community shall be considered as u
regional offer of fined income securities and shall comply wih the
relevant regulations, rules or guidelines attaching to issuers of
securities to the public in any jurisdsction in which the issue has
been made.

Approval entiy

The wssuer shall elect a primary jurisdiction in which the issser shall |
lodge the prospectus. The issuer shall simulanecusly submit the
prospecius o the regolotors of other jurisdictions which the isswer
proposes 1o raise capital for approval, The procedure for approval is
as szt out in item 1T of this Pam.

ISSUER

lesuer

The 1ssuer shall be an entity incosporsied of registered as a foreign
entily in &l jurisdictions where the offer is o be made.

Ing s stanm Kl

Where the issuer is not a company, then the issuer shall be duly
established under a written law or recognized under an imemational
breaty.

Shaie Capital

The minimum paid-up share capiial shall be the bocol cumrency
equivalent of United States of America dollnrs B50 (00,

el Azsgin

The net assets shall be the kcal currency exuivabent of United States
of America dollars 1, 7000000

All sovercign bommowers, quasi-soversign borowers and treaty
orgapizations are exempied from the share capital and pet assews
requirements.

An issuer, other than a special purpose vehicle, shall be required to
hawe reported profits in af least two of the previous three years
preceding the offer.

Provided that the regulatory suthorities shall retain the discretion
grant & waiver in eircumstances where decline in profuability is not
considesed to be a consequence of the lundamentals of the company.

Excmplion of PVa

A special purpose vehicle (other than a Special f"lu'pum Acguisition
Company} without a track record may raise capital and such special
purpose vehicle shall be subjected 1o disclosure requirements on
performance prajections, nsk factors and mitigations and on the
availability of financial information w assess any projections mads.

An iszuer that i3 an SPY shall be eligible for approval 1o make offers
o instituikonal or sophisticated investors but not wnrestricted offers
1o the public,
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I55UE

The minimam size of o regional fixed income security issue shall
the local currency eguivalent of LISTY 850 0600,

Demecomamanivon of offer
and application of
lunds putiide the
Joradiction where
funds ace raised

An isswer may raise funds in any purisdiction m the regeen without
resiriction on the junsdiction where proceeds are 1o be used subject
1o disclosure of that fact in the information memorandum and
subject io obtnining the necessary exemplions on exchange conrols,
il required.

An issuer shall determime the cumency o currencics for the issue

subject to the prevailing policy.

Credit enhancemsni

An ssuer may secure credil enhancemend,

Provided that where credit enhancement is o be provided, the
following requirements shall apply-

(a) In the case of a guarantee, the puarantor shall be & bonk, duly
licensed non-bank finamcial  mstilation, or  ecogmzed
internatiomal financial institution;

iby a letter of no obpection shall be provided by the credi
enhancer's primary regulator (other than in the case of an
intermational financial inshtwizen); and

(c) the guarantor ghall be required io have a valid credit raling

The Authosity may peescribe any conditions or information
requitemens applicable to any other form of credit enhancement.

Motwithstanding that an isswer has made a regional fized income
security offer, the issuer, maoy, al any lime, raise an additonal
amaunl in any one o more jursdictions in accordance with a funther
pricing supplemeni updsting the disclosures in the regional
information memorandum. In all events, where & green shoe option
is available, it shall be made to all countries where the offer has
been made available,

Cashilow peojections

A issuer shall provide proforma financial statements which cover a
peried of not less than three years from the date of pssue or whene
the fixed income security has a shorier mufurity period, the life of
that fixed ipcome seourity.

 Disclaimes slaterment

All prospectuses for regional offers of fixed income securities shall
contain the following statement on the front page-

“Ax a moier of policy, the approving regilaters afiene Ao
respotsibiliny for the correctness af amy stafemends or opinfons
made or reports conteined in this prospecrus. Approvel of the igiee
orF listing fx nor an indication of the merits of the issuer or of the
aecuririgs”

Lisuing shall be mandatary for all regional offers of sécurities which
are 1o be offered to the public or a section of the public:
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Provided that this requirement shall not apply to offers targeted at
institetional, sophisticated ar prolessional investors,

An pader who is not eligible for listing may be approved 1o ssue 15
securities o sophisticated, insthtional or professional investors and
the securities may be approved for trade on regulated Ovwer the
Counter (OTC) markets,

FINANCIAL DISCLOSURE REQUIREMENTS

Financial ssancmseni

dnclosure

Where an isswer has a track record, the following financial
staberends  complying  with  International  Financial Reporting
Stundards (IFR5} for the three vears preceding the offer shall be
redjuirel:

{a} audited acocounts mot more than six months old of the tme of
the offer;

(b} where ihe audited accounts are more than six months old they
shall be supparted by munngement sccounts; and

(c) management accounts shall be prepared to o date within one
mandh of the date of the offer.

'_Ii'rldlu:lrh:'uq wned
sk inees

A assuwer of regional fixed income securities shall comply with the
requirements relating to trading, clearing and seutlement on any
exchange on which its securities are iraded or in line with the rules
for ihe relevant OTC market as well as those of any central
depository through which its sccurities are cleared and sertled.

Credil Ratings

An issuer of regional fixed income securities shall maimain a valid
credit rating for so bong as the issue remains outstanding:

Provided that where an issuer has no track record or whese ihe debt
is o be funded from revenue from a specific project or designated
cash flows, then the credit rating shall be in respect of the project or
performance projectbons.

All Infosmation Memoranda for regional offers of fixed income
securities shall include a cawtionary statement with words to the
effect that-

A credit rating 5 nor a recommendation fo apply for e securities
on affer or an arswrance af performance of the offer ar the issie and
tavestors shoaeld exvercize dine d'ih'gm and uie the mf.fng .u-.rp]'_" a5
oune of the considerations in making thelr investmenl decivion.”

A issuer of regional fixed income securities shall in respect of any
issue of secunibes comply with the following requirements relating
o professional parties.

Transaciion Adviter, Spevisoring Stockbraker or Flacing Agens;

Appoint a transaction amanger, plocing agent or & spomsoring
stockbroker who shall be a corporate body licensed o carry out such
function by al least one East Africomn Comimunity Panmner Stabe
repulator and has affilimes in all regional jurisdictions where the
security will be issued.
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Acconrfant’s report

Appoinl o reporting accountant for the ssue who shall be in
compliance with all the requiremenis of their professional bedies.
The reporting sccountant shall be o firm registered in any East
Adrica Community country with affiliates in all East African
Community counlries.

Legal Opinion

Appoint a legal adviser who shall be in compliance with all the
requirements of their professional bodies. The legal advisers shall be
a M registered in any East African Commuenity coumtry with
affiliates in all East African Commaunity counlries.

Paving and Receiving Bank

Appoint paying and receiving banks which shall be banks licensed
in the Enst African Community countries where funds are being
radsed. The issuer shall determine the number of recelving banks,

An dsswer of a regronal fixed income security shall be reguired fo
comply with the continuous disclosure obligations applicable 1o
offers of fixed imcome securities in all jurisdictions in which it has
maised capital from the public.

Where the regional fixed income security is listed on one or more
secunties exchanges or is raded on any regulated market within the
East African Community region, it shall comply with the comtinuous
obligations imposed by that secunties exchange or market,

The issuer is obliged 1w avall to investors in all jurisdictions in
which the isswer has rised capital, all relevant information for
proper apprasal of the frnancial position of the issaer in an effective
and timely manper.

The matters subject o conlinuous repomting inelodes-
fa) wpdates on raling reports;
(b} interim financial epeiing;
() audived financial repors.

An isseer who fails o0 comply with the combinuous disclosure
obligations mscluding farlure 1o provide any requifed mformation 10
all imvestors simultaneously, is liable for breach of the continecus
reporting obligations in any jurisdictesn in which such omission
occurs and the applicable sapctions shall apply.

The law in ferce in the jurisdiction whese a casse of action arises
shall apply En cnse of o dispute between an investor and an
inermediary or between an issper and an intermediary. The
information memosandum shall specify the applicable lnw and mode

of dispule reselution where o dispite myvolves the issuer aml un
imvesion,

Evaluation fees shall be pald at the tme of application o the

primary regulator, [t shall be the duty of the primagy regulator o
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transfer to the other regulators their share of the evalustion fees
puid. In the event of & rejection, the issuer shall forfeit twenty-five
per cent af the evaluation fee paid.

INFORMATION MEMORANDUM APPROVAL PROCEDURE
FOR ISSUANCE OF REGIONAL FIXED INCOME SECURITIES

. The issuer shall submit, for approval, & draft information
memarandum accompanicd by an evaluation fee 1o all East African
Partner State regulators in which it imends to raise capital
endicating the jurisdiction that the issuer desires o be the primary
upproving junsdiction or primary regulator.

2. Where an application has been lodped that is incomplete or
unmeritorious ab initio a5 a regional fixed income security, the
primary regulasor shall have the discretion 1o reject the application
in whole and inform the other regulaters of such rejection and the
reasons thereof. In the event of a rejection and the issuer wishes to
proceed with the issuance, the issuer shall be required 1o lodge the
application afresh in all jurisdictions and be liable 1o pay any
application costs ataching thereto,

3. Each regulator shall apply the cligibility and disclosure
requirements for issuunce of regional fixed income securities far
purposes of assessing the application,

4. In the evem that any regulator seeks fo interpret the
applicabality of any provision of the eligibility and disclosure
requirements, that regulator shall officially communicate with all
other regulators 1o dedermine the manner in which that matier will
be addressed, and the majority opinion shall prevail.

5. Where a regulutor has communicated with the other
regulators in sccordance with paragraph 4, the regulators consulted
shall revert within five working days of the receipt of
communicatbon snd the final poation shall be communicated to the
issuer within fen working days and copied 10 all regulators,

6. The other regulators shall submit any comments on the
information  memorandum  to  the primary  regulator  for
consolidation for communication io the isswer. Where the primary
regulotor proposes 1o exclude cenain matlers from communication
o the issuer, it shall commupicate its intention to the other
regalutors, which sction shall be subject to the timelimes for
commuication under parograph 5.

7. The primary regulator shall, epon completion of its review,
submit the same for consideration and approval by s relevant
authority in accordance with its applicable procedures for approval
of offers o the public:

Provaded that the submission shall not be made later tham five
warking days following the receipt of the complying document
from the issuer.

B. In the event of an approval, the primary regulator shall issue
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a letter o all other regubaboss communicating its approval amd
confirming that the issue complies with the regional criteria.

9. ln the event of the grant of an approval of the isswe, the
primary regulator shall provide a copy of the letter of approval and
details of any conditions imposed on that approval to all the other
regulators. This approval will not be communicated 10 the soer
pending circulation and determination by the other regulators.

0. Upon receipt of a copy of the approval lemer from the
primary regulator, every regulator which s in receipt of ihe
mmformation  memorandum  shell submit the fnal Information
Memorandum together with the primary regulator’s approval letier
o iheir respective anthorites for consideration and deiermination
wheres applicable:

Provided that such submission shall not be made bater than seven
working days following the receipt of the primary regulabor’s
decision as per the approval tmetable set out in tem 1T of this Part.

I1. Tn the event that approval is declined, the primary regulator
shadl provide a copy of the reasons for such decision to all other
regulstors for their comsideration. The primary regulstor shall
specily where the approval has been withheld for reasons other than
those in the criterin set down for regionnl isswes. Where o rejection
occurs for reasons other than failure to comply with the regional
guidelines. the paber regulators shall retain full staqutory discretion
to approve or reject the application placed before it notwithstanding
any approval or rejection by the primary regolator,

12, For the purposes of coordination, the approving regulators
shall engage with any listing exchange in their qurisdiction o
ensure compliance by the issoer with any reporting and disclosure
obligatbons isswed by the regalalos and the sccurites exchange,

13, In so far the issuer has raised capital in a particular
jurisdiction: the relevamt regulator shall be responsible for the
supervision of thaf issuer in respect of that isswe

14. Where an imbalasce in information discloswre occors, the
regulntors shall coordinate any action with any relevanl securities
exchanges o0 trading platforms on which the securitics in question
are iraded 10 mitignte the negotive impacis of such iformation
A4YENMELEY 00 INVESDIFL.

APPROVAL TIMETABLE

T: Camplying appheathon lodged with all the regulatoss.

T+ 10: All comments from regulators lodged with the primary
regulator,

T + 15 All arcas for consultation for mierprecation meselved.

T+ 20 All iss0es communicabed o the issuer.
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¥ (date issuer reverts with complying documents) + 10: Primary
regulutor board determination (primary board may spprove with
conditions} and issues leter of comion,

Y4 15: All other regulatos’s board determination (decisions may be
conditional indicating matiers 1o be addressed).

Yo |'T: Communication of regulaos’s decision to issuer

“doy” means a business day
REQUIREMENTS FOR ISSUANCE OF REGIONAL BQUITY SECURITIES
Iasers . (1) The issuer shall be a company incorparated or registered under

Companies Act or other equivalent law in any one of the
fisdictiong whers the offer is to be mode.

{2) Where the issuer is not a company, then the issuer shall be duly
stablished under a written law or be recognized under an international

reaty.

d-up share capital of focal currency equivalent of one million United

Fhare Capitel 2. The issuer shall have a minimum asthorized 1ssued and fully
ales of Amerca Diollars.

Mot Assens 3. Net assets immediately before the pablic offering shall not be
a8 than the local currency equivalemt of one million, seven hundred
ousand Unibed States of America Dollars.

Free 4. The shares offered shall be freely transferrable and not subject
“"“"""‘“"'-"'!“r to any restrictions on marketability or any pre-emptive rights.

E:r“"i*ﬂ 3. (1) An wpswer shall provide asudited financial statements
2 .“TI . complying with IFRS for the three years preceding the

offer for an accounting period cnding on a date not more
than fur months prioe to the proposed date of the offer o
listing for issuers whose securities are mod listed a1 the
Exchange, and six (6) months for issuers whose securities
are listed at the Exchange.

() Where the sudited financial statements are in respect with a
peried of mot more than six (6) months before the date of
the offer documents, opnudited financial stawEments

7 relating 1o a pericd not longer than minety {909 days from

the dute of the offer documenis shall be submitted.

{3 The Issuer must have prepared financial statements for the
latest accounting period on 8 going concern basis and the
audin repart must not contain any emphasis of matter or
gualifecation in this regand.

Compeience snd 6. (1) At the dote of the application, the issuer must not be in breach
‘d"'“""""'l‘ of of any of its loan covenants parsculary in regard to the maximum deb
PN and 3
mangeesni CEPUCITY.
{23 As an the dane of the application, no director or senior manager of
the issuer may have done any of the following:

(ad contmvened the provision of any law, in any of the Partner

States or elsewhere, designed for the protection of members of
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the public against hoascial leds  due 10 dishonesty,
ipcompelence, of malpractice by persens engaged in transacting
with marketable securnties;

{b) been o director of a licensed or approved person who has been
liquadated or is under liquidation or statutory management;

(¢} taken pant im amy business practice which, in the opinion of a
East Afrscon Parimer State regulator or an Eschange was
frasdulent, prejudicial ts the markel or public inlerest, of was
otherwise improper, which woubd otherwise discredit the
person”s methods of conducting business;

(d) tnken part or hos beem associnted with any husiness practice
which casts doabt on the competence or soundmess of judgment
of that persom; and

(e} acted in such a manner as 10 casl doubt on the person's
competence and soundness of judgment.

Dividend policy 7. The issuer must have a clearly defined future dividend policy

Solvency and 8. The issuer should not be insalvent

-mlrnplm 9, The issuer should have adequate working capital,

Share pwmership 10, The issuer muost ensare that the existing sharcholders, associated

e persons. of such odher growp of controlling shorcholders who have
influence over management shall give an undenaking o the Auvthornty
nat o sell their sharchelding before the expiry of a period of twenty-
fouir monihs following lsting and such underaking shall be discloded
in the Information Memorandam,

[Centificase of 11. If the issuer is listed in another secanities exchange within the

comfor Partmer State or i3 heensed by amy other regulator other than a regulmor
within the Community. it chall obtain a cerificate of no objection from
that regulator,

Track pecord 12. lzsuers shall comply with track record requirements in the Listing
requinsmenis.

lmdlhﬂl:dﬂht 13. (1) All regional equity securitics shall be in dematerialized form.

(2} Al regional equity securities must be deposited al & central

depository esiablished under o written lnw in any of the Parrer Stabes,

Tasue size 14. The size of an issue shall be as determined by the issuer

Denominstionof | 15, The cumency and denomination of the issue shall be as

offfar determined by the isswer.

Prcedurs for 16, (11 The approval procedure for issuance of regional fixed ncome

“"‘".':‘m"'" securities as specified in Part B of the Second Schedule shall upply 1o

approval i for issuance of regional equily securities,

"""Ti‘]:q""" {2} The approval fee applicable to regional fixed income securities as

specified in the Seventeenth Schedule shall apply 10 reglonal equity
secuTities.
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FIFTH SCHEDULE

fe. Fl)
ELIGIBILITY AND OTHER REQUIREMENTS FOR ISSUANCE OF GREEN BONDS
[ REQUIREMENT CRITERIA

Procedur o bowance of I. An issuer of a Gresn Bond shall comply with the
# Ureen Bond requirements in this schedule in sddition e the relevant
provisions of these Regulations s amended from time o tme.

2. An issuer shall appoint an Independent Verifier to carmry
ol a pre-wsspance review and confinm o investors and the
Authority, and a Securities Exchange where the issuance is
infended to be listed, that the issuance 15 eligible 1o be classified
A5 green pursuant 1o green guidelines and applicable standasds.

3. An issuer shall prepure an Infoemation Memorandum
which shall comply with the provisions of Regulation 7 (1) (c) as
read 1u;-:t]'u:r with the Secomd Schedule of these R-:;uf.nrju.:.

4. The [nformation Memosandum  described  ander
paragraph 3 shall contain a siterment from the Independent
Werifier, in the form of a report, comfirming whether the
proposed irsuance can be classified as green pursuant o Green
B gusdelines and standasds,

5. The report in paragraph 4 shall comtain the following
pamnticulars =

(a} a sterment on the environmental or olher  green
objectives of the proposed Green Bond and the process 1o
determine project eligibility and related eligibility
critering;

(b a sisement of the systems, policies and processes 1o be
zed for the management, allocation and reporting of the
Gireen Bond funds and investments; and

(e} a slatement fo confinm that the proposed Green Bond
issuance can be classified as green

Prosedure for Listinga | The procedure for listing of Green Bonds shall be in accordance
GGecza Bosd with the provisions of the Securities Exchange Listing Rules to
which the bond 15 proposed o be listed,
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Eligibiliry a1 an
Independens Verifier

I. An Independent Verifier appointed under these
repulatbons shall be an entity =
(3) specializing in sssessing the fromework of the Green
Bond's environmenal objectives, with sulTicient
environmental, finamcial  oand  market-specific
experlise o perform & comprehensive assessment of
ihe use of proceeds;

(b} independent of the isswer, its directors, senior
management and advisors;

() compliant with the Intermational Capital Markets
Association’s CGuidelines for Exiernal Reviewers, or
accredited under e Climate Sandards  and
Certification  Scheme, or any  imadustry  body
acceptable o the Awhority, amd 10 0 Securnties
Exchange, in the case of a listed Green Bond; and

(dy with significant and appropriate expertise necded for
providing independent reviews on green bonds,

Submissian of the
Esdoimatinn Memanamdass

I. (1} A proposed isswer shall submit the Information
pemarandum and all supporting documents o the Authorly
phrough its Transacteon Advisor,

(2) The Authority, after veceipt of full and final
documents from the proposed issweer, shall undepake
a rmeview aof the Informoteen Memosandum  and
supporting documents with a view of satislying iself
that the proposed istuer has complied winh all laws
and requirements relating to the issuance of a Green
Bonad,

(3} The Authority shall give feedback. in writing. to the
propased issuer on the Information Memorandum by
eliher approving of nepecting the application for
approval of the propesed Green Bond issuance,

(4} The approval shall be subject 1o the payment of the
relevant fees as prescribed under these Regulations,

Dininsure and Cominoos
Reporting Obligations

I. The issuer of o Green Bond shall provide to investors
anel the Authorily & Green Bond repont, annsally, Tor the duration
of the Green Bond in line with reporting requirements in these
Regulations,

2. An issver of a Green Bond shall be required 1o provide
in §s anmual report, in sddition o the requirements in paragraph
8 {a}, the following -

{a) a briel desenpion of the projects and the nmounts
disbursed, including the percentage of proceeds that
have been allocated to different project types and w
fmancing and refinancing of suech projects,

(b where confidentiality ngreements o competition
considerations, or a farge number of underiying
projects limit the amouni of dewmil that can be
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fc)
()

i)

if)

discloged, the information shall be presented to the
invesiors, ino geners lerms or om an aggregated
portfelio basis, with the Authority reserving the nght
to request detadled information for regulatory
pUrpusts;

the expected impact of the projects and assets;

the qualitative performance indicasoes, and, where
feasable, quantitative performance measures of the
impact of the projects;

the methodology and underlying assumptions used
o prepare perfonmance indicators and metrica; and

The annual repont shall be reviewed and confirmed
by the Independent Venlier.

Projoct Selecion Process

An issuer shall, in the imformation memorandum, provide criteria
on how the issuer will select eligible projects.

Ulse and Manigessen! ol
Procoods

1. T-'htprmdt of Green Bonds may only be wsed i the
funding of eligible green projects,

(a)

(b]

()

(d)

e}

in

Prior to the issuance of a Green Bond, the issuer
must disclose 10 investors, in the documentation for
issuance, the process for managing the net procceds
from the Green Bond,

Cemain eligible projects may also have social co-
benefits, in such circumstances, the wse of procecds
should be determined by the issuer based on s
primary objectives for the underlying projects prios
1o e jssuance.

The ret procesds of the Green Bond must be tracked
by the issuer in an appropriate manner quarterly of
within any other period a3 the issuer may provide
and attested (o by a formal intemal process linked to
the issuer’s lending and investment operalions for
eligible gresn projects.

At all times prior to a Green Bond maturng, the
balance of the trecked procesds shall be periodically
adjusted to maich allocations to eligible green
projects made during that period.

An issoer  shall disclose to investors in the
prospectus, the intended types of lEmpomry
plecement for the balance of the unallocated nei
proceeds of the Green Bond,

The isswer's mansgement of procecds shall be
confirmed by an asditor, or other third party, o
verify the Ssser's memnal tracking method and the
ullocation of funds from the proceeds of the Gireen
Baad.
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(g} Where an issuer appoints an auditor, such an issuer
miast make the report produced by the soditor or
oiber third party publichy available on a website
designated by the issuer an the tlme of the issuance
of the Green Bond,

Corsequences lon Bresch
of Green Requisessents by
an [xezgr nf Linlaied
Geten Beonds

1. Where there 1 a bresch of the requirements under these
Regulattons or any other relevant laws by an issuer of unlisted
Green Bond, the Auxthoenty shall commumicate b the issuer
concerning the breach and shall authornize the issuver to take
remedial speps 1o neciily the breach, subject to am agreed
timeframe between it and the Authority. in addition 10 any other
action thal the Authorty may fake,

2. Where the issuer fails to take any remedial steps 1o rectify
the breach, the Awtharty shall direet issuer o remove the green
label om the Green Bond .

i The Authority shall have power (o take any other
enforcement action on the isswer for the breach or any other act
af non-compliance with laws and repulations as it may deem fid
and in the interest of the investors,

4. Whede the breach on the green requirement is by an isswer
whose secorities are listed om o Secunties Exchange, the Listing
Rules of such a Securities Exchange shall apply

Consequences for Breach

of (ireen Requiresseny by
un fwwer of o Lisiesd Green
Beond

The consequences for breach of green requirements by an isswer
of a lested Green Bond shall be in accordance with the provisions
af the Mairobi Securities Exchange Listing Rules or the rules of
any other securities exchange approved by the Authority and as
amended from time bo Ueme.

Suspension of a Greon

1. Any action 1o suspend the trading of & Green Bond shall
be undertaken subject to the provisions of these Regulations,

2. The Authority may require the removal of the green label
freem an approvied Green Bond where it is noted by the Aothory
ar through the Independent Verilier's report that there has been
greenwashing or the Green Bond has ceased to mest the
prescribed eligibility requirements,

1. In instances where greenwashing has cccamred, the action
may constitule & fraud on, or misrepresentation 1o investors and

therefore may be punishable under the Laws of Kenya
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SIXTH SCHEDULE
{r. 231 Mal)

MAIN INVESTMENT MARKET SEGMENT DISCLOSURE REQUIREMENTS FOR

PUBLIC OFFERINGS

Identity of directors, semior managemeni and advisers ie. persons
resprovigible for the tformation diselosed

The name, home or business address and function of each of the persons
giving the declaration set out in paragraph 1.2,

1.2.1. A declaration in the following form:

The directors of [ihe ssuer|, whose names appear on page [ |
of the information memorandum, accept responsibility fog the
information contabned in this document. To the best of the
knowledge and belief of the directors (who have taken all
rensonable cane 10 ensure that such is the case) the information
contained in this document 1% in accardance with facts and doss
wol omil anything likely to affect the import of such
informanion.

1.2.2. Where applicable, a declaration by those responsible for certain
parts of the Information memasandum that, to the best of their
knowledge, the information contained in those parts of the
information memorandum for which they are responsible s in
aecordance with the facts and that those parts of the
information memorandum make no omission likely 1o affect
iheir imipor,

1.3

The names, addresses, ond I]I.Illiﬁﬁﬁ':lm of the auditors who have audited the
issuer's annual sccounts in pccordance with Intermational Standards of
Auditing for the last three financial vears.

14.

If suditors have resigned, have been removed or have not been re-appointed
during the kast three financial years and have deposited a statement with the
issuer of circumstances which they believe should be brought 1o the attention
of members and creditors of the issuer. details of sech matmers must be
diselosed.

15.

[The names, addresses and material interest including any negative statement
of non-cxpstence of material interest, if amy in the issuer, of the isswser's
bankers, legal advisers, sponsars, reporting accountants and any other expert
o whom a statement or report included in the prospecius has been attribated.

Oiffer statistics and expected fimetable

A araternent that the Authorily has approved the public offering and listing of
the shares on the Main Investment Market Segment of a securities exchange
and that such approval should not be considersd as an endorsement of the
isswer that is the subject of the Information memorandum,

22

If the offer is by more than one method, for each method af offerng, state the
tatal amount of the issue, including the issue price and the basis of the price
and the number of securites offered
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23,

For each public offering, and separately for each group of targeted potential
imvestons, state the following imformaticn to the eatent applicable:

231, ihe pervod during which the offer will be open, and where and
to whom purchase or subscription applications shall be
addressed. Describe whether the purchaze perind may be
extended or shortened, and the manner and duration of possible
extensdons or possible early closure or shamening of the period.
Describe the manner in which the shortening shall be mode
public, If the exact dates are nol known when the documents
are first filed or distributed to the public, describe arrangement
for announcing final or definitive date of penod,

232, the method and time limits for paying op for secunties;

233 the method and time limits for delivery of securities incloding
provigional  allocations, if applicable e subscribers or
purchasers;

234, in case of pre-empdive purchase rights, the procedure for the
exercise of any right of pre-emption, the negotiability of
subscription rights and the meatment of subscription rights not
exercised: und

235, a fall description of the manner in which resulis of the
distribution of securities are to be made public, and when
appropriate, the manner for refunding excess amounts paid by
applicans including whether interest is to be paid,

Information on the issuer

The name both legal and irsding mame, if any, seglstered office and, if
different, head office of the issuer, the website and any other digital plaiforms
of the sswer, with & disclaimer that the information on the website or any
other digital platforms does not form part of the prospectus unless ihat
information is incorporated by reference into the prospecius,

32,

The country of incorporation of the [ssusr.

33,

|The date of incorporation and the length of life of the issoer. except whers
imdefinite.

34,

The legislatnon ander which ihe sseer operabes and the legal form which it
hias sdopted under that legislation.

is5.

A description of the issuer’s principal ohjects and and activities, siating the
main category of products sold or services performed, and the degree of any
government protection and of any investment encouragement law affecting
the business.

34,

F‘h-l: Ploce and date of registration of the issver and its registration nember,

3.7,

The proposed new name, if any, the reasons for the change and whether or
not approval 1o the change has been obtained from the shareholders and
Registrar,
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Dacuments Available for Inspection

A statement that for the duration of the offer to which the prospectus relates
including any extension thereof if applicable such named place as the
Authority may agree (including an indication of the website on which the
documents may be inspected), the following documents (or copies thereol,
whiere applicable, could be inspecied:

4.1.1. the memorandum and articles {as applicable) of association of
the issuer or any applicable constitutive document;

4.1.2. the lsest cenified appraisals or valuations relative (o movahbe
and immavable propeny and oems of o similar nawre, @
applicable;

4.1.3. all repoms, beters, and other documents, valualions and
staterments by any expert of any part of which i3 included or
referred to in the prospectus;

4.1.4. the audited accounts of the issuer or, in the case of a groap, the
consolidated audited asccounts of the group and its
subsidiary undertakings for cach of the five financial years
preceding the publication of the prospectus, including, in the
case of a company incorporated in Kenya, all notes, reparts or
information required by the Companies Act, 2015; and

415, Al other documents that would be relevant and material for
comsideration by an investor.

42,

Where any of the documents listed in paragraph 4.1 are not in the English
language, translations into English must alio be available for inspection. In
the: case of any document mentioned in paragraph 6.1 {material contracts), o
franslation of o summary of ssch document may be made available for
inspectsan, if the Awthority so requires.

Share Copital

The amount of the issuer's issued capital and the amount of any capital agreed
o be 1ssaed, the number and classes of the shares of which it is composed
with details of their principal characteristics. If any pan of the issued capital
is still to be paid up, a that statement of the nember, or total peminal valoe,
and the type of the shores not yet fully paid up, broken down, where
applicable, sccording 1o the extent to which they hove been paid up. If more
than ten per cend of capital has been paid for with assets other than cash
within the pertod covered by the historical financial information, state that
fact,

52

Where the issuer has authorised but un-issued capiial or 18 committed to
increase the capital, an indication of:

5.2.1. the amount of such authorised copital or capital increase and,
where appropriate, the duration of the authorisation;

522 the caegodies of persons having preferential subscription rights
for such sdditional portions of capial; and

523 ihe terms and arrangements for the shore issue cosmesponding
o such pomions.
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53,

The amount of any comvertible securities, exchangeable securities or
gecurithes with warrants, with an indication of the condithons governing and
the procedures for conversion, exchange or subscription,

5a.

A summary of the provisions of the issuer's aticles of association regarding
changes in the capital and in the respective rights of the various claszes of
securities,

- -8

A summary of the changes during the three preceding years in the amount of
the issued capital of the issuer and, if material, the capital of any member of
the growp or the number and classes of securities of which it is composed,

J.6.

The names of the persons who, directly or imdirectly, jointly or severally,
excicise or could exercise control over the ksswoer, amd particulars of 1he
proporiion of the share capital held by such persons,

For these purposes, peint comrol means contrel exercised by iwo o mone
persons who have concluded an agreement which may lead 1o their adopling
a common policy in respect of the isswer.

57

Dretails of any change in controlling shareholder over the previows three years
and any likely change as a result of the issue,

3B,

The history of any change in the trading objectives of the issuer and ils
subsidinres during the previous two financial years. A sitement of the new
trading objectives, if any, and the manper in which the new objects will be
implemented.

If the issuer ar the group, as the case may be, carrics on widely differing
operations, a stntement showing the contributions of such respective differng
operabions bo s trading resulis.

59

If the jsswer has subsidiary undertakings or parend undertakings, a brief
description of the group’s undertakings and of the issaer’s position within i
stating, where the issuer is a subsidiary undertaking, the name of and numbser
of shares in the issuer held (directly or indirectly) by each parent undertaking
of the dsuer,

Material Contracts

A surmmary of the key conlents af:

6,11, each material contract {nod being a contract entéred into in the
ondinary course of business) entered inio by any member of the
growap. if any, incleding particulars of dates. parthes, terms and
conditions, any consideration passing to or from the issuer or
any other member of the group. Unless such comsacts are
available for inspection in which case it will be sufficient to
refer to them collectively as being available for inspection in
accordance with paragraph 415 and

G.1.2, any coniractual arrangement with a controlling shareholder
required to ensure that the company is capable at all times of
carrying on s business independently of any controlling
sharcholder, incleding particulars of dates, terms  and
conditions and any consideratbon passimg 1o or from the Bsoer
or any other member of the groap.
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6.2

Details of the name of any promoter of any member of the group and the
amoant of any cash, secuntics or benefits paid, issued or given within the
thres years immedistely preceding the date of publicaton of the prospectus,
or proposed 1o be paid, issued of given to any such promoter in s capacity
ag o promater and the consideration for such payment, issue or benefit, Where
the interest of such promoter consists in being o member of a pannership,
company, syndicate or oiber association of persons, the nature and extent of
the interest of such partnership, company, syndicate or other association, and
the nature and extent of such promoter's interest in the parinership, company,
symdicate or ather aasceiation.

6.3,

A statement of all sums paid or agreed 1o be paid within the three years
immediately preceding the dste of publication of the prospectus, to amy
director or lo any company in which he is beneficially imerested, direcily or
indirectly, or of which he is director, or 1o any paninership. syndicaie or other
assogintion of which he is a member, in cash or securities or oherwise, by
any persan either lo induce him to become o fo qualify him as & director, or
otherwise for services rendered by him or by the company, partnership,
syndicate or olher association in connection with the promotion or farmation
al the issuer.

G4,

Where securitics are issued in connection with any merger, division of a
company, akeover offer, acquisition of on underiaking's assets and Habdlines
o transfer of assels =

G.4.1. o statement of the aggregate value of the consideration for the
brameaction and haw it was or is bo be satisfied:

642, il the wtal emoluments receivable by the directors of the issoer
will be varied in consequence of the transaction, full particulars
of the variation: if there will be no varistion, a statemeal to that
effect; and

6.4.3. il the business of the isswer or any of s subsidiaries or any pari
thereol is managed or is proposed to be managed by a third
party wsdsr 4 contract of arrangement, the name and address
{or the address of its registered office, if a company)d of such
third party and a description of the business so0 managed or to
be monaged and the consideration paid in terms of the contract
or arrangement and any other pertinent details relevan to such
CONEMAC] OF MTARZEMED,

Business Overview

A description of the proup's princepal activities, stating the maln categones of
products sold or services performed. Where the issuer or itz subsidiaries
CACTICS OR OF PROposes L carry on Do or more businesses which are material
having regard 1o the profits or losses, asscis emploved or to be employed, or
any other factor, information as 1o the relative imporance of each such
business.

1.2

For the business described in paragexph 7.1 above, the degree of any
government protection and of any investment encouragement law affecting
the business,
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1.3.

Information on any sigaificant new products or activities that have been
introduced and. 1o the extent the development of new products or services has
been publicly disclosed, give the status of their development,

T,

A description of the principal markets in which the issuer compebes,
including a breakdown of otal revenues by operating segmsent and
geographic marketl for each financial year for the pericd covered by the
historical financial information.

T

Details of any material changes in the busimesses of the issuer of the
important events in the development of the 1zsuer's business during the past
five years,

T.h.

T

Where the information given pursuant 1o paragraphs 7.1 w 7.5 has been
inflaenced by exceptional foctors, that fact muwst be mentioned.

riununnq.r of information on the extent to which the group is depembent. i at
all, on patents of licences, mdusimal, commercial or financial conlracts or
new manufaciuring processes, where such factors are of fundamental
importance 1o the group's business or profitability.

T8

Pamsculars of royalties payable or lems of a similar natore in respect of the
issuer ard any of its subsidiaries,

T8,

Information on any legal or arbitration proceedings incleding, any such
procecdings which are pending or threatened of which the isseer s aware of,
which may have or have had in the recent pasi, covering at least the previous
nine months, & significant effect on the group's financial position o an
AppTOpTiate negative statemaent.

0.

Information on any intermeptions in the group's business which may have or
have had during the recent past covering i least the previous nine months a
significant effect on the groop's financial position.

TA1.

A description, with figures, of the main mvestments mude, in«\:lud-ing inberests
soch as shares, debl securities elc., in othes undertakings over the last live
financial years amd during the current financial year,

T2,

Information concerning the prncipal investments, including new  plant,
foctories and rescarch and development, during the current [inancial year
being made, with the exception of interests being  acquired s other
undemakings, including -

T.12.1. the geographical distnbution of these investments; and
7022, the method of Ninancing such invesimenis,

.13,

Information concerning the group's principal future investmenis, including
new plant, factories, and research and development, if any, with the exception
of imterests to be ocquired in other undertakings, on which the issoer's
directors have already made firm commitments,

.14,

Information concerning policy on the research and development of new
products and processes over the past three financial years

T.15,

The basiz and source for any stalements made by the isuer regarding its
competitive position shall be disclosed.,
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Operating and fimancial review and prospects, the recent development and
prospects of the group and profil forecasts and estimules

B1.

Unless abierwise approved by the Authority i exceptional circumstances and
g the exient necessary for on understanding of the issuer’s business as a
whale:

B.1.1. general information on the trend of the group's business since
the end of the financial year to which the last published annual
accounts relabe, and in pardcular -

(i} the mogt significant recent trends in production, sales,
sincks and the state of the order book: and

(i) recent trends in cosls and :.:[Ilrl; prices.

B.12 [Information on the group's prospects for ot least the current
fimancial year. Such information must relate o the financial
and trading prospects of the group together with any maverial
information which may be relevant thereto, including all
spoecial trade factors of rsks {if amy) which are not mentioned
elsewhere in the prospecius and which are unlikely o be
keowm of anticipated by the general public, and which could
materially affect the profits,

8.2,

Information on the nsk factors that are specific to the issuer or its industry
and make an offering speculative or on high risk m a section headed "Risk
Factors and Mitigation Measures

8.3,

Description of the:

8.3.1. extent to which the financial statements disclose material
changes in net revenues, provide o narmative discussion of the
' extend 0 which such changes are auributable to changes in
prices or to changes in the wolume or amount of products or
services being sold or w the intreduction of new products or

SETVIDES;

B32 impact of mflasen f material - if the currency in which
DNnancial statemems wre presented is of a country that has
euperienced hypennflation, the existence of such inflatson, a
five year history of the annual rate of inflation asd discussion
of the impact of the hypennflation on the issuer's business shall
be disclosed:

B33 impact of foreign currency fluctuations om the issver, if
material, amd the extent to which forcign currency net
investments are hedged by the currency barmmowing and ather
hedging instrumenis; and

B34, impact of any governmental factoss that have matecially
affected or could materially affect, directly or indirectly. the

issuer's operalions of investments by the host counlry
shareholders.,

fa

Where u p-mﬁl forecast or estimate appears, the principal assumptions upon
which the bssuer has based Ws forecast of estimate must be stated. The
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forecasi of estimate must be examined and reported on by the reparting
gccountants or anditors and their report must be set oal. There must also be
561 out a report from the transaction advieor or o sponsor in the case of o
SPAC confirming that the forecast has been madde after due and careful

enquiry by the directors.

B35

The opinion of the directors, stading the grounds therefor, as Lo the prospects
of the business of the isswer and of 13 subsbdiories or business usderiaking to
be acquired, together with any material information which may be relevani

" Directors and employess

The full name, age (or date of birth} heme or business address, natonality
and function in the group of each of the following persons and an indication
of the principal activitses performed by them ouwtside the group where these
are significant with respect to the group: ’
8.1.1. directors, aliernate and propesed directors of the issuer and
each of its subsiharies including details of other directorships,

912, he sensor management of the issuer including the chief
executive, board secretary and finance director, with details of
professional qualifications and period of employment with the
issuer for each such person;

9.1.3, lounders, if the issuer has been established as a family business
and the nature of family relationship, if any; and

914, detailed disclosure of chiefl execustive or other senior
manngement changes planned or expected during twenty-foar
months following the bsue and listing of the security of
Approprinte negative stabement

9.2

A description of ofher relevant business inlerests and activities of every such
person as 15 mentioned in paragraph 9.1, and, if required by the Authority
particulars of any former forename or surmame of such persons,

03

In the case of o foreign isswer. information similar to that described in 9.1
andd 9.2 above, relative 1o the becal management, il any. Where the Authornty
considers the parent company is not adequately represented on the directorate
of % subsidiaries, an explanation shall be required.

LES

The tdal aggregate of the remuneration paid and benefits in kind granted to
the directors of the issuer by any member of the group during the last two
completed financial years under any description whatsoever,  *

85,

A salement showing the aggregate of the direct and indivect imterests of the
directors in, and the direct and indirect interests of each director holding in
excess of 3% of the share capiial of the issver, distunguishing berween
beneficinl and non-beneficial interesis, or nn appropriste negative stabement
Thie statement should include by way of a note any change in those inlerests
cocurring between the end of the fimancial year and the date of pablication of
the prospectus, or if there has been ne such change, disclosure of that fact,

9.6,

ANl relevant particalars regarding the natore and extent of any imteresis of
directors of the isswer in tansactions which are or were wnusual in their
nalure or comditions or significant 1o the business of the group, and which
wiere effected by the isswer daring -
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9.6.1. the current ar immedintely preceding financial year; or

9.62. un carlicr financial year and remain in any respect outstanding
or unperformed; or

9.6.3. oo approprisie negative stabement,

BT

The total of any outstanding loans granted by any member of the group bo the
directors and of any guaruntees provided by any member of the group foc
their benefit.

98

Details of any schemes this involving the staff in the capital of any member
of the group.

0.9,

Pamticulors of any amangement amder which a director of the issuer has
warved or agreed to whaive future emoluments wgether with particulars of
waivers of such emoluments which ocourred during the past financial year
and particulars of waivers in force at the date of the prospecius.

0040,

An estimate of the amounts payable to directors or proposed directors of the
issuer, i , by any member of the group For the current financial year under the
arrangements in force at the date of the listng prospectus,

D11

Details of existing or proposed directors’ service contracts (excluding
comdracts previously made available for inspection in accordance with
paragraph 4.1 and not subsequently varied); such details 1w inclode the
matters specified below or an appropriste negative statement:

8101 the name of the emploving company:

9.10.2. the date of the contract, the uncxpired term ond detadls of any
mifice periods;

9113, full particulars of the director's remuneration including salary
and other benefins;

Q114 any commission or profit sharing amangemenis;

SA1.5. any provision for compensation payable upon early termination
ol the contract;

9116, demils of any other amangements which are necessary o
enable investors 1o estimabe the possible liability of the
company upon eaily wermination of the contract; and

9117 detals relating o restrictions prohibiting the director, or any
person acting on his behalf or connected 1o him, from any
dealing in securities of the company during a close penod or at
a time when the direclar 15 m possession of unpublished price
sensitive information in relation to those secarities.

i N e

A summeary of the provisions of the anicles of association of the issser with
regards v —

9.12.1, any power enabling 8 direclor o vole on & proposal,
arrangement, of contract in which be is materially interested;

9,122, any power emabling the directors, in the absence of an
independent quorum, o vote remuncration, including pension
or oiher benefits to themselves or any members of their body.
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Q.13

ANy arrangement of und-:lsr.lnd—irng with major sharcholders, customsers,
supplicrs or others, pursuant to which any person referred w in 8.1 above,
was selected as a director or member of senior management

9.14.

The average number  of employess and changes therein over the last five
financial years, if such changes are material, with, if possible. a breakdown of
persons employed by main categories of activity.

9.15.

Dreeails relating to the issuer's it commiltee, remuneration commitice and
nomination committee including the names of comminee members and a
summary of the teoms of reference under which the commitlees operate,

10.

ﬁ_r;nnilnli.mn-l Slmiciure

1.

If the issuer is part of o group, a briel descnption of the group and the issuer’s
poaition within the group. This may be in the form of, or sccompanied by, a
diagram of the organizational structure if this helps to clasify the structare.

0.2

A list of the isswer’s significamt subsidiaries, including name, country of
an of residence, the proportion of ownership inerest held and, if
different, the progortion of voting power keld,

Major sharcholders and related party transactions

The following information shall be provided regarding the issuer's major
sharehalders, which means shareholders that are the beneficial owners of al
least 2% or more of each class of the ssuer's voling securities;

11.1.0.  peovide the names of the major sharcholders, and the number
of shares and the percentage of outstanding shares of ecach
class owned by each of them as of the most fecent practicable
date, or an appropriate megative statement if there are po
major sharehobibers:

11.1.2. dischose any significasd chapge in the percentage ownership
held by any major shareholders during the pasi three years:
and

11,05 indicate whether ithe ssuer's major  sharchobders  have
different voting nighis. or nn appropnate negative siniement,

11.2.

Information  shall be provided on all major shareholders and  thelr
nationalities.

1.3

To the extent known o the issuer, simie whether the isswer is directly
or indirectly owned, controlled or significanily influenced by any other
corporation, foreign government of any  other nawral or legal person
severally or jontly, and, if S0, give the name of such controlling
corporation, government of olber person, and bricfly describe the nature
of such control, including the amount and proportion of capital held giving a
right 16 vote of a nght 16 appaint of remaove direciors.,

114

Describe any arrangements, kinown to ke isauer, the operation of which may
at @ subsequent date resull in a change in control of the isseer,

115

Provide the information required below for the period since the beginning of
the isswer's preceding five finamcial years up to the dote of the prospectus,
with respect 1o transachions oF kans between the psuer and:
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115.1. enterprises that directly or indirectly through one or maore
imtermediaries, control or are controlled by, or are onder
common control with the issuer;

1052, associabes:

1033, Enterprises owned by directors or major sharcholders of the
issuer and enterprises that have a number of key management
in common with the issuer. Sharcholders beneficially owning
o 1% interest in the voling power of the issuer are presumed
Lo have & significant inflaence on the izsuer including:

{a} the nature and extent of any transactions or presently
proposed transactions which are material to the issuer o
the relaled party, or any tronsactons that are unusaal i
their nature or conditions, invelving goods, services, or
tangitde or inlangible assets, to which the issser or any of
its parent or subsidiary was a party; and
(b1 the amount of oatstanding boans, including guarantecs of
any kind made by the issuer or any of its parent or
subsidiaries to or for the benefit of any of the persons
listed above,
The information given should include the largest amount owtstanding during
the period covered, the amount outstanding as of the latest practicable date,
the nature of the loan, the transaction in which i was incurred, and the
enderest rate on the baan,

1.6,

Full informanon of any matenial inter-company finance,

1.7

Where a statement of report atributed to a person as an expert is included in
the prospectus, o stotement that ot is iscluded, in the form and context n
which 1 is imclieded, with the written consent of that person, who has
authorised the contents of that pant of the prospecius and bhas not withdrawn
his consent

I1.8.

If any of the named expents employed on a contingent basis, owns an amount
of shares in the isswer or s subsidiaries which is material w tha person, or
has a material, direct or indirect economic interest in the iswer or that
dependds on the success of the offering, provide 3 breef description of the
nature and terms of such contingency or interest.

11.9.

Provide u certified copy of the share register to the Authority

12, | Financial informatson

12,0, (A seaceenent that the annual financial stwements of the issuer for the
preceding five financial years have been audited. If the auditor hos issued any
qualified or adverse opnion on the financial sisements, such opinkon must be
reproduced in full and the reasons given,

2.2, | A statement of whal other information im the prospecius has been audited by
ihe awdinors.

12.3. | Pinancial information as required by paragraphs 12.14 and 12,05 et out in

the form of a comparative table together with any subsequent interim
financial statements if available.
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124,

Financial information as required by paragraphs 12.14 and 12.15 se1 out in
the form of an accouniants’ report,

25

If applicable, an accountants' report, as sct oul in paragraphs 12,14 and 12,15
o the asset which is the subject of the transaction.

12.5.

126.1. If the isswer prepares consolidated annual accounts only, it
st inclode those accounts in the prespecius in accordance
with paragraph 123 or 124,

1262 If the issser prepares both own and consoladated anpual
accounts, B omusl include both sers of accounts in the
prospecius in sccordance with parsgraph 123 or 124,
However, the issser may exclude iis own asccounis on
condition that they do nod provide any significant additional
information 1o that comained in the consolidated accounts
with the approval of the Awhority and such sccouns shall be
available for mépection in accordance with paragraph 4.1,

1270, Where the issuer imcludes s annual accounts in the
prospecius, it must stale the profit or loss per share arising out
of the issser's ordinary activities, alter tax Tor each of the last
five financial years.

12.7.2. Where the isswer includes consnlsdated annioal sceourls in the
prospeciuas, i most siale the consolidsed profit or loss per
share for each of the preceding five fimancial years; this
information must appear in addition fo thal provided in
sccordance with 12.7.1 above where the issuer also includes
its own annual accounts in the prospecius.

125

If, in the course af the last five financial vears, the number of shanes i the
aner has changed as a result, for example, of an increass in or reduction or
Te-organization of capital, the profit or loss per share referred to m paragraph
12.7 must be adjusted o make them comparable; in that evem the basis of
ad jusiment used must be disclosed,

129,

Particulars of the -
125.1. dividerd pelicy o be adopted;
1292, pro-forma statement of financial position priar to and
immediately after the proposed issue of securities; and
1293, cifect of the proposed issue of secunbies on the net assel
walug per shane.

The particulars in this parmgraph muest be prepared and presented in
accardance with Intermatbonal Financial Reporting Standards (IFRS). I the
issoer i 4 holding company, the information musi be prepared in
consolidated Form.

12.10{ The amount of the total dividends, the dividend per share and the dividend

cover for each of the last three financial years, adjusted, if necessary, to make
it comparable in accordance with paragraph 12.8.

12.11

12.11.1. Where not more than nine months have elapsed since the end
of the financial year to which the last published annual
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sccounts relate, an inferim audited financial ststement
covering al beast the first six months following the end of that
financial year must be included in or oppended to the
prospectus. Where ol more than six morths have elapsed
singe ihe end of the financial year, en-audited financial
statements covering ihe period preceding the six months shall
be included in the prospectus of the issuer whose securities
are alresdy listed at a securities exchange.

12.01.2. Where the issuer preparcs consolidated annual accounts, the
interim fimomciol statements must eiher be consolidated
glileitrentd ar imclade a sintement that, in the opinion of the
issmer's directors, the intesim Tinancial statements enoble
investors 1o make an informed assessment of the resulis and
petivities of the group for the period.

12,12

A description of any significant change in the financial or rading position of
the group which has ocoumed since the end of the last financial period for
which gither aucited financial statements or interim financial statements have
been pubdished, or nn appropriate negative statcment,

1213

If the issuer's own annual or consolidated annwal acoounts de not glve a tmue
amd fuir view of the assets und linbilities, (nanciul position end profits and
bosses of the group, more detailed or sdditional information must be given, In
e cose of dssuers incorporated in a country where issuers are ot obliged o
draw up ibseir accounts 5o 08 tw give a true and fair view but are required o
draw them up 1o an equivalent standard, the Eatter may be sulficient.

12.14

A table showing the changes in Ginancial position of the growp over each of
the lngt five financial years i the form of a cash-flow sastement,

1218

12.15.1. Information in respect of the matiers listed below relating o
exch wndertsking in which the issuer holds {(directly o
indirectly) on a loag-term bakis an interest in the capital that
is likely to have a significant effect on the assessment of the
issuer's own assets and labilities, financial position or profils
and losses —

(a) the name and address of the registered ofTice;

(b} the Aeld of activity:

(c) the propartion of capital held;

(d) the tswed capital;

{ed the reserves:

(i the profit or loss arising out of ordimary activities, after
tax, for the last financial year,

(g} the value at which the issuwer shows in its accounts the
inlerest held,

(h) any amount sl 1o be paid up on shares hebd;

(1) the amount of dividends received in the course of the last
fimancial year in respect of shares held; and

(i) the amount of the debds owed to and by the issuer with
regand to the undertaking.
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12.15.2. The ilems of information listed in 12.15.] above must be
given in any cvent for every undertaking in whach the issuer
has a divect or indirect participating intenest, if the book value
of that participating interest represents a1 least 20% of the
capital and reserves of the issoer or if that interest accounts
for at beast 20% of the net profit or loss of the issuer or, in the
case of a group, if the book value of that panicipating interest
represenis ab least 20% of the consolidaled nel assets or at
least 2% of the consolilated net prafit of loss of the groag.

12.05.3. The information required by 12.15.1 (v} and {vi) above may
be omiwed where the undertaking in which a panticipating
interest is held does ol publish annual accounts,

12,154, The information required by 12.15.1 {iv) 1o (x) above may be
omitied if the annual accounts of the undertakings in which
the participating interests are held are consolidated into the
group annusal accouns of, with the cxception of 12,151 {i)
and (x) abave, if the value anribulable to the mierest under
the equity method is disclosed in the annual sccounts,
provided that in the opinion of the Authority, the omission of
the information is not likely o mislead the public wath regard
to the Ffacis and circumstances, knowledge of which is
essential for the assessment of the securities in question.

1206

The name, registered office and propontion of capital held in respect of each
undertaking not failing to be disclosed under pamgraph 1205101} or 12.15.2
in which the issuer bolds at least 20% of the capital. These dewails may be
omibted when they are of negligible impontance for the purpose of enabling
investars and their investment advisers 1o make an informed assessment of
the assets and liabilities, financial position, profits and bosses and prospects of
the issuer or growp nnd of the nghis nttaching to the secunties for which
application is made.

12ar

When the prospecius includes corsolidated annual accounts, disclosure of:

12170, the comsolidation prnciples  applied, which must be
described explicitly where such principles are not consistent
with IFRS;

12.17.2. the names and registered offices of the undenakings incloded
in the consolidation, where that information b5 importian fog
the purpose of assessing the assels and liabilities, financial
position and profits and losses of the 1ssuer, it is sulficient to
distimguish them by o gymbol in the 1is1 of usdenakings of
wihech details are required in paragraph 12.15: ond

12.17.3,  For each of the uvndenakings referred 1oin 12,172 above -

{i} the total propomion of third-pamy interests if ommeal
acepunts are wholly consolidated; or

(i) the propomien of the consolidation caleulaled on the
basis of interests, if consolidation has been effected on o
po0 rata basis.
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12.18

Particulars of any arrangement wnder which future dividends are waived or
agreed 1o be waived.

12.19

12.19.1. Details on a consolidated basis as al the most recent
practicable date (which musli be stated and which in the
absence of exceptional cincumsiances must not be mose than
fourteen days prior 1o the date of publication of the
prospecius) of the lfollewing, if material:

fa} the borrowing powers of the isswer and its subsidiaries
cxcrcisable by the directors and the manner in which
such bormowing powers may be varied;

(b)  the circumstances, if applicable, under which the
berrowing powers have been exceeded duning the past
three years. Any exchange control or oher restrictions
on the bomowing powers of the isswer or any of s
subsidiaries;

(c} the total amount of any loan capital oontsianding in all
members of the group, and loan capital crested but un-
isswed, and term loams, distinguishing between loans
puzranleed, un-gueamnteed, secured  (whether  the
security is provided by the issuer or by third parties),
and wnsecured:

(d)  all off-balance sheet financing by the itsuer and any of
its subsidiaries;

{e] the total amoust of all other boerowings and
indebtedness in the nature of bormowing of the group,
distinguishing between pguarontecd, un-guaranteed,
secured and unsecured bomowings and debds, including
bank owerdrafts, labilities under scceplances (other
than mosmal trade bills) or acceptance credits, hire
purchase commitments and obligations under finance
leases;

{f1  the wal amount of any material commibments, leass
payments and contingent liabilities or guarantees of the
group; or

{g) how the borrowings eegquired o be disclosed wnder
paragraphs (1) 1w (vi) above anose, stiting whether they
arose from the purchase of asseis by the issuer or any of
s subsidiarnes.

P2 0%.2. An appropriate negative ststement must be given in each case
where relevant, in the absence of any loan capilal,
barrowings, indebedness and contingent liabilitbes described
in{12.1%.1 above. As a geperal rule, an account shall be taken

. of all Hakdlitees amd of guaraniees between undertakings
within the same group. A statement to that ¢ffect being mads
if necessary.

12,193, For exch item identified in 12.09.1, where applicable =
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{n)  the names of the kenders if nat debenture holders;

{b} the amount, terms and conditions of repayment or
renewal;

(c} the mtes of interest payable on each item;
{dy  details of the security, If any:
(el details of conversion nghts: and

i)  where the sswer or any of its subssdiaries has debis
which are repayable within twelve months, state how
the payvments sre bo be finunced.

12094, If the issuer prepares consolidated annual scoounts, the

principles  laid down in parngraph 126 apply to the
informatien sed oul in this paragraph 12,19,

12.20{ Dietails of material loans by ihe issuer ar by any of iis subsidiarics staling -

12.200. 1. the date of the loan:
12202, o whom made:
12.200.3. the rate of imerest;

122004, il the interest is in arrears, the last daie on which it was paid
and the extent of the armears:

12,2005, the perind of the boan,

12.20.6. the secunty held;

12,207, the walue of such security and the method of valuation;
12,2008, if the loan 15 unsecured, the reasons therefor, and

12209, if the loon was made to another company, the names and
addtresses of the directors of such company.

1221

Details as descrbed in paragroph 1220 above of loans made or secarty
furmished by the issuer or by any of ils sobsidiares for the benefit of any
director or manager or any associate of any director or manager.

1222

Duscloge how the loans receivable arose, stating whether they arose from the
sale of asscls by the issuer or any of its subsidiaries.

1223

A statement that in the opinion of the directoss, the issued capital of the issoer
{incleding the amount 1o be mised in purseance of this issee) is adequate for
the purposes of the business of the issver and of ity subsidiarics for the
foresscable future. I the directors are of the opinjon that i s inadequate, ihe
extent of the inadequacy and the manner in which and the sources fraom which
the bssper and s subsidisries are 1o be finasced. The statement should be
supporied by o report from dhe issuer's aeditor, reporing accouniant,
invesiment banker, sponsoring stockbroker or odber mdviser acceplable to the
Authority.

12.24|The foreseeable future should rmmnl-lr_'.r be construed as the nime months

subsequent 1o the date of the publication of the prodpectus.
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1225

The following information regarding the acquisition, within the last five
years, or proposed acquisition by the issuer or any of its subsilinries, of any
secunities in or the business undertaking of any other company of business
enterprise of ony immovable propeny or other property in the nature of a
fixed asset (collectively called “the property®) or any option to acquire such
property shall be disclosed -

1225.1. the consideration, detailing that setiled by ihe ssue of
securitics, the payment by cash or by any other means. and
securities delziling how any owstanding consideration i 1o be
setthed;

12252, details of the valuation of the property;

12.25.3. any goodwill paid and how soch goodwill was or is o be
accounted for;

12254 any loans incwrred, or o be incurred, 1o finance the
acquisition, or proposed scquisition;

12.25.5. the nawre of title or inzrest acquired or to be acquined;
12256, details regarding the vendors as described in paragraph 14.1.

12.26

The following details regarding any propeny disposed of during the past five
years, or o be disposed of, by the issuer, or any of s subsidiares -

12.26.1. the dates of any such disposal or proposed disposal;

12262, the consideration received, detniling that setbed by the receipt
of securitics or cash or by any other means and detailing how
uny owistanding consideration is o b sertled;

12.26.3, details of the valuation of the propernty and name of valuer;
anid

12,264 the nnmes and addresses of the purchasers of assets sald, If
any purchaser was a company, the names and addresses of the
beneficial sharcholders of the company. Il any promoler o
director had any interest, directly or indirectly. in swch
transsction of where any  sponsor or director wis a
member of a partnership, syndicate or other association of
persons which had such an interest, the names of any such
promoter of director, and the mature and extent of his inberest.

1227

Where the Nnuncinl ststements provided wnder paragraphs 12.1 e 125 are
prepared in a currency other than Kenya shillings the same shall be translated
to Kenya shillings in accordance with the applicable IFRS standard.

13

The Offer und Listing

13.1.

An indication whether or not all the shares hawve been marketed or ore
ayailable in whole or in pant v the public in conjunction with the application,

132

A statement of the resclutions, authorisations and approvals by virwe of
which the shares have been or will be crented ar issued,

13.3.

The nature and amount of the Esue.
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134,

The number of shares which have been or will be created or waued, if

predetermined.

13.5.

13.5.1. A summary of the rnghts ataching to the shares for which
application is made, and in panticular the extent of the voling
rights, entitlement to share in the profis and. in the event of
liquidathon, in any surplus and any other special rights. Where
there is or is to be more than one class of shares of the issuer in
isswe, similar details must be given for each class,

1352 If the rights evidenced by the sccuritics being offered or listed
are or may be materually lmited or qualifed by the rghts
evidenced by any other class of securities or by the provisions
of any comtract or other documents, nclude information
regarding such limhation or qualification and its effect on the
rights evidenced by the securities to be listed or offered.

136.

The time limit, if any, after which entitlement to dividend lapses and an
mwdication of the person in whose favour the lapse operates.

137,

A statement regarding tax on the income from the shares withheld at source
in the country of origin; and in Kenya.

138

Arrangements Tor transfer of the shares and {where permitied) any restricions
on their free tramsferability (incleding provisiens requining lransfers o be

approved),

1359

The fixed date, il any, on which entitlement 1o dividends arises.

1310

Other securities exchanges, il any, where sdmission to listing is being or will
be sought.

1311

The names and addresses of the issuer’s registrar and paying agent for the
shares in any other country where admission io listing has tnken place,

1312

The following imformation must be given concerning the terms amd
comdditions of the issue of the securitkes with respect o the listing at a
securities exchange where such issue is being effecied af the same time as the
listing or has been effected within the three months preceding admission:

13.12.1. a stasement of any right of pre-cmption of sharcholders

exercisable in respect af the shares or of the disapplication
of such right and where applicable:

(&) & statement of the reasons for the disapplication of siuch
right, in such cases, the directors’ justification of the
isswe prace whene the lsswe is for cash;

by if the disspplication of the nght of pre-emption is
intended o bencfit specific persoms. the wdemtity of
thoge persons;

{3.12.2. ihe total amounts which have been or are being Bsved of
placed and the number of shares offered, where applicable
by category;

13.02.3. if an issue has been or is being made simuhanesusly on the

markets of two or more countries and if 8 tranche has been
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13024,

13025

13.12.6.

13027,

13128

13,129,

13.12.10

or is being reserved I'nflujofﬂ'h:u.d:l.aj-hnfmrm:h
trunche including -

{a) the issue price or offer, stating the nominal value or,
in its absence, the accounting par value or the amount
o be capitalized;

ib}  the issue premium and the amount of any expenses
specifically charged to any subscriber or purchaser;
and

(€} the methods of payment of the price, particulasly as
rq.:‘rd;u the paying- up of shares which are nof Fully
paid:

the procedure for the exercise of any right of pre-cmption,
wansferability of subscription rights and treatmem of
subseriplion rights not exercised;

ihe period during which the issue or offer remained open or
will remain open afier publication of the prospectus, and the
names of the receiving agents;

the names, oddresses amd descnplions of the persoms

underwnung or puarmniceing the msue and where the

undsrwriler is a company, the descniption must include-

fa) the place and date of incorporation and registered
mumber of the eompany;

(bl the mames of the directors of the company;
(€} the name of the secretary of ihe company;
(dhy  the bankers to the company; and

{e] the authorised and Gssued share capital af the
company.

where nol all of the issue has been or is being underwritten
of guarnbteed, o statement of the porion mol coversd;

a statement or cstimaie of the overall amount or of the
amount per share of the charges relating ko the issue payable
by the issuer, stating the il remuneration of the finascial
intermedianies, ncluding the wnaderwriling commission,
margin, guarintee commission placing or selling agent's
commission:

the estimaled met proceeds nccruing to the Bseer froas the
issue ond the intended application of such procesds, If the
capital offered is mose thuon the amoaat of the minkmam
subscription referred to in paragraph 13,13, the reasons for
the difference between the capital offered and the said
miimum subscriplion;

if the prospectus provides for a green shoe oplion, tse exact

percentage of the green shoe and the intended spplication of
the extra proceeds arising oul of the green shoe oplion; and
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13.12.11. if the Issuer intends 10 use a shelf-prospectus the duration of
validity of the shell-prospectus, the reasons for the use of
the shelf-prospectus, the projected time of different issves,
and & statement of the total gize of jssuwe.

13.13

The minimum amount which, in the opinion of the dircctors, must be raised
by the issue of the securitics in order to provide the amount |, or, il any part
thereaf is fo be defraved in any ober manner, the balance of the amounts
required fo be provided, in respect of cach of the following matters:

13131, the purchase price of any propery. as refemed o In
parsgraph 12,25, purchassd or to be purchased which i3 1o
be defrayed in whole or in part owt of the proceeds of the
issue;

13.13.2. any preliminary expenses payable by ihe issuer, and any
commission payable to amy person in considertion for his
agrecing to subscribe for, or of his procuring or agreeing 1o
procure  suhseriptions for or of his underwriting any
securities of the izswer;

13033 the repayment of any monies bormowed in respect of any of
the foregring matters,

13.134.  working capital, stating the specific purposes for which it is
to be used and the estimated amount requirgd for each of
such parposes;

13.03.5. any eoaher material expenditure, stating the nature and
purpose thereof and the estimated amount in cach case.

[3.03.6. the amounts 0 be provided in respect of the above stated
matlers afosesaid oberwize than out of the proceeds of the
issuc, and the sources from which those amounls are o be
provided; and

13.13.7. if the procesds are being used directly o indirectly 1o
acguire assets, other than in the ordinary course of business,
bricfly describe the assets and their cost, If the assets will be
scquired from aifiliates of the wswer of associates, disclose
the person from whom they will be soquired and hbow the
c0st 10 the issuer will be determined.

13.14

A description of the shares for which the application is made and, in
particular, the number of shares and mominal value per share or, in 1he
shsence of nominal value, the sccounting par walue or the total nominal
value, the exact designation or class, and conpens attached,

13.15

If shares are to be marketed and no such shares have previously been sold 1o
the public, a statement of the number of shares made available fo the market
if any, and of their nominal value, or, if they have no nominal value, of their,
sccounting par value, or a statement of the tofal nominal value and, where
applicable, a statement of the minimum offer price,

13.16

The securitics exchange at which the shares will be listed and the dates on
which the shares will be admitted to listing and on which trading will
COMIMERCE.
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1317

The names of the secuntics exchanges, if any, on which shares of the same
cluss are already listed.

13.1E

Where the shares for which application is being made are shares of a class
which is already listed, information regarding the poce history of the
securities to be offered or listed shall be disclosed as indicated from 13.19.1
b 13.19.3 below. This information shall be given with respect 10 the market
price at the securifies exchange of which the securities are listed in Kenya and
the principal wrading market ouside Kenya, If significant trading suspensions
copurred in the prios three years, the issoer shall dischose =

13.18.1. for the five most recent full financial vears, the annual high
and low market prices;

13182, for the wwo most recent full financial vears amd any
subsequent period, the high asd low markel prices for each
full Mnancial quarter; and

13 IR3. for the most recent six months, the high and low market
prices for each month,

13.19

A statement whether the issucr assumes responsibility for the withholding of
tax at source.

1320

To the extent known fo the issuer, indicate whether major shareholders,
dircciors of members of the ssuer's management, SUPEIVIsSTY  OF
pdrmimisiradive bodies intend to subscribe i the offermg or whether any
person infends to subsenbe for more offering or whether any person intends
to subscribe for more than five per cent of the offering,

13.21

Identify any group of targeted potential investors 1o whom the seconties are
offered. If the offering 15 being made simultancously in the markets of two or
mawe countries and il a tranche has been or i3 being reserved Tor any of these,
mdecate any such tranche,

1322

If secunties dre reserved for allocation to eny group of targeted invesiors,
incloding, for example. offerings 1o exisung sharcholders, directars, or
employees and past employees of the issuer of its subsidiaries, provide details
of these and any other preferential allocation arrangements,

13.23

Indicate whether the amount of the offering could be increased by the issuer
or vendor by the exercise of a green shoe oplion sebject to a3 maximum of
thirty per cont of the securities offered in the prodpecius in case of aver
subscription of securities,

1324

Indicate the amount, and outline bricfly the plan of distribution, of any
securities that are to be offered otherwise than through underwriters. IF the
securitics are w0 be offered through the selling efforts of relevam
intermediaries deseribe the plan of distribution and the terms of any
agreement or understanding with such entities and identify the siockbroker or
dealer that will participate in the offering stating the amount 10 be offered
thraugh each.

1335

IF the securitics are (o be offered in connection with e writing of exchange-
traded call options where applicable, (in the cage of issvers listed, in
securities exchange owtside Kenya) describe briefly such transactions.
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13.26

Where there is a substantial disparity between the public offering price and
the effective cash cost to direclors or senior management, or affiliuted
persons, of securities acquired by them in transactions during the past five
years, or which they have the right 1o acquire, include a comparison of the
offer price in the proposed public offering and the effective cash
contributions of such persons.

1327

Disclode the amound and percenage of immediate dilution resulting from the
offering, computed as the difference between the offering price per share and
the net book value per share for the equivalent class of secunty, as of the
laresy balancs sheet date.

13.28

In the case of a subscription offering 1o existing shareholders, disclose the
amount and percentage of immediate dilution if they do pot subscribe to the
new offering.

13.29

The following information on expenses shall be provided:

13291, tbe 10wl amount of the discounts or commissions agreed upon
by the underwriters or other placement or selling agents and
the [asuver shall be disclosed, as well as the percentage such
commissions represent of the wial amount of the offering and
the amount of discounts of commissions per share;

13292, an nemized statement of the major categonies of expenses
incureed in connection with the issuance amd disiribation of
ihe securitics to be listed or offered amd by whom the
expenses are payable, if other than the isswer.The following
expenses shall be disclosed and itemised-

{a) advertisemsenl;
(b}  printing and distribution of prospecius;
{e) approval and listimg fees;
{d} commissions to intermediares,
(&) Transaction advisory foes:
i1 legal fees; and
igl  underwriting fees.
13,293 if any of the securities are o be offered for the account of a
selling sharcholder, indicate the portion of such expenses 1o
be bapne by such shareholder. The information may be given

subject to futore contingencies. If the amounts of any items
are mid known, estimates shall be proveded, and

13294 asistement or estimate of the overnll amount, perceniage and
amount per share of the charges relating to the sue payable
by the issoer, stating the fotl remenention of the
mtermediaries, mcluding the underwriling commission or
margin, guaranics commission, placing or selling agent’s
commission.

1330 Discbose the minimum amount which in the opinion of the directoss must be

raised through the issuwe of securities in form of ol subscriptions in shares
and valug, '
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13.3]

Pravide to the Authority signed copics of all agreements between the issuer
and transaction advisory team before the offer opening date.

14

Vendors

4.1,

The names and addresses of the vendors of any assels purchased or scquired
by the issuer or any subsidiary company during the five years preceding the
publication of the prospectus or proposed to be purchased, or acquired, on
capital account and the amount paid or payable in cash or securitics 1o the
vendor. Where there is more than one separate vendor, the amount so paid or
payable to each vendor, and the amount (if any) payable for goodwill or items
of a similar nature. The cost of assets 1o the vendors and dates of purchase by
them if within the preceding five financial years. Where the vendor is 2
company, the names and addresses of the beneficial shaseholders, direct and
indirect, of the company, if required by the Authority. Where this information
is unobixinable, the reatons therefore are o be stated,

142,

State whether or not the vendors have given any indemnities, puarantees or
wirranties,

14.3.

State whether the vendors agreements preclude the vendors from carrying on
busincss in competition with the issuer or any of its subsidiaries, or impose
any other restriction on the vendor, and disclose details of any cash or ather
payment segarding restraint of trade and the nature of such reviraint of wade.

144,

State how any liability for accrued taxation, or any apportionment, thereof 1o
the date of svquisition, will be sentbed in terms of the vendors’ agreements,

14.5,

Where securities are purchased in a subsidiary company, a reconciliation
between the amounts paid for the securities and the value of the net assets of
that company. Where securitics are purchased in companies other than
subsidiary companics, a siatement &5 (o how ke valde af the securities was
arrives at.

14.6

Where any promoser or director had any beneficial interest, direct or indirect,
in such  wansaction or where any promoter or director was o member of a
partnership, syndicale or other amsociotion of persons which had such on
interest, the numes of any such promoter or director, and the nature and extent
of his interest. Where the vendors or any of them are a partnership, the
members of the partrership shall not be reated as scparase vendors,

14.7.

The amount of any cash or secumities paid or benefil givem within five

preceding years or proposed to be paid or given 10 any promeder not being a
director, and the consideratson for such payment or benefit.

145,

Stnte whether the assets acquired have been transferred inio the name of the
issuer or any of its subsidiary companies and whether or nol the assets have

been ceded or pledged.
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SEVENTH SCHEDULE
fr. 23(1)(bY) ;

DISCLOSURE REQUIREMENTS FOR LISTING BY INTRODUCTION IN THE

MAIN INVESTMENT MARKET SEGMENT

Directoss and Advisers

fal A declaration in the following form:

The directors af [ibe issuer], whose names appear on page | | of
the information memarandom, accept responsibility for the
infarmsation contained in this documenl. To the best of the
knowledge and belief of the directors (who have laken all
reasomablbe care to ensore thal such s the caze) the mformation
comained in this document accuraie and does mob omal
anything likely 1o affect the import of such information,

(b} Where applicable. a declaration by those responsible for certain
parts of the Information memorandum that, o the best of their
knowledge, the informatien contaimed im those parts of the
informntion memorandum for which they are responsible 5 i
accondance with the fscs and that those pams of the information
memorandum make poe omission likely to affect their impon,

The nome, home or busingss address and function of each of the persons
giving the declaration et oul in paragraph 1.1.

The names. addresses, qualifications of the aaditors whe have audited the
issuer's annual sccounts in accordance with International Standards of
Accounting and Reporting (15ARHor the last thres financial years.

14.

If auditors have resigned, have been removed or have mod been re-appointed
during the [as three financial years and have deposied a siatement with the
issuer of circumstances which they believe should be brought o the
attention of members and creditors of the issuer, details of such matiers
st be disclosed.

1.5.

The mames, addresses, and materinl interests iru'lmd'ir:g any negotive
statement of non-existence of matenal interests, if any in the wsuer, of the
issuer's bankers, legal odvisers, sponsors, reporting accountanis and amy
other expert 1o whom a statement or repont included in the Information
Memorandum has been annbuted.

Listing Statistics

0.

2.1.1. A siatement that the Authority has approved the listing of the
securitees on the mlevant market segment of a securities
exchange and that such approval should not be conswlered as
an endorsement of the issuer thar s the subject of the
Information Memorandum.

L.,

The proposed listing price and the basis of determining the price.,

2.3

The todal amount of the securitses to be listed.
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[Information on the issuer, Documents Available for Inspection, Share
Cupital and Business Overview

3L

The pame (both legal and trading name, if any}, registered office and, if
different, head office of the issuer the website of the isswer and any other
digital platform of the Issuer (with & disclaimer that the information on the
website or any other digital plaforms does not form part of the prospectus
unless that snformation is incorporated by reference into the prospectus),

32,

The country of incorporation of the issuer

3.3

The date of incorporation and the leagth of life of the issuer, except where
indefinie.

34

The legislation under which the issuer operates and the legal form which i
has adopied under that begislation.

3.5

A description of the isswer's principal objects and activities, stating the main
category of products sold or services performed, and the degree of any
govermment protection and of any investment encouragement law affecting
the basiness.

36

The place and date of registration of the issuer and s registration number,

k B

The proposed new name, if any, the reasons for the change and whether or
mast approval o the change has been obtained from the sharcholders and
Regisirar.

38,

A stakement that For o period of not mwore than fourteen days before the date
of listing, during the period of listing including any extension thereafl and
unfil fourteen days after the date of listing, at a nomed place as the
Matbhonty may agree (incluoding an inlication of the website on which the
documents may be inspected), the following documents (or copies thersof),
where applicable, could be ingpected:

AR.1. the Information Memorandum;
382, ithe constitmtive documents of the issuer;

JB3. the laest cenified appradsals or valuations relative to movable
and immovable property and items of a similar natore, of

applicable;

384, all reports, letiers, and other documenis, valoations and
statements by any expert any part of which is included or
referred to in the Information Memorandum:

385 the audited accounts of the issuer or, in the case of a group, the
consolidaled sudited sccounts of the fssuer and its subsidiary
undenakings for cach of the five finnacial years preceding the
publication of the Information Memorandum, including, in the

cose of a company Incorporated in Kenya, all notes, reponts or
information required by the Companies Act, 2015; and

186, all other documents that would be relevant and material for
consubaration by nn investor,
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i

Whene any of the documents hsted in paragraph 3.8 ame nol in the English
language, ranslatbons into English mast also be available for mspection, In
the case of any document mentioned in paragraph 5.1 (material coniracis), a
translation of & summary of swch document may be made available for
inspection, if the Authority so requires,

Share Capital

4.1

The amount of the issuer's authorised and ssued capital, the number and
classes of i shares of which it is composed with details of their principal
characicristics, 1T any pant of the issued caphial (s sill 10 be paid up, a
statement of the number, or iotnl nominal wakue, and the type of the shares
pot vel fully paid up, broken down, where applicable, sceording 1o the
extent o which they have been pasd up,

4.2

Whese the soer has suthorised bt un-issoed capital or s committed (o
imcrease the capital, an indication of:
4.2.1. the amaunt of such authorsed capital or capital increase and,
where appropriate, the doration of the suthorsation;

422, the cotegories of persons having preferential swebscraption
rights for sisch additional portions of capital; and

423, the terms and arrangements far the share Baue cormesponding
to such portions,

4.3,

The amount of any convertible securities, exchangeable securities or
securities with warrans, with an mdscation of the conditions governing amd
the procedures for conversion, exchange or subscriplion.

bl

A summary of the proviseens of the isseer's l:nnrlimi.vc dacuments
regarding the respective rights of the variows classes of securites,

4.5

A summary of the changes duaring the three preceding years in the amouwnt
of the izsued capital of the issuer and, il moterial, the capital of any member
of the group or the number and clazses of securities of which it 15 composed.

4.6,

The names of the persens who, directly or indisectly, joinaly or umm
exercise or ¢ould exercise control over the issver, and panticalars of the
proportion of the voting capital beld by such persons. For these purposes,
jmimt control means coptrod exercised by two or more persons who have
conclouded an agreement which may lesd o their sdopting o common policy
in respect of the issuer

4.7,

A statement of the new trading objectives, if any, and the manser in which
the new abjects will be implemented. If the issuer or the group, as the case
may be, camices on widely differing operations. a statement showing the
contributions of such respective differing operations to s trading results,

4.5,

If the isswer has wbild-iu)' undemokings or parent underakings, a brief
deseription of the group of undertakings and of the issuer’s position within
it stating. where the issuer is 8 subsidiary undenaking. the name of and
nusnber of shares in the issuer held {directly or indirectly) by each parent
underaking of the i35eer.
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5. Material Contracts

5.1 A summary of the principal contents of;

5.01.1. each material eontract entered into by any member of the
grouwp, if any, including particulars of dates, panies, terms and
conditions, any condideralion passing to or from the isswer or
any other member of the growp, unless swch contracts hawe
been available for inspection in the last two years in which case
it will be sufficient to refer to them collectively as being
available for inspection in accordance with paragraph 3.5; and

5.1.2. ony contractual arrangement with a controlling sharcholder
refjuired 1o ensure that the company ks capable at all times of
carrying oo i busingss independently of any coatrolling
sharcholder, imcluding pamiculars of dates, terms  and

J comditions and any comsideration passing o or from the 1ssuer
of any other member of the group.

. e Where securitics are listed in connection with any merger, division of a
company, takeover offer, acguisition of an undemaking’s assets and
liabilitses or wansler of assets:

521 a statement of the aggregate value of the consideration for the
transaction and how it was of i 0 be satisfied;

522 a0 the total emoluments receivable by the directors of the
issuer will be varied in consequence of the transaction, full
particalors of the variation: if there will be so variation, a
staternent to than effect; and

5.2.3. f the business of the issuer or any of its subsidianes or any pan
thereof is managed or is proposed 1o be managed by a thind
party under n contract of arrangednient, the name and address
{or the address of 165 registered office, if A company} of such
ihird party and a description of the business 3o managed or 1o
be managed and the consideration paid in terms of the contract
of arrangement and any other pertinent details relevant to such
coniract or arrangement.

Business Overview

L A description of the group’s principal activitics, stating the main cafegorics
of products seld or services performed. Where the isswer or its subsidiaries
camies on or proposes o carry on Bwo or more businesses which anc
material kaving regard to the profits or losses, assets employed or to be
employed, or any other factor, information as to the relative imponance of
each such business.

6.2, |Infosmation on any significant new peoducts or activities that have been
imtroduced and. to the extent the development of new products or services
has been pullicly disclosed, pive the status af iheir development.

63, A description of the principal markets in which the issuer competes,

including o breakdown of tolal revenues by opembing segment and
geographic matket for each Mnancial year for the period covered by the

historical financial information
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G4,

Details of any material changes in the businesses of the issuer or the
impartant events in the development of the issuer’s business during the past
five years.

6.5

Where the information given purseam o paragraphs 6.1 fo 6.5 has been
influenced by exceptional factors, that fact must be mentioned.

.6,

Summary of information on the extent o which the group is dependent, if &
all, on patents or licences, indusirial, commercial or financial contracis or
new manufacluring processes, where sach faclors are of fundamemal
imporiance to the group’s business or profiabality.

8.7,

Particulars of royalties payable or lems of a similar natare in respect of the
issuer and any of its subskdiaries,

6.8

Information on any legal or arbitration proceedings (ncluding any such
procecdings which are pending of threatened of which the issuer is aware)
which may have or have had in the recent pasi (covering a1 least the
previous mine months) o significant effect on the groups financial position
OT N APPTOpTIALE REZAlIVe SIElEment.

6.4,

Information on any interruptions in the group’s business which may have or
have had during the recent past {covering at Jeast the preveous aine months)
a significant effect on the group’s financial position.

G 10,

& description, with figures, of the main investments made, including
interests such as shares, debt securities ete., in other undertakings over the
last five financial years and duning the camrend financial year.

611,

Information conceming pnfu:y on the research and development of new
products and processes.

612,

The basiz for any statemenis made by the issuer regarding s competitive
position shall be disclosed.

Operating and financial review (the recent development and prospects of the
grouph and Profil Forecasis and Estimates

1L

Unless otherwise approved by the Authorily in exceplional circumstances
and 1o the extent necessary for an understanding of the issuer’s business as a
whale: -

T.1.1. pemeral information on the trend of the group's business since
the end of the financial year to which the last published annual
aceounts relate, and in particular.

(a) the moest significant recent wends in production, sales,
stocks amd the state of the order book; and

(ky recent trends in costs and selling prices; and

7.12. Information on the group's prospects for ot least the cumment
financial year. Such nfermation must relate o the financial
and irading prospects of the group 1ogether with any material
informarion which may be selevant thereto, including oll
special trade fociors or risks (i any) which are not mentioned
elsewhere in the Information Memorandum amd which are
unlikely to be known or anticipated by the gensral public, and
which could matenally affect the profits.
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7.2, |Provide information on the risk factors that are specific to the issuer or its
industry in a section headed "Risk Factors® and highlight those that make
the: security speculative or high risk,

73. | Describe:

7.3.1. the extent 1o which the financial statements discloss material
changes in net revenoes, provide o narrative discussion of the
extent do which such changes are atributable to changes in
prices of to changes in the volume or amount of products or
services being sold or w the intreduction of new products or
service,

73.2, the impact of inflation if material - if the currency in which
financial stsements are presented is of a country that has

¥ experienced hypeeinflation, the exisience of such inflation, a
five-year history of the annual rate of inflation and discussion
of the impact of the hyperinflation on the issuer's business shall
b disclosed:

133, the impact of foreign currency fluctuations on the issuer, if
material, apd the extend o which foreign currency mnet
investments are hedged by the currency borrowing and other
hedging instrements; amd

734, the impact of any governmental factors that have materially
affected or could materially affect, directly or indirectly, the
isslers operslions or invesiments by the host country
sharehobders.

74, | Where a profit forecast or estimate appears, the principal assumptions upon
which the issuer has based its forecast or estimate must be stated, Where so
reguirgs, the forecast or estimate must be examined and reported on by the
repaetang accountants or suditors and their repon must be 2t out. There
must alse be sel out a report from the sponsor confinming that the forecast
hvas been made after doe and cancful enguiry by the directors.

75, |The opinion of the directors, stating the grounds thercfore, as to the
prospects of the business of the issuer and of s subsidiarics and of any
subsidiary or business undertaking to be acquired, together with any
maierial information which may be relevant thersto,

. [Mrectors and emplovees

B.1. The full name, age {or date of birth) bome or business address, nationality

and function in the group of each of the following persans and an indication
of the principal activities performed by them outside the group where these
are signaficant with respect to the group:

E.1.1. directors, abiernate and proposed directors of the isswuer and
each of its subsidiarics including details of other directorships;

B.02. the senior mansgement of the ssuer including the chicf
executive, board secretary and finance director, with details of
professional qualifications and period of employment with the
issuer for each such person; and
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5.1.3. founders, if the issuer has boen established as a family business
or in exislence for fewer than five years and the nature of
family relatbonship, if any.

B8.14, detiled disclosure of chiel execwive or” ofher senior
management changes planned or expected during twenly-four
months following the listing of the security or appropriate
negalive sLabe .

B2,

A description of other relevant business interests and activities of every
such person as is mentioned in paragraph 8.1 and. if required by the
Authority particulars of any former forename of sumname of such persons,

3.

In the case of a foreign issuer, information similar o that described in B0
and 8.2 abowe, relative to the bocal management, if any. Where the
Authonty eonssder: the pafent company is e adequately repretented on
the directorate of its subsidiaries, an explanation is required.

84,

[The total aggregate of the remuneration paid and benefits in kind granted 1o
the directors of the issuer by any member of the group during the last two
completed financial years under any description whatsaever.

B3,

A stalement showing the aggregate of the direet and indirect interesis of the
directors in, and the direct and indirect interests of ench director holding in
excess of three per centum of the share capital of the issuer, distinguishing
between beneficial and non- beneficial imeresis, or an appropriste negative
statement. The stntement should inclode by way of a noe any change in
those interests oocarming between the end of the financial year and the date
of publication of the Information Memorandum, or if there has been no such
change, dischosure of that fact,

B.6

All relevant particulars regarding the nature and exient of any interests of
directom of the issuer in trangactions which are or were umssual in their
nature or conditions or significant 1 the business of the growup, and which
were effected by the ssuer during -

86.1. the current or immedsately preceding financial year, o

862, an earlier financial year and remain in any respect outstanding
or unperformed; or

863, an appropriate pegalive sialement.

B,

The toaal of any cutstanding loans granied by any member of the group to
the directors and also of any guarantees provided by any member of the
group for their benefit,

A,

Detasls of any schemes for imvolving the s1afl in the capital of any member
of the group.

59,

Particulars of any arrangement under which a director of the issoer has
walved or agreed 1o waive future emoluments together with particulars of
waivers of such emoluments which occurred during ithe past financial year
and particulars of weivers in force st the date of the Information
Memaorandum.
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B.10.

An estimate of the amounts payable to directors of the ssuer, including
proposed directors, by any member of the group for the current financial
year under the arrangements in force at the date of the listing Information
Memorandum,

Details of exisling of propesed directors' service contracts (excluding
contracts previously made available for inspection in accordance with
paragraph 3.8 and not subsequently varied); such details to include the

matters specified in paragraphs 8.101.1 to 8.11.7 or an appropriote negative
statcment:

B.1LL.  the name of the employing company;

8112, the date of the contract, the unexpired term and details of any
oodece periods:

B.10.5. full particulars of the director's remuneration including salary
and olher benefits;

B.I14. any commission or profit-sharing arrangements;

8.115. any provision for compensation payable wupon carly
teomination of the contract;

8116, details of any other amangements which are necessary 1o
enable investors to estimate the possible liability of the
camifany upan early terminntion of the contract; and

BJLT. details relating o restrictions peohibiting the director, or any
person acting on his behalf or connected w him, from any
dealing in securities of the company during a close period or
at a ume when the director is in possession of unpublished
price sensitive information in relation to those securities.

B2

A summary of the provisions of the constitulive documents of the istuer
reganding:

B.12.1. wny power enabling a director 0 wole on 4 proposal,
arrangement, or contract in which be is matenally interested;
and

B.I22. any power enabling the directors, in the absence of an
independent quorum, (o vote remuneration (including pension
or other benefits) o themsclves of any members of their
by .

B.13.

Any srangement or understanding with major security holders, customers,
suppliers or others, pursaant o which any person referred to in 8.1, was
selected as a director or member of senior management.

B.14.

The avernge numbers of employees and changes therein over the last five
linancial years {(if such changes are materialy, with, if possible, o breakdown
of persons employed by main categories of activity.

B.15.

Details relating io the issuer’s audil_cormmilice, remuneration commitiee
and nomination commitiee incleding the names of committee members and
s summary of the termis of reference under which the committees operate.
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5r|:uniminnll Slructure

If the issuer is part of a group, a briel description of the group and the
issuer's position within the group. This may be in the form of, or
sccompanied by, a diagram of the organizational structure if this belps o
clanfy the structure,

Q2.

A B of the 1szuer’s subsidiaries, ilm]udTng mame. country of incorporation
or residence, the proportion of ownership interest held and, if different, the
proposiion of vating power held.

i

Major sharchobders and relbated party transactons

10,1,

The following information shall be provided regarding the isswer's majos
scconty holders, which means secuiity bolders that are the beneficial
owners of &t least three per cent of mone of each class of the issuer’s voting
securities:

I0.0.1. provide the names of the major sccurity hobders, and the
nomber of securities and the percentage of ouistanding
securities of esch class owned by each of them as of the most
recent practicable date, or an appropriate megative slalemiend
if there are no major security halders;

10,02, disclose any significant change in the percentage ownership
held by any mapoer security hobders during the past three
years: and

10,13 indicate whether the issuer's mojor security holders have
different voting rights, or an appropriate negative stalement.

102,

Information shall be provided on all major shareholders and their
natbonalities.

103. |To the extent known o the issuer, stale whether the issuer is directly

ar idirectly ewned contralled, ar significantly influenced or contralled by
any oiher corporation, foreign government or any other natural or legal
person severally or jointly, and, if 30, give the name of swech
controlling corporation, government or other person, and briefly describe
the nature of such condrol, including the amount and proportion of capital
keld giving a raght 1o vote of & right o appoint or remove directons.

104. |Describe any amangements, known to the issuer, the operation of which
may a1 a subsequent date result in a change in contral of the issuer.
10,5, | Provide the informatbon required below for the persod since the beginning of

the izsuer's preceding five financial years up fo the date of the Information
Memorandum, with respect 1o transactions or loans between the issuer and:

10.5.1. esterprises that directly or indirectly throwgh one or more
meermediaries, conrol or are controlled by, or are under

common contral with, the issusr;
1052, associsles:

1053, Enterprises owned by directors or major security holders of
the issuwer amd enterprises that have a pember of key

management in_common with the issuer. Sharcholders
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beneficially owning tem per cont interest in the voting power
of the isser are presumed to have a significant influence on
the ssuer including:

{a} the nature and extent of any transactions or presently
proposed transsctions which are material to the issuer or
the related panty, or any wansactions chat are unusual in
their mature o conditions, involving goods, services, or
tangible or intangible assets, o which the issuer or any of
its parent or subsidiary was o party; and

it} the amount of outstanding loans (including guarantees of
any kind) made by the issuer or any of ils parent or
subsidiaries 1 or for the benelit of any of the persons
listed ahove.

The information given should inclisde the largest amount outsianding during
the period covered. the amount owtstanding s of the latest practicable date,
the nature of the loan, the transaction in which it was incumred, and the
imlerest rale on the loan,

106,

Full informatien of any matenal mter-company finance.

107,

Where a statement or repont atiributed to a person as an expert is included in
the prospectus, a statement that it is included, in the form and context in
which it is included. with the written consent of that person, who has
authorised the contents of that part of the Information Memorandem and has
mot willidrawn his consent,

0.8,

1T any of the named experts employed on a contingent basis, owns an amount
of securities in the issuer or ils subsidiaries which (s material to that person,
o has o material, direct or indirect economic interest in the issusr or that
depends on the success of the listing, provide a briel description of the
eatire & terms of such contingency or intesest.

Fmancial information

A statement that the annual accounts of the ssuer for the last five financial
years have boen audited, If audit reponis on any of those accounts have been
refused by the auditors of contain qualifications, such refusal or such
gualifications must be reproduced in full and the reasons given

1z,

A stwtement of whal other mformation in the Information Memorandum hos
been audited by the auditors,

13

Famancial information as required by paragraphs 11,14 and 11.15 set oul in
the form of 4 comparative able together with any subsequent inerim
Mnancial statermens if available.

Fimancial information as required by parngraphs 11,14 and 11.15 et out in
ithe form of an sccouniants’ report,

1.5

If applicable, an nccountants’ repor, as set oul in paragraphs 10114 and
11,15 on the asset which is the subject of the transaction.
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116 116.1. If the isswer prepares conselidated annusl sccoants only. it
misd inclade those sccounis in the Informuteen Memorsndum
in accordance with paragraph 11.3 or 11.4.

1162 If the issuer prepares both own and consolidated anmual
accounls, i muasl inelude both sets of sccoants in the
prospectus in sccordance with pamgraph 113 or 1014,
However, the issuer may exclude s own accounts on
condition that they do ot provide amy significant additional
information 1w that coniained in the consolidated accounts
with the approval of the Authority and such accounts shall be
available for inspection in accordance with paragraph 3.7.

11.7. 11.7.0. Where the issuer incledes its annual acoounts i the

Information Memorandum, i niest sabe ihe profit or loss per
share amsing out of the isswer's ordinary activities, after tax
for emch of the 12t five financial years,

11.72. Where the issuer inclodes consolidated annual scoounts in the
Information Memorandum, 1 must state the consolidased
profil of loss per share for each of the last five financial years;
this information must appear in addition 1o that provided in
sccondance with 11.7.1 where the isswer also includes its own
annual nccpunts in the Information Memaorandum,

118, |If, in the course of the last five financial years, the number of shares in the
pssuer has changed as a resull, for example, of an increase in or redoction or
reorganisation of capital, the profit or loss per share referred 1o in paragraph
11.7 must be adjusted 1o make them comparable; in that event the basis of
adjustment wsed mast be dischosed,

119, | Particulars of the dividend palicy 1o be adopted which should be preparcd in
accardance with the Imemational Financial Reponing Siandagds (IFRS),

11,10, |'The amount of the total dividends, the dividend per share and the dividend
cover for each of the last two financial years, adjusted, if necessary, to make
it comparable in sccordance with paragraph 11.8.

11,11, | A description of any Ii,g,ﬂiﬁ::ll!t change in the finunciol or ieding position
of the group which has occurned since the end of the kst financial period for
which elther aodbied financial styiements or interim finnncial stobements
have been published, or an approprinte negative staiement,

11,12, |If the issuer's own annual or consolidated annual accounts do not give & troe

and fabr wiew of the assets and babilities, financinl position and profits and
losses of the group, more detailed or additional information must be given.
In the case of isswers incorporated in a country where issuers are not obliged
io draw up their accounts 5o as 1o give a true and Fair view, bul are requared
1o draw them up 1 an equivalent standard, the latter may be sufficient.

.13,

A nable showing the changes in financial position of the group over each of |
the [ast five financial years in the form of a cash-flow statement.

11.14,

finformation in respect of the matters histed below relating 1o cach
underiaking in which the issuer holds (directly or indirectly) on a lopg-term
bagis an interest in the capital that is likely to have a significant effect on the
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assessment of the Sauers own asets and liabilities, financial position or
prolils and bosses:

(a} the name and address of the registered office,
{b}  ihe field of activiiy;

{c) the propotion of capical bebd;
idy  the isswed capital;

{e} the reserves;

{f)  the profit or loss anising out of ordinary activitics, after
tux, for ihe last financiol year,

(g the valee st which the issuer shows in it accowms the
inierest held;

th}  any amount still 1o be paid up on securitics held;

(1] the amount of dividends received in the course of the
Fast financial year in respect of shares held; and

() the amount of the debts owed to and by the issuer with
regand to the underaking.

[1.14.2. The items of information listed in 11041 must be given in
amy event for every undenaking in which the issuer has a
direct of indirect participating interest, if the book walue of
that participating interest represents ot least iwenty per cent of
the capital and reserves of the issuer o il thal inlerest
accounts for at beast twenty per centum of the net profit or
loss of the issuer o, in the case of a group, if the boak value
of that participating inferest represends of least twenty per
centum of the consolidsted net assels or at least twenty per
centum of the consslidated net profit or loss of the group.

[1.14.3. The information required by 11041 (v) and {vi) may be
omited where the wndertnking in which a participating
interest is held doss not publish snnoal accounts.

11.14.4. The information required by 11.14.1 (iv) to (x) may be
omitted if the annual sccounts of the undertakings in which
the participating interests are beld are consolidated into the
group annual accounts or, with the exception of 10.14.1 (i)
and (x), if the walue swributable w the interest wnder the
equity method 1= disclosed in the annual accounds, provided
that in the opinien of the Authority, the omisswn of the
infermation is not likely 1o mislead the public with regard o
the focis and clrcumstances, knowledge of which is essential
for the nssessment of the securities in question,

115

The name, regisiered office and proportion of capital held in respect of each
undertaking mod failing to be disclosed under paragraph 10.14.1 or 10,142
in which the issuer holds at least vwenty per centum of the capital. These
detnils may be omitted when they are of segligible importance for ihe
purpise of enabling investors and their investment sdvisers 10 make I.I1|
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informed assessment of the assets and liaklitees, financaal positon, profits
andl bosses and prospects of the issuer or group and of the rights attaching to
the securities to be listed,

11.16.

When the Information Memorandum includes conselidated annual accounts,

dlize bosure;
11.16.1.

11.16.2,

[1.163.

of the comsolidation principles applied (which must be
described explicitly where such principles are nod consistent
with Intemational Financial Reponting Standards (IFRS);

of the names and regisiered offices of ibhe underiakings
included in the comnsolidation, where thal information is
important for the purpose of assessing the assels amd
liabilitics, financial position and profns and losses of the
pssner; i is sufficient to distinguish them by a symbol in the
list of underiakings of which details are required in
paragraph | 1.14; and

for cach of the andertakings refomed toom 1 1.16.2;

(@) the wial proportion of third-pany intercats, if annual
accounls are wholly consolidated; or

(b} the proponion of the consolidation calculated on the
basis of interests, if consolidation has been effected on
a pro rata basis,

1.7,

Particulars of

any arrangemend under which future dividends are waived or

agread to be waived,

F1.18.0.

Details on a consolidated basis a3 al the mon recent
practicable date (which must be stated and which in the
absence of exceptional circumstances migt not be mose than
foureen days prior to the date of publication of the
Information Memorandum} of the following, if material:

{a) ithe bomowing powers of the issuer and its subsidianes
exercisable by the directors and the manner 10 which
such barrowing powers may be varied;

(b} the circumstances, if applicable, under which the
bormowing powers have been excesdsd during the past
three years, Any exchange control or other resirctions
on the bomowing powers of the issuer or any of s
subzidiaries;

(e}  the total amount of any loan capital cwstapding in all
members of the group, and loun capital created but un-
taswed. and term loans, distinguishing between loans
puaranteed, wn-guaranieed, secured [whether the
gecurity is provided by the issuer or by third parties),
and unsecuned;

(d) all off-balance sheet financing by the issuer and any
of its subsiduarses;
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11182,

11.18.3.

11.184.

(e} the total amount of all other borrowings and
mndchicdness in the muture of bomowing of the group,
distinguishing between guaranteed, un-guaranteed,
secared  and  unsecured bomowings  amd  debus,
including  bank overdrafts, liabilities  wnder
acceplances (other than normal irade  balls) o
pccepiance credits, hire purchase commitments and
obligations under finance leases;

{f}  ihe todal amownt of any material commitments, lease
payments and contingent Habilites or guarantees of
the group: or

(g} how the bomowings required o be disclosed under
paragraphs (iii) e (vi) arose, stating whether they
arose from the purchase of assets by the issuer or any
of its sibasdianies.

An appropriale negalive sislement must be given in each
easc where relevant, in the absence of any loam capatal,
bomowings,  indebtedness  and  contingent  lishilitics
described in 11181, As o general rule, no account shall be
inken of liabiliies or guaraniees between undertakings
withun the same group, a stabement o that effect being made
if necessary.

For each item identified in 11,181, where applicable -
{a)  the names of the lenders if not debenture holders;

(b} the amount, tesms and conditions of repayment of
renewal;

(ed  the rates of inlerest payable on ench item;
(d)  detasls of the security, if any;
e}  details of conversion rights; and

() where the ssuer or any of is subsidiaries has debis
which are repayable within twelve months, state how
the payments ase to be financed.

i the issuer preparcs consolidated annual sccounts, the
principles laid down in parmagraph 116 apply fo the
wsformation set oot in this paragraph 11.15.

2.

Materal Loans and other Information

12.1.

12.1.1.
12.1.2,
12,14
12,14,

Drctails of material loans by the Bsseer or by any of ils subsidiarics slating:

the date of the loan;
o whom made;
the rale of interesn,

tf the inderes i3 in arrears, the last date on which it was paid
end the extent of the arrears;
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12.1.5. the period of the loan;

12.1.6. the security held;

12.1.7.  the value of such security and the method of valustion:
12.1.8. if the loan is unsecared, the reasons therefor, and

12.1.9. if the boan was made to another company. the names and
addresses of the directors of such company.

121

Deetails as described in paragraph 12.1 of loans made or security fumnished
by the issuer of by any of its subsidiaries for the benefit of any director of
manager of any associate of any director or manager.

123,

Disclose how the loans receivable arose, stating whether they arose from the
sale of assets by the isswer or any of it subsidiaries.

124

& stalement that in the opinson of the directoss, the issued capital of the
issuer is adequase for the purposes of the business of the istoer and of s
subsidiaries for the foresecable futare, and if the directors are of the opinion
that it & inadeguate, the axtent of the inadequacy and the manner in which
and the sources from which the issuer and jts subsidiaries are 1o be financed,
The statement should be supposied by a report from the 1ssuer's mslitor,
reporting accountant, investment banker, sponsoring stockbroker or other
achviser acceplable 1o the Authority.

The foreseesble future should normally be construed as the nine months
subsequent 1o the date of the pablication of the Information Memorandum,

12.5.

The following information regarding the acquisition, within the last five
yoars, of proposed acquisition by the isswer or any of its subsidiaries, of any
securilies i of the busipess undenaking of any other company or business
enferprise or any immovahle property or olher property in the nature of a
fized asset {collectively called “the propeny™) of any option o acquire such
property shall be disclosed:

125.1. the date of any such acquisiticn or proposed ncguisitions;

1252, the considerntion, detailing that seuwbed by the lsswe of
securities, the payment of cash or by any other means, and
detailing how any outstanding consideration is o be sertled;

1253, details of the valwation of the property;

1254, any goodwill paid and how such goedwill was or is to be
socounted for,

1255 any loans incorded, ar 1o be incwred, to finance the
acquisilion, of proposed acquisition;

125.6. the natore of title or inerest pcquired oF to be acquired; and

125.7. details regarding the vendors as described in priragraph 14.1.

12.6.

The fallowing details regarding any propery uﬁspm:d of duning the past
five years, or (0 be disposed of, by the issuer, or any of its subsidiarics -

12.6.1. the dates of any such disposal or proposed disposal;
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12632, the consideration received, detailing that seitled by the receipt
of securities or cash or by any other means und detailing how
any outstanding consideration is to be settled;

1263, details of the valuation of the property; and

1254, the names and addresses of the purchasers of assets sold, If
any purchaser was a company ., the names and addresses of the
beneficial shareholders of the company. If any promoter or
disector had any nterest, disectly o indireetly, in swoch
transaction o where any promober or direcior was a member
of a partnership, syndicate or other nssociation of persons
which had such an interest, the names of any such promoler
ar director, and the nature and extent of his interest.

127, |Where the linancial statements provided under paragraphs 110 to [1.5 are
prepared in a currency odher than Kenya shillings, disclosure of the
exchange rale belween the financial reporting cumrency and Kenya shillings
should be provided, using the mean exchange rale designated by the Central
Bank of Kenya for this purpose, il any:

12.7.1. & the batest practicable dage;

127.2. the high and low exchange mtes for each month during the
preceding twelve moaths; and

1273, for the five most recent financial years and any subsequent
imberim. period for which fimancial statements are presented,
the average rutes for cach period, calculated by wsing the
average of (e exchange rates on the last day of each month
caring the period.

3. The listing

130, | A statement of the resolubions, authonisations and approvals by virue of
which the securities are to be listed.

(32 |The notwre ard pnsount of the securities o be listed.

133 1331, A summary of the nghts aftaching o the sccurtics, and in

pamicular the extent of the voting nghts, entitbement 1o share
in the profits and, in the event of liguidation, in any surplus
and any ober special rights. Where there is or is 1o be mare
than one class of shares of the issuer in issue, like deails
meust be given for each class,

1332, I the rights evidenced by the securitics being listed are o
may be matertally lmived or qualified by the rights evidenced
by any other class of securities or by lhe provisions of any
coatract of other documents, include mlformation reganding
such limitstion or qualification and its effect on the rights
evilbenced by the securitzes 1o be histed.

1333, The time limit (if any) after which entitlement to dividend
lapses and an Indication of the person in whose favour the

lapss operstes,
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134,

A stalement regarding tax on the income from the shares withheld st spunce

1341, inthe couptry of origin: and
13432, inKenya

13.5,

The fixed date (if any) on which entitiement to dividends anses.

136,

Details of any other securities exchanges (if any) where admission to listing
iz being or will be sought,

3.7,

The names and addresses of the issuer’s registrar and paying agent for the
shares in any oiher country where admission 1o listing has taken ploce.

118

The following information must be given concerning the terms and
conditions of the listing a1 a securities exchange where such listing is being
effected at the same lime as the subject listing or has been effected within
the three months preceding application of the subject listing-

1380, if the listing has been or is being made simultancously on the
markets of W or mone coamTies:

(i) the listing price, stating the mominal value or, in s
absence, the accouming par valoe; and

(it) the share preminm,

1382, the period during which the Information Memorandum will
be available prior to the admisison to listing and the nomes of
the agents where ihe Information Memoramdum may be
sccessed;

1383, a statement or estimate of the overall amsount of the charges
relating to the lisung payable by ihe issuer. siafing the Goial
remuneration of the finonciol imMermedianies,

13.5,

A description of the securities for which application s made and, in
particular, the number of securiies and nominal value per security or, in the
absence of nominal value, the accounting par value or the tdal sominal
value, the exact designation or class, and coapons sitached.

13.10,

The securities exchonge ot which the securities will be listed and the dates
on which the securities will be admitted to listing and on which dealings
will commence.

13.11.

The names of the securities exchanges (if any) on which securitics of the
same class are alpeady listed,

13.12,

If during the period coversd by the last financial year and the current
financial year, theve has oocurred any public takeover offer by o thind party
in respect of the issuer's chares, or any public takeover offer by the issuer in
respect of another company's shares, a simement o that effect and a
statenent of the price or exchange terms attaching 1o any such offers and
the outcome thereof,

13.13.

A stalement whether the issuer assumes responsibility for the withholding
of 1ax &1 source.
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13.14.

Where there is a substantial disparity between the listing price and the
effective cash cost to directors or senior management, or affiliated persons,
of securities acquired by them in transactions during the past five years, ar
which they have the right to acquire, include a comparison between that
offer price and the lsting price,

[3.15.

Disclose the amount and percentage of immediate dilution resulting from
the listing, computed as the difference between the listing price per shase
and the net book value per share for the equivalemt class of security, as of
the latest balance sheet date,

13.14.

The following informution on expenses shall be provaded:

13060, the total amount of the discounts or commissions agreed
upon by the financial intermedianes and the issuer shall be
disclosed, as well as the percentage such cmmissions
represent of the wtal amount of the listing cosis per share;

13.16.2, an semised statement of the major caegores of expenses
incurred in comnection with the listing and by whom the
expenses are payable, if other that the Bsuer. The following
cxpenses shall be disclosed separately;

(a} mdverisement;

(bl printing of Information Memarandum;
ich approval and listing fecs;

i(d) finnncial advisory fees; and

(ed begal fees:

The infommation may be given sabpect W fufure
contingencies, I the umounts of any items are not known,
estimates (identified as such) shall be given: and

13.063. @ statement or estimate of the overall amount, percentuge
amnd amount per share of the charges relating o the listing
are payable by the suer, stating the todal remunermtion of
the intermediaries.

1317,

Provide (o the Authority sipned copies ol all agreements between the issuer
and transaction team before the offer opening date.

14,

Vendors

1.1,

14.1.1. The names and addresses of the vendors of any assels
purchased or scquired by the Bsuer or any subsidiary
coempany during the five years preceding the publication of
the Information Memorandum or proposed 10 be purchased,
of acquired, on capilal accoumt and the amount paid or
puyable in cash or securities to the vendor, and where there
o more than gne separate vendor, the amount so paid oF
payable to each vendor, and the amount (if any) payable for
goodwill or ilems of a similar nature.

14.1.2.  The cost of assets to the vendoss and dates of purchase by
them if within the preceding five financial years.
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14,013, Where the vendor is a company , the names and addresses of |
the bepeficial sharcholders, direct and indirect. of the
company, if required by the Autharity,

I4.0.4.  Where this information is unobizinable, the reasons therefor
are o be stated.

1432,

State whether or nat the vendors have given any indemnities, guarniees o
wastanties,

4.3,

State whether the vendors” agreements preclude the vendors from carrying
on busingss in competition with the issuer or any of its subsidiaries, or
impose any other restriction on the vendor, and disclose detadls of any cash
or other payment regarding restruind of trade and the mature of such restrain
of irade.

144,

Sumie how any liability for accrued taxation, or any apportionment, thereof
to the date of acquisition, will be seuled in terms of the vendors'
agreements,

14.5.

Where sccuritiss are purchased in o su'h:uiﬁiarr company, reconciliaion
betwesn the amaunis paid for the securities and the value of the net assets of
that company. Where securities are purchased in companics other than
subsidinry companies, o stalement as 10 bow the value of the securities was
armived at.,

14.6.

Where any promiober of direcior had amy beneflicial inferesi, direci or
indirect, in such transaction or where any promofer or director was 3
member af a parteership, syndicate o other association of persons which
had such an interest, the names of any such promater or director, and the
nature and exteni of his interesi. Where the vendors or any of them are a
parinership, the members of the parfnership shall not be teated 88 sepasane
vendors.

14.7.

The amount of any cash or securifies paid or benefit given within five

preceding years or proposed to be paid or given to any promoter not being 3
direceor, and the consideration for such payment or benefit,

14.5.

Siate whether ihe assets acquired have been transferred into the name of the
isswer or any of its subsidiary companies nnd whether or nod the ausels have
been ceded or pledged.
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EIGHTH SCHEDULE
fr. 2301 Wel)
SME MARKET SEGMENT DISCLOSURE REQUIREMENTS FOR PUBLIC OFFERS

AND LISTING
1 Identity of directors, senior management, and advisors (i 2., persons
respansible for the information disclosed)
11. The name, home or business address and function of each of the persons
piving the declaration ser out in paragraph 1.2,
12 A declaration in the following form:

The directors of the issuer, whose numes appear on page | ], of the
information memorandum  scoept  responsibility  for  the  information
comtained i this document. To the best of the knowledge and belief of the
directors {who have taken all reasonable care (o ensure thot such is the caze)
the mfammation contained in this documeal is accurate  and does nod omit
anything likely to affect the impaorn of such information,

Where applicable, a declaration by those responsible for certain parts of the
Information memorandum thal, 1© the best of their knowledpe, the
information contained in those pams of the information memorandum for
which they are responsible 15 in sccordance with the facts and that those
paris of the information memorandum make 6o omiston likely to affect

Cheir impart.

1.3 The names, sddresses and motenal  interesi (incleding any  aegative
statement) in the issuer, of the issuer's bankers, legal advisers, sponsors,
reparling accountants and any other expert to whom a statement or report
included in the information memorandum has been aitributed.

2. Oiffer statistics and expected limetahle

21. A statement thot the Awthority f(or where applicable, the Sccuritics
Exchange if the funciion has been delegated) has approved the puablic
offering and listng of the shares on the SME Market Segment of the
Securities Exchange and that such approval should not be considered as an
endorsement of the issuer that 5 the subject of the information

memorandum,

22 State the tofnl amoant of the issue, including the ssue price and the basis of
the price and the number of securities offered.

23 For each public offering, and separately for cach group of targeted potential

inwestors, state the following information to the extent applicable:

231 the period daring which the offer will be apen, and where and
to whom purchose or subscription applications shall be
wddressed. Describe whether the purchase period may be
extenided or shonened, and the manner and duration of possible

exfensions ar possible early closure or shortening of the period.
Describe the manner in which the later shall be made public. If

the exact dates are mot known when ihe documents are firss
fibed or distributed 1o the public, describe arrangement for

announcing final or definitive date or period;
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2.3.2 method and time limits for paying wp for the securibes,

333 meihod and time limits for delivery of securities (incluhng
provisional allocations, if  opplicable) to subscribers of
puschasers;

234 in case of pre-cmpiive purchase rights, the procedure for the
cxercise of any right of pre-emption, the pegotinbility of
subscription rights and the treatment of subseription rights not
exercised; and g

235 g full descripion of the manner in which resubis of the
distribution of securities are 1o be made public, and when
appropriate, ihe mannet for refunding excess amounts paid by
applicants (including whether imlerest is o be paid).

24

The wotal amount of the securitics o be hsted,

Information on the sswer angd Documents Available for Inspection

il

The name (both legal and trading mame, if any), registered office and, if
different, head office of the isswer, and the website and any ather digial
platforms of the issuer (with 2 disclaimer that the information on the
website or such digital platform does not form part of the information
memorandum unless that information & mosrporated by reference inbo the
information memorandumy.

3.E

The country of incorporation of the issuer,

3.3

The date of incorporation and the length of life of the issuer, excepl where
indefinite.

34

The legislation under which the issuer operates and the legal form whach it
has adopted under that legislation.

3.5.

A description of the isswer's principal ohjects and activities, stating the main
category of products sold or services performed, and the degree of any
government protection and of any investment encouragement law affecting
the business.

36

The place and date of registration of the issuer and its registration number.

3T,

A statement that for the duration of any offer 1o which the information
memorandum relases, including any extension il applicable, a1 such named
place as the Authority (or the Secarities Exchange, where applicable) may
agree {including an indication of the webdite (or other approved digital
platform) on which the documents may be inspected), the following
docamenis {or copies thereof), where applicable, could be inspected:

1.7.1. the memorandum and articles of association (or the constitubive
documents) of the gEseer,

372, the latest cenified appraisals or valustions refative 1o movable
and immovable property and items of a similar nature. if
applicable;

373, all repons, lewters, and other documents, wvoleations and
statemnents by any expert any part of which 1z included or
referred 1o in the information memorandum,
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374, ihe audied accounts of the issuer or, in the case of a group, the
consolidated andited accounts of the issuer and is subsidiary
uwidertakings lor at beost one year preceding the publication of
the information memorandum, including, in the case of a
company incorporoied  in Kenya, all notes, reporis or
informaton required under the Companies Act 2015;

375 the latest competent person’s report, in the case of a mineral
company (mineral oil and natural gas companies);

276, All other docaments that would be relevant and material for
consideration by an investor.

By A

Where any of the documents listed in paragraph 3.7. are not in the English
language, translations into English must also be available for inspection, In
the case of any document mentioned in paragraph 5§ (material contracts), a
tranglation of a summary of such decument may be made availnble for
inspection, if the Auwthorty {or the Securitics Exchange, where applicable)
S FEg|Uires.

Share Capatal

The amognt of the issuer's nominal and issued capnal and the amoant of any
copital agreed to be isswed, the number and classes of the shares of which it
15 composed with details of their principal charseterisucs. If any part of the
isswed capital is still to be paid up, o statement of the aumber, twial noeminal
value and the type of the shares mol yel Tully paid wp, broken down
according 1o the extent to which they have been pasd up. If more than 10%
of capital has been paid for with assels other than cash within the poriod
covered by the historical financiol information, state that fact,

4.2,

Where the issuer has unissusd capital or i3 committed to increase the
capital, an indication of!

421, the amouwnd of such nominal capital or capital increase;

4.2.1. the cabegories of persons having preferential subscription rights
for such additional postions of capital; and

423, the werms and arrangements for the share issue comesponding
b such porticons,

4.5

The amount of any convertible securities, exchangeable securitizs or
secunitics with warrants, with an indication of the conditions governing and
the procedures (or conversion, exchange or subscription.

4.4,

A summary of the provisions of the issuer's articles of association {or
conslilutive documents) regarding changes in capital and the respective
rights af the varus classes of securities.

45,

If an issuer has been in operation, a summary of the changes during the
preceding one financial vedr in the amount of the Saoed capital of the issder
and, of material, the capital of any member of the group or the aumber and
classes of securities of which it is compoded .

46,

The names of the porsons who, dircctly or indirectly, jointly or severally,
exercise of could exercise control over the issuer, and particulars of the
proportion of the voting capital held by such persons,
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For thess purposes, joint control means control excrcised by two or mose
persons who have concluded an agreement which may lead to their adopting
a common policy in respect of the issuer.

4.7. Details of any change in controlling shareholder s a result of the issue and
a statemeant of the new trading objectives of the issuer, if different from its
current objectives.

4.8 I the issuer has subsidiary undertakings or parent umdertakings, a brief
description of the group of undentakings and of the issuer's pasition within it
stating, where the issuer it & subsidiary undertaking, the name and number
of shares i the issuer beld (direcily or indirccily) by euch pareni
aundertaking of the isseer

5. Material Contracts

51 A summary of the principal contents of:

5.1.1. each material contract {not being a contract entered indo in the
ordinary course of business) entered into by any member of the
group within the year immediately preceding the publication of
ihe information memorandum, neluding paniculars of dates,
parties, terms and conditions, any considerabion passing 10 of
from the issuer or any other member of the grougy; and

512 any contracival amranpement with a controlling shareholdes
required 1o ensure that the company is capable at all times of
carrying on ils buasiness independent of any controlling
sharchobder, including particulars of dates, terms  and
copditions and any consideration passing to or from the issuer
or any other member of the grouwp,

5.2 52.1. Details of the name of any promater of any member of the
psper of group and ihe amount of any cash. securitics or
bencfits paid, isswed or given within the year immediately
preceding the date of publication of the information
memoradum, o proposed bo be paid, wsoed or given to any
such promoder in his copacily as o promoter and the
consideration for such payment, issue or bensfit,

522, Where the imterest of such promoter consisis in being o
member of a pampership, company, syndicate or odher
association of persons, the nature and extent of the interest of
such pantmership, company , syndicate or other associntion, and
the nature ond extent of such promolers interest in the
parnership, company, syndicate or other association.

E3 A staternent of all sums pald of agreed to be paid within the wear

immediptely  preceding the date of publication of the information
memorandum, o any dirsctor oF 0 any company in which he is beneficially
interested, directly or indirectly, or of which he is direcior, or to any
partnership, syndicate of other association of which he is & member, in cash
of sacurities or atherwise, by any person either to induce him 1o become of
to qualify him as a director, or ctherwise for services rendered by him or by
the company, parinership, syndicute or other associntion in connection with
the promaogion or formation of the issuer,
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54.

Where securities are issued in copnection with any merger, division of a
company, tukeover offer, scquisition of sn undertaking's assets and
liabalitees ar transler of aiseis:

54.1. o smiement of the aggregate value of the consideration for the
rransactson and bow it was or is (o be satisfied;

542, If the 1otal emoluments receivable by the directors of the issuer
will be varied in consequence of the transaction, full particulars
of the variation: if there will be no variation, o statement to that
elfect; and

543, if the business of the Bswer or any of its subsidiaries or any par
thereof &5 managed by a third party under a contract or
arrangement, the name and address (or the addeess of i
registered office, if a company) of such third party and a
deseription of the business so manoged of to be managed and
the consideration paid in terms of the contract or ammpgement
and any other pertinent dedails relevamt 1o such contract or
aTTAnEEMment.

Business Overview

6.1,

A deseniption of the issuer's principal activities, stating the main calegory of
products sold or services performed, Where the issuer or its subsidiaries
CAITIES O OF PrOposes b carry on two or more basinesses which are
mikerial having regard o the profits or losses, nasets emplayed ar o be
employed, or any other factor, information as to the relative imponance of
each such business.

6.2

Informatson on any significant new products or activities that have been
introhuced and, o the extent the developmem of new producis or services
has been publicly disclosed, give the status of their development.

6.3,

Informateon on any legal or arbitration proceedings (incleding any such
procesdings which are pending or threatened of which the issuer is aware)
which may have or have had in the recent past {(covering at least the
previous four moaths) a significant effect on (he issuer's financial position
4T @n appropriate regotive statement.

b4

Information on amy intermoptions in the issuer's business which may have ar
have had dunng the recent past {covering of least the previous four months)
a significant effect on the issver's financial position,

6.5,

A descnption, with figwres, of the main investments made, nelodimg
intercsts such as ghares, debt secunties etc.. in other undertakings during the
current financinl year

6.

Information conceming the pringipal investments (including mew plant,
factories and rescarch and development) during the current financial year
being made, with the exception of interests being acquired in other
undemakings, including:

64,1 the geographical distribution of these investments; and

6.6.2, the meihod of financing such investmenis,
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6.7 Information concerning the Isseer's principal future investments {including|
new plant, factorics, ond resgarch and development, if any). with the
exception of interests 10 be acquired in other undertakings. on which the
iasuers directors have alrendy made fiom commitments.

68, The basis for any statements madle by the company regarding s
compelitive position shall be disclosed.

7. Operating and financial review and information memarandum (1he recent

development and prospects of the issuer)

7.1 Unless otherwise approved by the Awthority {or where applicable, a
Securities Exchange) in exceptional circumstances aml o the exiend
necessary for an understanding of the issver’s business as a whole. il the
issuer had declared annual accounts in the past:

T.1.1. general information on the trend of the ssoer's business since
the end of the financial year o which the last published anmual
accounis relate, if the issver has published annual accounts in
the past, and in particular:

(&} the most significant recent trends in production, sales ard
socks and 1he siate of the order ook and
(b1 recent trends in costs and selling prces; and

T7.0.2. information om the isoer's prospects for ot least the current
financial year. Such information must relate o the financinl
and trading prospects of the issuer topgether with any matenial
information which may be relevant thereto, inclading all
special trade factors or risks (if any) which are not mentioned
elsewhere in the information memorandum asd which are
uplikely 10 be known or anticipated by the general public, and
which could materially affect the profits.

7L Provide information on the nsk factors that are specific o the isswer or s
industry and make an offering speculotive or on high risk in 2 section
keaded "Risk Factogs® !

73 Describe the:

731, exwent to which the financial siatemcnts disclose maierial
changes in net revenwes, provide a narrative discussion of the
extent o which swch changes are attributable to changes
prices or 1o changes in the volume or amount of products or
services being sold or 1o the introduction of new products or
EETVICES;

732 impact of inflation if maberial - if the currency o which
financiul statements are presented s of a4 country thai has
experienced hyperinflation, the existence of such inflation, &
history of the annual rate of inflation covering the period, and
discussion of the impact of the hyperinflation on the isswer's
business shall be disclosed;

733, impact of foreign cumency floctuations on the isswer, if
material, and the extent o which foreign curmency  nef)
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invesiments are hedged by the currency bommowing and other
hedging instruments; and

T34, impact of any materlal governmental factors that  have
materially affected or could materially affect, directly or
indirectly the issuer's operations of investments by the host
country sharcholders

74,

Where n profit forecast or estimate appears, the principal assumptions upon
which the issuer has based its forecast or estimate must be stated, Where 50
required, the forecast or estimate must be examined and reported on by the
reporting accountanis or auditors amnd their report must be set out. There
kst also be sed out o fepont from the sponsor conlirmeng that the forecast
has been made alter due and careful enguiry by the directors

7.3

The opimion of the direclors, stating the grounds for the same , 3% i
the prospects of the business of the issust and of its subsidiares and of any
subsidiary or business wndemoking o be acquired, together with any
meaterial information which may be relevant thereto.

Directors and Employees

The full name, date of binth, home or business address, nationalilty and
function in the isswer of each of the following persons and an indication of
the principal activities performed by them owtside the lssser where these
have an impact to the isuer;

B.1.1. directors and aliernste directors of the igsuer and each of s
subsiliaries, including details of other directorships;

.12, the scabod management of the issuver incleding the chief
execulive, board secrelary, Public Offers Compliance Officer
and chief finance officer, with deiails of professional
qualifications and period of employment with the issuer for
cach such person:

B3, foonders, if the issuer has been established as a family business
or has been in existence for fewer than five vears and the
nafure of family relationship. if any; and

B4, dewailed disclosure of chiel executive or other senbor
manxpgement c<honges planned or expected during twelve

mowths following the issue and histing of the security or
appropriale negative stiatement.

8.2

In the case of o foreign issuer, information similar o ihat described in 8.1
above, relative 1o the local management il any. Where the Authorty {or
where applicable, the Secunties Exchange) considers the purend company 15
il adequately represented om the directorate of s subsidiarics, an
caplanation is required.,

83,

The total aggregate of the remuneration paid and benefits in kind grantad o
the directors of the issuer by any member of the group during the last
completed financial year under sny description whatsoever

L

A stafement showing the aggregate of the direct and indirect inberests of the
directors in, and the direct and indirect interests of each director holding in
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excess of five per cent of the share capital of the issuer, distinguishing
between beneficial and non-beneficial inlenesis, or an appropriate negative
siatement. The statement should include by way of & note any change in
those interests occurring between the end of the financial year and the date
of publication of the information memorandum, or if there has been no such
change, disclosure of that Fact,

8.5

All relevant particulars regarding the namre and extent of any interests of
directors of the issuer in transactions which are or were unusual in their
nature or conditions or significant 1o the business of the isswer, and which
were effecied by the maver during:

ES5.1. the curmrent or immediately preceding financial year; or

£.5.2. an earbier financial year nnd remain in any respect oufstonding
or unperformed; or

ES53, anappropriaie negative stalement.

8.6

The total of any mlmnd"i'ng Ioans granted by any member of the group to
ihe direciors of the suer and also of any guarantees provided by any
member of the group for the dirscior's benefil,

.7,

Pamiculars of any arrangement uncer which a director of the isswer has
waived or agreed to waive future emolumenis ingether with particulars of
waivers of such emoluments in force a1 the date of the information
fid i Orandum.

8.5,

Details of directors’ service contracts such deiails o include the matiers
specified in paragraphs 8.8.1 10 8.8.7 or an appropriate negative statement:

E8.1. the name of the employing company;

B8.2. the date of the contract, the up-expired term and details of any
notice periods;

%83, full particulars of the director's remuneration inchuding salary
and other benefits;

B84, any commission or profil-sharing amangements;

585, any provision for compensation payable upon carly termination
of the conlract;

BR6. denils of ony other amangemens which afe neccssary 1o
enable investors o estimate the possible laability of the
company upon early termination of the contract; and

A.8.7. demils relating to restnctions prohibiting the director, or any
person acting on his behalf or connecied to him, from any
dealing in securities of the company during a close peried or at
a time when the director is in possession of unpublished price
wensitive information in relation to those securities.

B2

A summary of the provisions of the constitutive documents of the issuer
regarding:
9.1, nny power ennbling a direcior o voic on a proposal,
arrangement, or contract in which he is materally imeresisd;
and
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8.100

892, any power enabling the directors, in the absence of an
independent quoram, 0 vole remunerution (including pension
or other benefits) to themselves or any members of their body,

Any smangement of understanding with major security holders, customers,
suppliers or ofhers, pursuant © which any person referred 1w in 8.1, was
selected as a director or member of scnior management,

B.11.

Details relating to the issuer's audit committes, remuneraltion commitiee aml
nomination commitice inclsding the names of commitiee members and a
summary of the terms of reference under which the conmitices operate.

Cirganizational 5 mrseiure

%.1.0. If the issuwer is part of a group, a brief description of the group
and the issuer’s position within the group, This may be in the
form of, or accompanied by, a diagram of the organizational
structure if this helps wo clarify the structure,

9.1.2. A list of the issuer’s significant subsidiaries, including name,
country of incorporation or residence, the proportion of
ownership inierest held and, il different, the proponion of
valing power held.

Major sharcholders and related party transactions

10.1.

The following information shall be provided r:pﬁ'm; the issuer's major
security halders, that is. socurity kolders that are the beneficial owners of ot
least three per cent or more of cach closs of the issuer's voling securities;

Wi L), provide the nomes of the major security holders, and the
number of securilics and the percentage of outstanding
securitics of cach class owned by cach of them as of the most
recent practicable dade. or an appropriste negative satement if
there &re no major security holders;

10.1.2. dischose any significant change in the percentage ownership
held by any major security holders during the past year; and

10,13, indicate whether the issuer's major sccurity holders have
different woting rights, o an appropriale negative stalement.

102

Information on the number of all secunity holders of the issuer and their
natienality,

10.3.

State whether the issuer is directly or indirectly owned or controlled (or
significantly influenced) by any other corporation, foreign government or
any other natural or legal person severally or jointly, and, if so, give the
name of such controlling corporation, government or other person, and
bricfly descnbe the nature of sech control, Including the amount and
proporiion of capital beld giving a right to vote or a right to appoint or
remove directors.

104

Ikescribe any amangements, known 1o the isswer, the operation of which
may at & subsequent date result in a change in conbrel of the issuer.

10.5.

Provide the information sequired below far the paricd since the 'h.:ginningnf'
the isseer's preceding financial year up o the dae af the Information
Memarandum, with respect to transactions or loans between the issuer and:
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10.5.1. enterprises that directly or indirectly through one or maoe
intermediarics, control or are controlled by, or are under
commeon comral with, the gser)

10,52, nssociates;

10.53. Enterpriscs owned by directors or major security holders of
the issuer (or owver which such persons are able 10 exercise
significant influence) and enferprises that have a number of
key manngement in common with the issuer. Sharcholders
beneficially ownimg a 3% inferest in the voling power of the
isswer are presumed o have a significamt influence on the
isswer including:

10531, the noture and exient of any fransactions of
presently proposed trapsactions which are material
i the issoer or the melated party. or any
transaciions that are wmusual o thelr sature or
conditions, involving goods, services, or tangible
or intangible assets, to which the lsser of any of
its parent of subsidiary was o party; and

11,532, the amount of ouistanding boans  (incloding
guaraniess of any kind) made by the issuer or any
of its parent or subsidiarics 1o or for the benefit of
any of the persons listed above.

The information given should include the largest amount outstanding duning
the period covered, the amount oulstanding as of the laiest practicable date,
the nature of (ke lonn, the transaction in which it was incurred, and the
imterest rate on the loan.

10.6.

Full information of any material inl:f—nun'q}myﬁnmtﬁ-

10.7.

Where o statement or report attributed oo o person as an expert is inchuded in
the information memorandum, o Satement that it is inclsded, o e form
and comiext in which it is incladed. with the wnten form ond comexi n
which it is included, with the written consent of that person, who has
authorized the contents of that part of the informotion menforandum, and
has not withdrawn his consend.

10.8,

If any of the nomed experts employed on & contingent basis, owns an
amaunt of secorities in the isuer or B subsidiaries which is material to that
person, of has & material, direct or indirect econamic ivlerest in the issuer or
that depends on the success of ihe listing, provide o brief description of the
nature and terms of such coningency ar inberest,

109,

Provide a copy of the share or secunty register 1o the Authority {or whene
applicable, the securitbes exchange),

Financial information

11.1.

Financial information &s required by paragmphs 10.9 and 11,10 set oat in
the fiorm of un accouniants” repart.

If applicable, an sccountants’ report, a8 sel outl in paragraphs 119 and 11,10
o the asset which is the subject of the Iransaction,
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113

The annual accounts prepared by the issuer including consolidated accounts,
if any. Howewver, the issuer may exclude its own accounts on condition that
they do nod provide any sigaificant additional information 1o that confaiped
in the consolidated accounts with the approval of the Authority (or where
applicable, the Securitics Exchange) and such accounts shall be available
for inspection in accordance with paragraph 3.7.

114

If, in the course of the pn:i.‘:ﬁi‘ng financial year, the number af shares in the
issuer has changed &8 a resull, for example, of an increase in or reduction or
re-prganisation of capital, the profit or loas per share must be adjusted to
make them comparable; in that evend the basis of adjusiment used must be
disclosed,

11.5

[1.5.0. Farticulars of the dividend podicy te be adopled:
11.5.1.1. the divedend Pu-lil;],' 1o be Hdl:l-p-b:d;

11512, the pro-forma balamee  shest peior o and
immediately after the proposed issue of securities;

115,13, the effect of the proposed issue of securities on the
net assel value per share,

1152, 'The particolars set out in pamgraph 11.5.1 must be prepared
and presented in accordance with Intermational Financial
Reporting  Standards (IFRS). If the issuer is a holding
company, the information must be prepared in a consolidated
form.

11L&

The amount of the total dividends, the dividend per share and the dividend
cover for cach of the last financial year, adjusted, if necessary, o make it
comparable in acoordance with peragraph 11 4.

1.7

A descnption of any significant change in the financial or trading position
of the issuer which has occurred since the end of the st financial period for
which either nodited financial siadements or interim financial siastements
have been published, or an appropriate negative statement.

11.8

Il the issuer's own annual or consolidated annual accounts do not give a toue
and fair view of the assets and liabilities, financial position and profits and
losses of the issuer or group, more detailed or additional information must
be given, In the case of issuers incorporated in & country whene issuers are
nol obliged o draw wp their accounts so as to give a true and fair view, but
are required to draw them up 1o an equivalent standard, the latter may be
sufficiens,

11.%,

A table showing the changes in financial position of the group over of the
previous, |

1110

111001, Imformation in respect of the marters listed below relating o
cach underiaking in which the issuer holds (directly or
indirecily) om a long-term basis an interest in the capital that
i likely to have a significant effect on the assessment of the
issuer's own assets and liobilities, financial position or
prefits and losses:

FLI0GEE.  the name and address of the registered affice;
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11102,

11.10.3.

1100,

101.10,1.2.  the Geld of activity;
11.10.1.3, the proposiion of capital held;
P10 .4, the issued capital;

111015, the neserves;

110006, the profit or loss asising oul of ordinary
activities, after tax, for the last financial year;

11.00.0.7. the wvalue ai which the isswer shows h
accounds the inberest held:

111018, any amount still 1o be paid up on securities held;

11.10.1.9. the amount of dividends received in the course
of the last financial year in respect of shares
held: and

10.10.1.10, the amount of the debts owed to and by the
isswer with regard to the undertaking.

The items of information Hsted in 11.10.1 must be given in
any evend for every undertaking in which the issver has a
direct or indirect participating interest, if the book valee of
that panicipating interest pepresents a beast twenty per cenl
of the capital and reserves of the issuer or if that interest
sccounts for al beast Peenty per cent of the net profit oor loss
aof the issser or, in the cose of a group, il the book value of
thal parlicipating imenest represeals at least twenty per cent
of the consolidated not nssets or a1 Jeast twenty per cent of
the consolhidated net profit of loss of the groap.

The information required by 11.10.1.5 and 11.10.1 6 may be
omitted where ihe underlaking in which & pastscipating
imterest ks beld does ot publish annoal accoums.

The informatson required by 11.10.0.4 to 11.10.01.10 may be
oatited if the annunl scoounts of the undertakings in which
ihe participating interests are held are consolidated into the
issuer annual accounts or, with the exception of 11.10.1.9
and 10.10.0.10, if the value atribatable 1o the interest under
the equity method s disclosed in the anhual accounts,
provided that in the opinion of ibe Authority (or the
Securities Exchange, where applicable), the omission of the
informatioa is not likely to mislead the public with regand 1o
the facts and circumatances, kaowledpe of which is essential
for the assesamwent of the securities in question,

11.11.

The name, registered office and proporiion of capital held in respect of cach
undertaking mot failing to be disclosed under pazagraph 11.10.1 or 11.10.2

in which the

issuer holds at least twenty per cenfum of the capital, These

details may be omitied when they are of negligible importance for the
purpose of enabling investors and their investment advisers to make an
informed assessment of the assets and liabilines, financial position, profits
and losses and prospects of the isswer or growp and of the rights attaching 1o

the securithes

to b Tisted.




Kenva Subsidiary Legirlation, 2023 I 165

1114 When the information memorandum includes copsolidated annual accounts,
dise bosure:

1121, of the consolidation principles applied {which must be
described explicitly where such principles are not consistent
with Intemational Financial Reporiing Standards (IFR5};

11022, of the names and registered offices of the undertakings
included im the comsolidation. where that informatbon is
importand for the purpose of assessing the assets ond
liabilitkes, Minancial positien amd profits and losses of the
isswer; it is sufficient to distinguish them by a symbaol in the
list of undemakimgs of which detmls are required in
parugraph 11.10; and

11023, for each of the undertakings refereed o 11.12.2:

11.123.1 the wotal proportion of third-party interests, if annual
acoounts are wholly consolidated, oo

11.12.3.2. the proporion of the consolidation calculated on
the basis of interests, if consolidation has bees
effected on 2 pro rala basis,

1115 Particulars «of any armangement under which future dividends may be
wiived o agreed 1o be waived.

11.14. 11.14.]1. Detils on a consolidated basis as at the most recent
practicable date (which must be staled and which in the
absence of exceptional clrcumstances must not be more than
fouricen days prior to the date of publication of the
information memorandum of the following, i material;

; 111410, the borowing powers of the issuer and s
subsudiaries exercizable by the directors and the
manner in which such bofrowing powers may
be varied,

11.14,1.2. the circumstances, il applicable, under which
the borrowing powers have been exceeded
during the past thres wyears. Any exchange
control or other restnctbons on the barrowing
powers of the isswer of any of its subsidiaries;

P1.014.1.3. the wal amount of any loan capnal ourstanding
in all members of the group, and loan capital
created  bul  wnissued., and  lerm loans,
distinguishing befween loans gearanteed, wun-
guaranieed, secured (whether the security is
provided by the issuer or by thied parties), and
unsecured;

11141 4. all off-balance sheet financing by the issuer and
any of s subsidiares;

LE405. the tolul pmount of all other bomrowings and
indebledness in the nature of borrowing of the
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11.14.2.

11143,

1144,

11145,

group, distinguishing between guaranteed, un-
pusranteed, secured and unsecured borrowings
and debts, incleding bank overdralis, labilites
under acceptapces (other than normal trade
bills) or acceptance credits, hire purchase
commitments and obligations under (inance
leases)

11.14,1 .6, the tedal amount of any material commitmends,
lease payments and comtimgent linbilities or
guarnntees of the group; or

11.14.1.7. how the borrowings required 10 be disclosed
under parngraphs 11.14.1.3 wo 14.14.1.6 arose,
stating whether they arose from the purchnse of
assets by the issuer or any of its subsadiaries:

An appropriale pegative statement must be given in ench
chse where relevant, in the absence of any loan capital,
bommowings, mdebledpess  and  contingent  labilities
deseribed in 11.14.1.

As u general rule, o sccount shall be taken of labilites or
guarnmlees between undertakings within same group, a
statemnent 1o that effect being made il pecessary;

For esch Wem identified in 101,141 above, wabers
applicable:

11.144.1. the names of the lenders if not debeniune
halders;

11.144.2. the pmount, terms and conditions of repayment
or renewal,;

11.14.4.3. the rtes of interest payable on eech ilem;

[1.54.4.4. details of the security, if any;

L1445 detabls of converslon rights; and

11,1446, where the is5ver of any of its subsidiaries has
debis which are repayable within twelve
manths, state how the payments ame to be
finameed.

The principles sei out in parngraph 11.5 shall apply where
the issuer prepares consolbdaled anmual accounts under this

paragraph.

11.15.

11.15.1.
11.15.2,
F1.15.3,
11154,

Dretails of material loans by the issuer or by any of its subsidiaries stating:

the dae of the loan;
to whom made;
the rate of interest;

if the imletest is in omrears, the last dale on which it was paid
and the extent of the amears;
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11155, the peniod of the loan;

11156, the security held;

FLE5T.  the value of such secunty and the method of valuation;
. TLISE. af the loan s unsecured, the reasons therefor: and

11159, af the loan was made to another company, the names and
adddresses of the directors of such company.

11.16.

Dictails as described in paragraph 1115 of loans made or security furnished
by the issuer or by any of its subsidiaries for the benefit of any director or
manager or any associabe of any director or manager.

11.17.

Disclose how the loans receivable arose, stating whether they arose from the
sale of assets by the issuer or any of its subsidiaries,

11.15.

10151, A statement that in the opnion of the directors, the Bswed
capital of the Bsser s adequate for the purposes of the
busimess of the issser and of s subsidiartes for the
foreseeable future, and if the directors are of the opinion
that it is inadequate; the extent of the inadequacy and the
manner in which and the sources from which the issuer and
ins subsidiaries are 1o be flinanced,

11182, The statemeant should be supported by a repont from the
issper's anditor, reporting accountant, investment banker,
sponsoring stockbroker or other adviser acceplable to the
Authonty,

L1183, The foreseeable future should normally be construwed s the
nine months subsequent to the date of the publication of the
information memarandam.

11.1%9.

The i1ssuer shall make lmﬁhwing information regarding the acquisitien,
within the last year, or proposed acquisition by the issuer or any of its
subsidinries, of sny securities in of the business undermaking of any other
company or bufiness enlerprise or any immovable properiy or oiher
property in the noure of a fized asset (eollectively called "the property™) or
any oplion to acquire such property shall be disclosed:
1190, the date of any such scquisition or proposed acguisitons;
11192, the consaderation, detailing that sentled by the issue of
securities, the povement of cash or by any other means, and
detmling how any outstanding consideration is to be seotled:

1193, details of the valuation of the property;

11194, any goodwill paid and how such goodwill was or s w be
accotnied For,

11195, any loans incwrred, or 1o be incamed. to finance the
actjuisition, or proposad acquisition;

11196,  the anture of tille or interest acquined or to be scquired; and

11197, details regarding the vendors as described in paragraph 13,
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11.20.

The following details regarding any propeny disposed of during the past
year, or by be disposed of, by the issoer, or any of its subsidiaries:

11300, ibe dates of any such disposal or proposed disposal:

11.30.2. ihe consideration received, detailing than serded by the
receipt of securties or cash or by any other means and
detailing how any sutstanding consideration is to be seithed;

11303 detadls of the valuation of the property: and

11,704, ihe names and addresses of the purchasers of assets sold. If
any purchaser was a company, the names and addresses of
the bencficial sharcholders of the company, If any prometer
of direciar had any interest, direcily or indirecily. in such
transaction or where any promoter or director was a member
of & partnership, syndicate or other association of persons
which had sech am imterest, the names of any such promober
of director. and the nature and extent of his interese.

1121

Where the financial sisiements provided under paragraphs 11.1 10 11.5 are
prepared in a cuarrency other than Kenya shillings. disclosure of the
exchange rate between the financial reporting currency and Kenya shillings
should be provided, using the mean exchange rate designated by the Central
Bank of Kenya for this purpose, il any;

11.21.0. &t the lawest practicable dace;

11.21.2. the high and low exchange rates for each month durng the
preceding twelve months; and

11213 for the most recemt [inancial year amd any subseguen
interim period for which financial statements are presented,
the average rates for each period, caleulated by using the
average of the exchange rabes on the last day of each month
during the period,

12.

The offer and Hating

121

In case of a publbe offer, an indication whether or o all the shases have
been marketed or are aveilable in whole or in part to the public in
conjunclion with the applicatbon.

122

A swatement of the resolwlions, authorzations and approvals by virue of
which the securities have been or will be created, issued and listed.

12.3.

Tfh: nature and amounl of the issoe o the securities to be lpsted,

124

The number of shares which have been or will be created o issued, of
predetermined.

125

12.5.1. A summary of the rights attaching to the securities for which
an application 18 made. and in panicular the extent of the
voding rights, entitlement to share in the profils and, i the
event of liuidation, in any surplus amd any other special
rights. Where there is or is to be more than one class of shares
of the issuer in issue, like detalls must be given for each class,
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1252, M the rights evidenced by the securities being offered or listed
are of may be matersally limited or qualified by the mghis
evidenced by any other class of securities or by the provisions
of any contract or other documents, include infoarmation
regarding such limitation or qualification and its effect on the
rights evidenced by the securities 1o be listed or olfered,

1233, The time limit {if any) after which entitlement to dividend
lapses and an indication of ihe person in whose favour the
lapse operates

126 A, stalement regarding tax od the intome from the shares withheld ot source:
126.1. inthe country of origin; and
1262, inKenya,

17 The fixed date (if any) on which entithement 1o dividends arises.

1285 Details of uny other Securitics Exchanges (if any) where admission o
listing is being or will be sought within one year after the listing of the
securilies

129, The names and addresses of the Sswer’s registrar and paying agent for the
sharcs in any other country where admission to listing has taken place.

1210, [The following information must be given concerning the dorms and

conditions of the isue of the securitics with respect (o the listing a1 a
Securities Exchange where such issue or placing is being effected at the
same time as the subject listing or has been effected within ihe three months
preceding application of the subject listing:

1Z2.00.0. o statement of any right of pre-emption of shareholders
exercisable in respect of the shares or of the disapplication
of such right (and where applicable, a statement of the
ressons for the disapplication of sach right; in such cases,
the directors’ justification of the ssue price where the issue
i5 for cash; il the disapplication of the right of pre-emption
i% intended to benefit specific persans, the identity of those
personsk;

12,102, the total amoums which have been or are being issued or
Moced and the number of shares or securities offered, where
applicable by category:

P2 003 f the isspe o placing has besn or §5 being made
simultameously on the markets of two or more countries and
if n tranche has been or is being reserved for any of these,
details of any such tranche including:

12.10.3. 0. the issee pnce or offer or placing price, stating
the mominal value or, in s absence, the
pcoounting par value or the amount lo be
capitalised;

121032, the issue premiom and the amount of any
expenses specifically charged o any subscriber

or purchaser; and
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12.10.3.3, the methods of payment of the price,
particularly as regards the paying- up of shares
which are not fully paid;

12.00.4. the procedure for the exercise of any right of pre-cmplion,
ransferability of subscription rights and treatment of
subseriplion rights pol exercised;

12.00.5. the perind during which the issue or offer remained open or
will remain open alter publication of the information
miemorandum and the names of the receiving agents;

12004, ke names, addresses and descriptions of the persons
underwriting or guasmntecing the issue and where the
underwriter 15 & company, the description must include:

121061, the ploce and date of incorporation  amd
registered number of the company,

121042, the names of the directors of the company:
12,1063, the name of the secretary of the company;
12.10.6.4. the bankers 10 the company; and

12,1065, the nominal and isswed share capital of the
cOMmpany,

12.10.7.  where not all of the issue has been or i5 being underwritien
ar guaranteed, a stalement of the portion nol coversd;

12.00E, 3 statement or estimate of the overall amount or of the
amoum per share of the charges melating v the issue payable
by the isswer, siating the fotal remuncration of the financial
intermedaaries, incloding the underwriting commission,
meargin, guamntes commission placing or selling agent's
commission; and

12.109. the estimated net procecds accraing to the issuer from the
issue and the intended application of such proceeds, IF ihe
capitnl offered 15 more than the nmount of the minimum
subscription referred to in paragraph 12.11, the reasons for
the difference belween the capital offered and the =said
minimum subscraplion,

1&.11.

The minimum amount which, in the opinion of the directors, must be raised
by the issue of the securnties in order to provide the sums, or, if any pan
thereol 1% to be defrayed in any olher manner, the balance of the sums
required to be provided., in respect of each of the following maiters:

12.11.1. the purchase price of any propeny purchased or to be
purchased which iz 1o be defrayed in whole or in part out of
the proceeds of the issee;

12.112. amy preliminary expenses payable by the isswer, and any
commbiabon payable o any person in consideration for his

agrezing to subscribe for. or of his procuring or agresing 1o
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procure subscriptions for or of his underwriting any
securities of the issuser:

12013, the repayment of any monizs borrowed in respect of any of
ik foregning matters;

12014, working capital, stating the specific purposes for which it is
fo be used and the estimated amount required for cach of

swch purposes;

12.11.5. any other maserial expenditure, stating the nature and
purpose thereof and the estimated amount in each case;

12106, the amounts to be provided in redpect of the matters
aforesaid otherwise than out of the proceeds of the issue,
and the spurces from which those amouns are to be
proviided; and

IZOLT. if the procecds are being used dicectly o indirectly fo
acquire asiels, other than in the oadinary course of business,
briefly describe the assets and their cost. IF the asseis will be
acquired from affiliates of the isuer or associates, disclose
the person from whom they will be acquired and how the
cost 1o the isswer will be detesmined.

12.12.

A descriptson of the securities for which spplication it made and, in
particular, the number of securities and nominal vakue per security or, in the
absence of nominal value, the accounting par value or the totnl nominal
walue, the exact designation or class, and coupons aitached,

12.13,

If shares are 10 be marketed and no such shares have previously been sobd to
the public, o statement of the number of shares made available (o the markel
{if anyy and of their mominal value, or, if they have no nominal value, of
their accounting par value, or a siatement of the total nominal value and,
where applicable, o statement of ihe minimum ofler price.

1214

The Secuntics Exchange at which the securities will be listed and the dales
on which the securities will be admived to listing and on which dealings
will commence.

12.15.

The names of the Secunties Exchanges (if any} on which sccuritics of the
same class are already lisied.

12.16.

Il dunng the period covered by ithe last financial year and the current
financial year, there has occurred any public tnkeover offer by & third pary
in respect of the issuer's shares, ar any public takeover affer by the isiver in
respect of apoiber company's shares, & statement to that effect and a
statement of the price or exchange terms attaching to any such offers and
the outcome thereof,

12.17.

Where the shares for which application is being made are shares of a class
which iz already listed, information regarding the price history of the
securnties o be offered or listed shall be disclosed as indicated below. This
information shall be given with respect to the market price at the securitics
exchange ot which the securities are listed in Kenya and ihe principal
irading marker outside Kenya. I significant rading suspensions occumed in
the prior thres year , the issuer shall disclose:
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12.17.1. for the three most recent full financial year , the annual high
and low markel prices;

12.17.2. for the two recent full financial year and any subsequent
period, the high and low marker prices for esch full
financial quarier; apd

12,173, for the mosi recend six moaths, the high and low market
prices for each monih,

111

A statement whether the Bsser assumes responsibility for the withholding
of 1ax sl sounce.

1219

To the extent known to the issuer, indicate whether mapar shareholders,
directors or members of the issuer's management, supervisory of
adminisirative bodies iniend to subscribe in the offering or whether any
person intends 1o subscribe for mare offering, or whether any 'person intends
e subscribe for more than five per cemt of the affermg .

12.20.

Identify any group of fargeted potential investors to whom the securities are
offered. If the offering is being made simultancously in the markels of wo
of mare countrics and il a tranche Bas been or is being reserved for any of
these, indicae any such ranche.

1211,

IF securities are reserved for allocation to any growup of targeted investors,
including, for example, offerings w0 existing shareholders, directors, of
employees and past emplovess of the isswer or its subsidinries, provide
details of these and any other preferential allocation arrangements,

12.22.

Ineficate whether the amount of the nﬁ'nung could be increased by the issuer
or vendar by the exercise of a “greenshoe” option subject to a maximum of
30% of the securilies offered in the prospecius in case of over subscription
of securitics. Further, disclose how the amount ferming the green shoe
option shall be wlilised.

1223,

Indicate the amount. and outline briefly the plam of distributbon, of any
securities that ane to be offered otherwise than through underwrters, 1F the
securitics are o be offered through ke selling effons of stockbrokers or
dealers, describe the plan of distribution and the terms of any agreement or
understanding with such entities and idenify the sockbroker of dealer that
will participate in the offering stating the amount to he offered through
each,

1224

If the securities are 1o be offered in connection with (he wriling of
exchange-traded call options where applicable, (in the case of issuers listed,
in securities exchange outside Kenya) describe brefly such transactions,

1235

Where there is a substantial dispasity between the public offering price and
the effective cash cost o directors or senior management, of affiliaied
persons, of securities acquired by them in transactions during the past year,
or which they have the right lo acquire. include 2 comparison between
pablic contnbuiion in the proposed public offering and the effective cash
contributions of such persons,

12.26.

Diisclose the amount and percentage of immediate dilution resulting from
the offering, computed &8 the difference between the offering price per
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share and the net book value per share for the equivalent class of security, as
of the latest balance sheet dase,

In the case of o subscription offering to existing shareholders, disclose the
amaount and percemage of immediate dilution if they do sol subscribe 1o the
new offering

1227 The following information on expenses shall be provided:

12270, the total amount of the discounts or commissions agreed
upan by the underwriters or other placement or selling
agents and the issuer shall be disclosed, as well as the
percentage such commissions represent of the total amount
of the offering and the amoum of discounts or commissions
per share;

12.27.2. an itemised statement of the major categories of expenses
incummed in connection with the issuance and distribution of
the securities to be listed or offered and by whom the
expenses are payable, if other that the issuer. The Tollowing
expenses shall be disclosed separately;

122721, advertisement;
12.27.2.2, printing of information memorandum;
122723, approval and listing fees:
122724, brokerage commissions
y 122725, fimancial sdvisory fees;
1227246, the legal fees; and
1227.27. underwriting fees

12273, IF any of the securities are to be offered for the account of a
selling shareholder, indicate the portion of such expenses o
be borme by sech shareholder. The information may be
given subject to fulure contngencies. 17 the amounts of any
items are not known, estimates (udentified as such) shall be
given; and

12274, The information may be given subject to  fuiure
contingencies. If the amounts of any items are not known,
estimates (entificd as such) shall be given; and

122735, a statement or cstimate of the overall amount, percentage
ard amound per share of the charges relating 1o the issue are
payable by the lsswer, stating the total remuneration of the
intermediaries. including the underwritimg commissien or
margin, guaraniee commission, placing or selling agent’s
COMMmiEsn.

12.28. Disclose the minimum amount which in the opinion of the directors must be
raised through the issue of securities in form of total subscriptions in shares
and value,
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i3

Vendors

131

The names and addresses of the vendors of any assels purchased or acquined
by the issuer or any subsidiary company during the year preceding the
publecation of the Information Memorandom or propossd to be parchased,
or acquired, on capital account and the amount paid or payable in cash or
securities o the vendor, and where there is more than one separate vendor,
the amount 20 pad or payable 1o each vendor, and the amount (i any)
payable for goodwill or items of a similar natare. The cost of assets w the
vendors and dates of purchase by them if within the preceding five finamcial
years. Where the vendor is a company, the names and addresses of the
beneficial sharcholders, direct and indirect, of the company, if required by
the Authority. Where this information 5 unoblainable, the reasons therefor
are 1o be stated.

132

State whether or not the vendors have given any indemnities. guaraniess or
warrantics.

State whether the vendors' agreements preclude the vendors from carrying
on business in competition with the isswer or any of its subsidiaries, or
impose any other restriction on the vendor, and disclose details of any cash
or other payment regarding restraint of trade and the natuse of sech resiraing
of trade.

State how any Lability for sccrued 1axation, or any apportionment, thereof
i the dote of pcguisition, will be sembed v terms of the vendors'
agreements.

Where securities are purchased in a subsidiary company, reconcilistion
between the amownts paid for the securities and the walue of the net assets of
that company. Where securities are purchased in companics other than
subspdinry companies. n statement a5 10 how the valee of the secusies was
arvived at.

136

Where any promoter or director had any beneficial imterest, direct of
indirect, in such iranssction or where amy promoter o director was a
member of a partsership, symdicate or other associstion of persons which
had such an inlerest, the names of any such promoter or direetor, and the
nature and extest of his interest, Where the vendors or any of them are a
WF. the members of the pannership shall pot be wreated as separate
vendars.

13.7.

The amount of any cash or securities paid or benefit given within the

preceding year or proposed 0 be paid or given o any promoter not beimg a
director, and the consideration for such payment or benefit. |

13.8.

State whether the assets acquired have been translerred into the name of the
issuer o any of its subsidiary companies and whether or pot the assels have

becn ceded of phedged.
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MINTH SCHEDULE
fr. 2311 kdi}

SME MARKET SEGMENT DISCLOSURE REQUIREMENTS FOR LISTING BY

INTRODLICTION

Identity of directors, senior management and advisoss (persons responsible
for the informaticn disclosed)

The name. home or business address and function of each of the persons
giving the declaration set oul in paragraph 1.2,

e

A declaration in the following form;

The direciors of the issuer, whose names appear on page [ ], of the
information  memorandurm  sccept  respondibility  for  the  Information
contained in this document. To the best of the knowledge and belief of the
directors (who have taken all reasonable care to ensure that such s the case)
the information comained in this document is sccurme  amd does nod emi
anything likely 1o affect the import of such informatien,

Where applicable, a declarstion by those responsible for cenain pants of the
information memorandum  that, o the best of their knowledge, ithe
information contained in those pans of the information memarandum foe
which they are responsible is in accordance with the facts and that those
parts af the information memofandum make o omission likely o affect
their impart.

The namecs, addresses and materisl  mecoest {in-:iud-ing any neghtive
statement) in the ssuer, of the issuer's bankers, legal advisers, sponsors,
reporting aceountants and any other expent 1o whim o sfatement or repont
included in the information memorandum has been atinbuied.

Listing statistics

21

A staberment thal the Authanty (or where applicable, the Securities Exchange
if the function has been delegated by ihe Anthority) hos approved listing of
the securities on the SME Market Segment of a Securities Exchange and that
such approval should not be considered as an endorsement of the isswer that
is the subject of the Information memorandum.

2.

The proposed listing price and the basis of determining the price,

2.5

The total amount of the secantics to be lated.

Infarmation on the ssuer andd Documents Availsble for Inspection

AL

The name (both legal and irading name, if any), registered office and, it
different, head office of the issuer, and the website and any other digital
platforms of the issuer {with & disclaimer that the information on the website
of swch digital platform dees not foom part of the information memorandum
unless that imformation is incorporated by reference into the informsation
e Forandum).

L1

The country of incorporation ot regestration of the issuer,

3.3,

The date of incorporation or registration and the length of Life of the issser,

excepl where indefinite, and its registration number.
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34,

The legistation under which the issuer operates and the legal form which it
has adopied under that legrslation,

3.5,

A description of the issver's principal abjects and activitics, stating the main
category of products sold or services performed, and the degree of any
government prolection and of any investment encouragement law affecting
the business,

EXN

A stterment that for the duration of any listkng 10 which the information
memorandum relates, iBcluding any extension if applicable, at a named
place as the Authority (or the Securitbes Exchange, where applicable) may
agree (including an indication of the website (or other approved digital
platform} on which the documents may be inspecied), the lollowing
documents (or capies thereof), where applicable, could be inspected:

361, the memomndum and articles of association (or the constitutive
documents] of the issuer;

362, the latest cerified appraisals or valuations relative 1o movable
and immovable property and items of a similar nature, if
applicable;

363, all repors, leters, and other documenis, valoations  and
statements by any eapert any part of which i5 included of
referred 1o in the information memoranduam;

364, he audited accounts of the fssuer or, in the case of a group, the
consolidated audited accounts of the issuer and 118 subsidiary
underinkings for at least one year preceding the publication of
ihe informatton memorandum, including, in the case of a
company incorporated in Kenya, oll noles, reports or
infermation required under the Compandies Act, 2015;

3465, the latest competent person's report, in the case of a mineral
company (mineral oil and natural gas companses).

8.

ﬁ"rh:ts any of the documents listed in parngraph 3.6, are not in the English
language, translations into English must also be available for inspection. In
the case of any document mentioned in parngraph 5.1, (material contrucis), m
translation of a summary of swch document may be made avnilable for
inspection, if the Autharity (or the Securities Exchange, where applicable)
%0 requires,

Share Capital

The amount of the issuer's nominal and issued capital, the number and
classes of the shares of which it is composed with details of*their principal
chagaeberstics.

If any part of the issued capital is still to be paid wp, a statement of the
numbser, total nominal value and the type of the shares not yet fully paid up,
| broken down according to the extent to which they have been paid up,

If more than ten per cent of capital has been pasd for with assets other than
cash within the period covered by the historical financial information, sate
that fact.
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4.2,

Where the issuer has unisssed capital or is committed to increase the capital,
lin indicution of!
4.2.1. the smoupnt of such nominal capital or capital increase;

4.2.2. the categonies of persons having preferential subscniption rights
for such additional pertions of capital; and

413, the terms and arrangements for the share ssue comesponding
to such pqr[il:rm.

43

|The amount of any convertible securities, exchangeable securities or
securities with warmants, with an indication of the conditions governing the
securnities and the procedures for conversion, exchange or subscriplion.

4.4,

A sumemary of the provisions of the isseer’s anicles of association (or
constitwtive documents) regarding changes in capital and the respective
rights of the vanious clagses of securities.

4.5

If am msver has been 0 operalion, a sammary aof the chn.n:m: d'-l-l'i"l"ll the
preceding one financial year in the amount of the ssued capital of the i2suer
and, if material, the capital of any member of the group or the number and
classes of securises of which i is composed,

4.6,

|The names of the persons who, directly or indirectly, jointly or severally,
exercise or could exercise control over the issuer, and particulars of the
proportion of the woting capital held by such persons,

Far these purposes. joint control means control exercised by two or more
persons who have concluded an agreement which may lead to their adopting
g comemaon policy in respect of the issuer,

4.7

Details of any change in controlling sharcholbder s a result of the isswe and o
statement of the mew oading obpectives of the issuer, if different from s
curment ohjectives,

4.5

If the issuer has suhsid-iar}' undemakings or parent undertakings, a brief
desermption of the group of undertakings and of the Ssuer's podition within i
siting, where the issuer is a subsidiary undertaking, the name and numbser
of shares in the issuer held (directly or indicectly) by each parent
underizking of the issuer.

Material Contracts

A summary of the principal contents of:

5.1.1. each material contract (not being a contract entered inte in the
ordinary course of business) entered into by any member of the
group within the year immediately preceding the publication of
the informaticn memorndum, including particulars of dates,
parties, terms and conditions, any consideration passing o or
from the issuer or any olher member of the group; and

512, any contractual arrangemsent with a controlling sharcholder
required o ensure that the company is capable ag all times of
currying on ils business independent of any controlling
sharcholder, inmcleding particulars of dates, ferms  and
corditions and any consideration passing 1o or from the issuer
or any siher member of the groap.
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52

Details of the name of any promoier of any member of the issuver and the
amount of any cush, sscurities or benefits paid, issued or given within the
year immediately preceding the date of publication of the information
memorandum, or proposed b be paid, issued or given (o any such prosmoter
in his capacity as a promoter and the consideration for such payment, issug
or benefit, Where the interest of such promoter consisis in being a member
of a partnership, company, syndicate or other nssocintion of persons, the
nature and extent of the interest of such parmership, company, syndicale or
other assochation, amd the nature amd extent of such promoter's mierest i the
partnership, company, syndicate or other assoctation,

53,

A statement of all sums paid or agreed 1o be paid within the year
immediately preceding the date of publication of the information
memarandum, o any director or (o any company in which he is beneficinlly
inerested, directly or indirectly, or of which be is director, or 10 any
parinership, syndicate or other association of which he is a member, in cash
or securilies or olherwise, by any person either 1 induce hira to becoms or
to qualily him as & director, or otherwise for services rendered by him of by
the company, partnership, syndicate or other association in connection with
the promation or formation of the issuer,

5.4,

Where securities are issued in connection with oy merger, division of &
company, takeover offer, acquisition of an undertaking's asscts and
liabilities or transdfer of aswels:

54.1. astatement of the agoregate vakue of the consideration for the
tramsaction and how it was or s to be satisfied;

542 IF the toral emoluments receivable by the directors of the issuer
will be varied in consequence of the transaction, full particulass
of the vanation; if there will be B vadatbon, a stabement b thal
effect; and

4.3, if the business of the isswer of any of its subsidiaries or any pan
ihereol s managed by a third party under a contract or
amangement, the name and address {or the address of its
registered office, if a companyd of such third party asd a
description of the business o managed or to be managed and
the conssderation paid in terms of the contract or arrangement
and amy odber pestinent details relevont o such comtract or
arrangement.

Business Overview

A description of the isswer’s principal activites, stafing the main category of

products sold or services performed. Where the issuer or its subsidiaries

CAITIES O OF PrOposes 1o carry on 1wo of more businesses which are material

having regard to the profits or losses, assels employed or to be emploved, or

:ny other factor, information as to the relative imponance of each such
USIness.

6.2,

Information on any significant new products or activities.

6.3

Information on any begal of arbitration proccedings (inchling any such
proceedings which are pending or threatened of which the issucr is aware)
which may have or hove had in the recent past (eovering of Jeast the |
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previous four months) & significant effect on the issuer's financial position
o 4N appropriate negative statement,

i,

Information on any inlermnaplions i the ssuer’s business which may have or
have had during the recent past (covering at least the previous four months)
a significant effect on the issuer’s financial position,

6.5,

A description, with ﬁguru, of the main investments made, including
inderests such as shares, debt securities etc., in other undertakings during the
curmenl financial year.

LED

Information concerning the prncipal investments (including mew plant,
factories and research and development) during the current financial year
being made, with the excepion of interests being acquired in other
undertakings. including:

661, the geographical distribution of these investments; and

64,1, the method of financing such investmems.

0.7,

Information conceming the ssuer's principal fwlare investments (including
mew plant, factories, and rescarch and development, if any), with the
exceplion of interests to be pocquired in oibher undemakings, on which ithe
isswers directors have already made firm commitments.

0.8

The basis for any statements made by the company regarding its competitive
position shall be disclosed,

Operating and financial review and information memorandum (the receni
development and prospects of the issuer)

Tl

Ualess otherwise approved by the Awhorily (or where applicable, o
Securitses  Exchange) in exceptionzl circumstances amd 1o the exben)
necessary for an understanding of the issuer's business a5 & whole, il the
isguer had declared annual acoounts in the past:

7.1.1. general information on the trend of the issuer’s business since
the end of the financial year 1o which the lasy published annuwal
accounts relate, if the issuer has published annuepl ecounts in
the past, and in particalar:

T.0.1.1. the most significant recent trends in produciion, sales
and stocks and the state of the order book; and

T.0.12. recent trends in casts and selling prices; and

T.A.13, imformation on the issver's prospects for of least the
cwrrent financial year, Such information must relate 19
the financial and irsding prospects of the issuer
iogether with any maierial information which may be
relevant thereto, inelading all special trade factors or
risks (bf any) which are not menbioned eliewhers in
the information memorandum and which are unlikely
o be Epown or anticipated by the general public, and
which could materially affect e profits.

1.2

Provide mformatson on the msk factors that are specilic w the issuer oF s
industry asd make an offering specalative or on high [sk in a section headed
“Rigk Faclors™,




1180 Kenya Subsidary Legislation, 2023

7.3, Diescribe the:

T.3.1. extent to which the financial stniements disclose matenal
changes in net revenues, provide a namrative discussion of the
extent to which such changes are attributable to changes i
prices or te changes in the volume or amount of progucts or
services being sold or to the introduction of mew products or
SETVICES,

132, impact of inflation if material il the currency in which financial
statements are presented is of a country that has experienced
hyperinflation, the existence of soch inflation, a history of the
annual rate of inflation covering the period, and discossion of
the impact of the hyperinflation on the wsoer's business shall
be disclosed:

733, impact of foreign cuwrrency flocisations oo the issver, f
malerial, and the exient to which forcign cosrency nel
investments are hedged by the currency borroding and other
hedging instruments; and

T34, impact of any maternal governmentol factors that have
maderially affected of could materially affeci, disecily or
indirectly the msuer’s operations or investments by the host
country sharchokders.

T4, Where o profit forecast or estimate appears, the principal assumplions upon
which the issuer has based its forecast or estimate must be stated. Where so
required, the forecast or estimate must be examined and reporicd on by the
repoming accountants or awditors and their report must be set out. Therne
must also be sei out & report from the sponsor confirming that the forecast
has been made afler due and careful enguiry by the dircctors

75. | The opinion of the directors, stating the grounds for the same as to the
prospects of the business of the issver and of its subsidiories and of any
subsidiary or business undertaking to be acquired, together with any material
information which may be relevam thereto,

8. Directors and Employees

5.1 The full name, date of binth, home or business sddress, nationality and

function mn the issuer of each of the following persons and an indication of
the principal activitics performed by them outside the issuer where these
have an impact 1o e issuer;

B.1.1. directors and alternate directors of the szuer and each of s
subsidiaries, including details of other directorships;

B.12 the senior management of the issuer incleding the chiel
executive, board secretary, Public Offers Compliance Officer
and  chiel fnance officer. with dewils of professional
qualifications and period of employment with the issuer for
each such person;

B.1.3. founders, if the issuer has been established as a family business
ar has been in existence for fewer than five years and the
nature of family relationshap, if any; and
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13

B.l4. detailed disclosure of chiefl cxecutive of other senior
munagement changes planned ar expecied during twelve
months following the issue and listing of the security or
appropriate negaive statement,

82

I the case of a foreign issuer, information similar t that described in 8.1,
relative to the local management if any, Where the Authority (or where
applicable, the Securities Exchange) considers the parent company is not
adequately represented on the directorate of its subsidiaries, an explanation
15 reguired,

.3

The total aggregate of the remuneration paid and benefits in kind graned to
the directors of the issuer by any member of the group during the last
comipleted financial year under any descripiion whatsoever.

B4,

A statement showing the nggregate of the dirset and indirect inferesis of ihe
directors in. and the direct and indirect interests of each direcior holding in
excess of five per cent of the share capital of the issuer. distinguishing
between beneficial and non-beneficial interests, or an appropriate negative
statement. The statement should include by way of & note any change in
thase inlerests occuming between the end of the finoncial year and the date
of publication of the information memorandum, or if there has been no such
change, discloswre of that Fact.

8.5

All relevant particulars regarding the nature and extent of any imerests of
dircctors of the issuer in transactions which are or were unusual in their
nature or conditions or significant (o the business of the issuer, and which
were effected by the issuer during:

B350 the current or immediately preceding financial year: or

85.2. an earlier financial year and remain in any respect outstanding
o unperformed; ar

B33, an appropriale negative siaiement.

B.h

The tolal of any uutsunfing loans granted by any member of the group (o
the dircctors of the issuer and also of any guarantees provided by any
member of the group for the director”s benefit.

8.7

Particulars of any armangement under which a director of the issuer has
waived or agreed o waive future emolumenis ogether with particalars of
waivers of such emoluments ia force af the date of the information
e mdrandum.

BE

Details of directors” service contracts, such details to include the matters
specified in paragraphs 5.1 10 8.8.7 or an approprinte negative stalement:

B8.1. the name of the employing company;

882 the date of the contract, the un-expired term and details of any
notice periods;

B8.3. full particulars of the director’s remuncration including salary
and other benelis;

. BE4. any commission or profit-sharing amangements;
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8835, any provision for compensation payable upon carly termination
of the conlrsst;
B86. details of any other amangements which nre necessary to

enable investors te estimate the possible liabilay of the
company upon early termination of the contract; and

B.E.7. details relating to restrictions. prohibiting the director, or any
person acting on his behall or connected to him, from any
dealing in securities of the company during a close period or at
a tme when the director is in possession of unpublished price
sensitive information in relation to those securities .

B9,

A summary of the provisions of the constitutive documents of the isswer
regarding:
B9.1. any power enabling a director 1o vote on a proposal,
arrangement, of contract in which he is materially intereated;

892. any power enabling the directors, in the sbsence of an
independent quorum. to vole remuneration (including pension
or other benefiis) 1o themselves or any members of their body.

&1,

Any arrangement or understanding with major security holers, customers,
suppliers or others, pumsuunt to which any person referred 1o in 8.1, was

selecied 05 a director or member of senior management,

Bl

Details relating te the issuer’s auwbit commitics. remuneration commiitee and
nomination comminee including the names of commitee members and o
summary of the terms of reference under which the committees operate.

Oirganieational Structare

9.1.1. I the issuer is part of a group, a bref description of the group
and the issuer's position within the group. This may be in the
form of, or accompanied by, a diagram of the arganizational
structure if this helps to clarify the stracture '

.1.2. A list of the issuer's significamt subsudiaries, including name,
country of incorporation or residence, the proportion of
ownership interest held and, if different, the proportion of
voring power held,

0.

Major sharcholders and related party transsctions

0.1,

The following information shall be provided regarding the msaver's major
security holders, that is, security holders that ane the beneficial owners of at
least three per cent or more of each class of the issser's voting securitics:

10.1L1. provide the marmes of the major security holders. and the
number of secufities and the percentage of outstanding
securities of each class owned by each of them as of the most
recent practicable date, or an appropriste negative statement if
there are no major security bolders;

10.1.2. disclose any significant change in the percentage ownership
held by any major security holders during the past year; and
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1.3, indicate whether the issser's major security holders have
different voling rights, or an appropriate negative statement.

Information on the number of all security holders of the issuer and their
naticnality.

10.3.

State whether the issuer 8 directy or indirecily owned or controlled {or
significantly influenced) by any other corporation, foreign government or
any other natural or legal person severally or jointly, and, if so, give the
name of such conrolling corporation, govemment or other person, and
bricfly describe the nature of such conmtrol, including the amount and
proportion of capital beld giving a nght 1o vole or a right o appoaint o
remove directors,

104,

Describe any arrangements, known o the issuer, the operation of which may
ot o subsequent date result in a change in control of the isswer.

[0.5.

Provide the information requined below for the period since the beginning of
the issuer’s preceding finoncinl wear up io the date of the information
memarandum, with respect 1o ranszctions or laons between the izsuer and:

105.1. enterprises that directly or indirectly through one or more
imtermediaries, conwol or are controlled by, or are under
common control with, the ssuer;

1052, associates:

1053, Enterprises owned by directors or major securily holders of
the issuer [or over which such persons are able o exercise
significant influence) and emerprises that have a number of
key management in common with the issuer. Sharchalders or
security holders beneficially owning a thees per cent interest
in the voling power of the issuer are presumed 1o have a
significant influence on the issuer including:

1053.1. the nawre and cxtent of any Iransactions of
presently proposed iransactions which are material
1o the issuer or the related party, or any
fransactions that are unusual in their nawee or
conditions, involving goods, services, or tangible
or imangible assets, 1w which the issuer or any of
its parent or subsidiary was a panty; and

0532, the amount of outstanding loans {including
guaranices of any kind) made by the issuer or any
of 1ts parent or subsidiaries to or for the benefit of
any of the persons lsted above,

The information given should include the largest amount cutstanding during
the period coversd, the amount sutsianding as of the lstest practicable date,
the nature of the loan, the transaction in which it was incurred, and the
inlerest rale on the loan.

106,

Full information of any material inter-company flnance,

10.%.

Where 2 statement or report aitributed 1o a persen as an expert is included in
the information memorandum, o statement that it is included, in the form
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and context in which it is included, with the written form and context in
which it is incloded, with the written consent of that person, who has
authorized the contents of that part of the information memorandum, and has
not withdrawn his consent.

10.8,

If any of the pamed experts employed on a4 contingent basis, owne an
amount of securities in the issuer or 18 subsidiaries which is material to that
person, or has a malerial, direct or indirect economic interest in the issuér or
that depends on the success of the Listing, provide a brief description of the
nature and terms of such contingency or interest.

10.9.

Provide a copy of the share or security register to the Authority (or where
applicable, the sccurities exchange).

Financaal iiformation

1.1,

Financial information s required by paragraphs 11.9 and 11.10 set out in
the form of an accountants” report,

1.2

If applicable, an accountant's report, as set out in paragraphs 1.9 and 11.10
of the asset which 1% the subject of the transaction

113,

Tﬁu: annual accounts prepared by the issuer including consolidated accounts,

il any, However, the issuer may exclude its own accounts on condition that
they do pot provide any significant additional information 1o that comained
in the consolidated sccounts with the approval of the Authority (or whese
applicable, the Securities Exchange) and such accounts shall be available for
inspection in accordance with paragraph 3.6,

11.4.

If, in the course of the preceding finuncial year, the number of shares in the
ssuer has changed as a result, for example, of an increase in or reduction or
re-organisation af capital, the profit or loss per share must be adjusied 1o
make them comparable; in that event the basis of adjustment used must be
disclosed.

11.5,

1151, Pasticulars of the dividend policy to be adopted;

11510, the dividend policy 1o he adopted:

11512 the pro-forma balince sheet prior 0 and
immediately after the proposed issue of securities;
and

11.5.0.3. ihe effecy of the proposed issue of securities on the
ned akset value per share.

1152, The above pamsculars must be prepared and presented in
accordance with International Financial Reporting Standards
(IFRS}. IF the issuer i3 a holding company, the information
st be prepared inoa consolidated form. L

1.6

The amount of the tetal dividends, the dividend per share and the dividend
cover for each of the last financial year, adjusted., if necessary, to make it
comparable in accordance with paragraph 11.4.

[} Br

A description of any significant change in the financial or trading position of
the ssuer which has occumred since the end of the last financial period for
which either audited financial statements or interim financial statements
have been published, or an appropriate pegative stabement.
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IF the issuer's own anaual or consolidated anmual accounts do not give a tue
and fair view of the assels and liabilities, financial position and profits and
Iosses of the issuer or group, more detailed or additional information must
be given. In the case of issuers incorporated in a coumdry where lssuers are

not obliged o

draw up their sccounts s0 &5 o give & true and fair view, but

are required to draw them up to an equivalent standard. the latter may be

sufficsent.

1.9,

A table showing the changes in financial position of the group over each af
the last one financial year in the form of a cash-flow statement.

T

1o,

11.10.2,

11.10.3.

Information in respect of the matters listed below relating 1o
cach underizking in which the issuer holds (direcily or
indirecily) on a long-term basis an interest in the capital that
15 likely to have a significant elfect on the assessment of the
issiber’'s own assets and lisbilities, financial position or
profits and losses:

11.10.1.1,  the name and address of the registered office:
101012, the field of actvigy:

11.10.1.3. the proportion of capial held,

1100014 the issued capital;

111015, the reserves;

ILI0L6. the profit or loss orising out of ardinary
activities, after tax, for the last financial vear,

TL10LLT, the value at which the issuer shows in its
accounts the interest held;

TLIDLE. any amount stll w be paid up on securitics held;

11019, the amouant of dividends received in the course
of the last financinl year im respeci of shanes
held; and

U000, the amount of the debis owed to and by the
issuer with regand to the undertaking.

The items of information listed in 11.00.1 must be given in
any evenl lor every underaking in which the ssuer has o
direct or indirect participating interest, if the book valse of
that pamicipating interest represents at least twenly per cend
of the capital ond reserves of the issuer oc if that interest
secounts for at least twenty per cent of the net profit or loss
of the issuer o, in the case of a group, if the book valwe of
ihuk purticipating interest represents af least fwenty per cent
of the consolidated net assets or at beast twenty per cent of
the consolidated net profit or loss of the group

The information required by 11,10,1.5 and 110006 may be
omitied where the underiaking in which a participating
interest is held does nat publish annual accounts,
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11.104, The information requised by 11.10.8.4 10 [1,10.1.10 may be
omitted if the annual sccounts of the undentakings in which
the participating interests are held are consolidated into the
1ssuer annunl accounts or, with the exception of 11.10.1 %
and 11.10.1.10, 8 the value attributable to the imerest under
the equity method is disclosed in the annual accoums,
provided that in the opinion of the Authority (or the
Securitics Exchange, where applicable), the omission of the
information is ool hkely 1o mislead the public with regard 1o
the facts and circumsiances, knowledge of which is essential
for the assessment of the securitics in guestion.

101,

The name, registered office and proportion of capual held in respect of cach
anderinking not failing to be disclosed under paragraph 10,000 or 11,10.2 in
which the issuer holds at least twenty per centum of the capital. These
details may be omitted when they are of megligible importance for the
purpase of enabling investors and their investment advisers 1o make an
informed assessment of the assets and labiliaes, financial position, profits
and losses and prospects of the issuer or group and of the rights attaching to
the securitics 1o be listed,

(1 A

When the information memorandum includes consolidated annueal sccounts,
daselasire:

1121, of the consolidation principles applied (which musi be
described explicitly where such principles are nod consistent
with Intemational Financial Reporting Standards (IFRS);

11.02.2. of the names and registered offices of the undenakings
igchsded i the consolidation, where that informotion is
important for ibe purpose of ossessing the assets and
liabilities., financial posiion and profits and losses of the
issuer; il is sufficient to distimguish them by o symbal in the
list of undertakings of which detail are required in
paragraph 11,105 and

11123, for each of the undertakings referved to in 11.12.2:

11,1231, the wial proportion of third-party interests, if
anmual accounts are wholly consolidated; or

11.12.3.2. ihe proportsen of the copsolidation caleulated on
the hasis of interests, if consolidation has been
effected on a pro rata basis,

1113,

Particulars of amy amangement under which future dividends may be
waived or agreed to be waived.

11.14.

11.14.]., Details on a consolidated basizs as a1 the most recent
practcable date (which must be stated and which in the
absenee of exceplional circumsiances maust not be more than
fourteen days prior 10 the date of publicaion of the
information memorandum of the following, if material:

11.14.1.1. the bormowing powess of ihe issuer amd hs
subsidiaries exercisable by the direciors and the
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11.14.2.

11.14.3.

1144,

manner in which such borrowing powers may
be varied;

IL14.12. the ciccumstances, if applicable, under which
the borrowing powers have been exceeded
during the past three years. Any exchange
control or other restrictions on the bormowing
powers of the issuer of any of U8 subsidiaries;

I114.0.30 the wtal amount of any loan capilal owstanding
in all members of the group, and loan capital
created  bul  unissued, and term loans,
distinguishing beiween loans guaranteed, un-
guaramleed, secured (whether the secunly s
provided by the isswer or by third parties), and
unsecured;

1L14.1 4. all off-balance sheet financing by the issuer and
any of is subsidiaries:

T1L14.1.5. the tol amount of all sther bormowings and
inddebledness in the natuse of bofrawing of the
group, distinguishing bebween guaraniced, un-
guaranteed, secured and unsecured bomowings
and debds, mcluding bank overdrafis, liabilities
under scceplances (odher than nmormal trade
bills) «r acceplance credits, hire purchase
commitments and obligations under finance
leases;

[1.014.06, the wal amoant of any materal commitments,
lease payments ond contingent liabilities ar
puaramees of the group; or

111417, how the borrowings required to be disclosed
under paragraphs 110413 1w 11,14,1.6 arose,
stating whether they orose from the purchase of
assets by the issuer or any of its subsidiaries.

AR appropnate negalive statemend must be given in cach
case where relevant, in the absence of any loan capital,
borrowings, indebledness  and  contingent  liabilitkes
described in 11.14.1.

Asg a general rule, po scoount shall be tken of lighilities or
guaranices between wunderakings within same group, a
slalement to that effect being made if necessary,

For cach lem idenufied in 11.14.1, where applicable:

I1.04.4.0. the names of the lenders if not debenture
holders;

111442 the amount, terms aml condilions of repayment
of renewal;

[1.1443. the rates of interesd payable on each item;
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I1.14.5.

[1.1444. details of the security, if any;
11.144.5 details of conversion rights: and

11.14.46, where the issver or any of ity subsidiaries has
debts  which are repavoble within 1welve
months, sfate bow the paymesis ae to be
Tinanced,

The principles set out in paragraph 11.5 shall apply where
the issuer prepares consolidated annwal nccounts under this
paragraph,

115

11.15.0,
11152,
11,153,
11,154,

11155,
11,158,
11.15.7.
11155,
11.15.9.

Details of material loans by the issuer or by any of its subsidizries sinfing:

ihe daie of the lnan;
1o whom made;
the rate of inlerest;

if ihe inderest i8 in arrears, the last dade on which it was paid
amd the extent of the arrears;

the period of the loan:

the secamty held;

the wallue of such security and the method af valoateon;
if the boan 1% unsecured, the reasons therefor; and

if the loan was made to ansther company, the names and
wildresses of the direciors of such company.

11.16

Details as described in paragraph 11.15 of loans made or security furnished
by the issuer or by any of s subsidiaries for the benelit of any director or
manager or any associate of any director or manager.

1017,

Dvisclose how the loans receivable arose, stating whether they arose from the
sale of assets by the issuer or any of its subsiiaries.

11.18.1.

11.18.2,

11183,

A siglement that in the opinion of the directars, the psswed
capital of the Bsuver is adequate Tor the purposes of the
business of the immer and of s subsidiarees for the
foreseenbls future, and if the directors aee of the apdnbon that
it i insgdequate; (the extent of the inadequacy amd the manner
i whach and the sources from which the issper and hs
subsidiaries are o be financed,

The suatement shoubd be supported by a report from the
issuer's auditor, meporting accountanl, nvestmend banker,
spomsoring stockbroker or ofher ndviser acceptable to the
Authorty.

The foresceable fwtane should normually be constroed as the
nine manths subsequent 1o the date of the publication of the
information memorandum,
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119

The issuer shall make the following information regarding the acquisition,
within the lust year, or proposed scquisition by the issuer or any of s
subgidiaries, of any securities in or the business undertaking of any other
company or business enterprise or any immovable property or other property
in the natre of a fixed asset (collectively called “the property™) or any
option to acquine such properly shall be disclosed:

1191, che date of any such scquisition or propased acquisitions;

11192, the consideratbon, detailing that seitled by the issue of
securifics, the payment of cash or by any other means, and
detailing how any outstanding consideration is to be settled;

11193, details of the valustion of the property;

10194, any goodwill paid and how such gosdwill was or i3 to be
accounted for;

TLI9.5. any loans |ncurred. or to be incwmed. to finance the
acquisition, or proposed scquidition;

PG, the nature of tile or inferest scquired of to be scquired; ond

[L19.7. details regarding the vendors as described in paragraph 13,

L1230

The following details regarding any property disposed of during the past
year, or o be disposed of, by the isswer, or any of its subsidiaries:

TR20.0.  the dates of any such disposal or proposed disposal;

11202, the considerstion received, detailing that setiled by the
receipt of securities or cash or by any other means and
detailing how any ouwlstanding consulerntion is (o be seitled;

11.20.3,  details of the valuation of the property; and

11.2004. the names and addresses of the purchasers of assets sold. If
any purchaser was a company, the names and addresses of
the bemeficial shareholders of the company. IT any promoter
or director had any interest, directly or indirectly, in such
tranzaciion or where any promoter or director was a member
of u parinership, syndicute or other sssociation of persons
which had such an interest, the names of any such promoter
or director, and the nature and extent of his interest.

1n.21.

Where the financial staternents provided under paragraphs 11.1 o 11.5 are
prepared in @ cumency other than Kenya shillings, disclosure of the
exchange rate between the financial reporting currency and Kenya shillings
should be provided, using the mean exchange rate designated by the Central
Bank of Kenya for this purpose, if any:

IL2ZLE. @i the labest practicable date;

11.21.2. the high and low exchange rates for cach month during the
preceding twelve months; and

I1.21.3. dor the most recent finoncinl yesr and any subsequent
enterim period for which financial szatements are pressnied,

the average rates for each period, calculated by using the
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avernge of the exchange rates on the last day of each month
during the period.

12 The listing

B A statement of the resolutions, authonzations and approvals by virtue of

whech thi se=cunbes have bBeen ar are o be listed.

1.2, ‘The natuse and amount of e secusitbes o be lseed.

123, 12.3.1. A summary of the rights sttnching 1o the securitics for whicl
an application is made, and in particular the exient of the
voling rights, entitlernent 1o shate i the profils and, in the
event of liguidation, in any serplus and any oaher special
rights. Where there is or is to be more than one closs of shares
of the issuer in issue, like details must be given lor each class,

1232, If the rights evidenced by the secunties being listed are ov
may be materially limited or qualified by the rights evidenced
by any other class of secunities or by the provisions of any
contract or other documents, include information regasding
such limitation or qualification and its cffect on the rights
evidenced by the securities to be listed,

1233, The tme lmit {if any) afer which entitlement to dividend
lopses and an indication of the person in whose favour the
lapse operates.

12.4. A staterent reganding tax an the income from the shares withheld at sousce:

1241, inthe country of origin: and

1242, inKenya.

1.5, The fixed date (f any'h on which estitlement to dividends anses,

ILa. Details of any oiher Securitics Exchanges {if any) where admission to listing

is being o will be sought within one year after the listing of the securities.

12.7. The names and addresses of the issuer’s registrar and paying agent for the

shares i any odher country where admission (o listing has taken place,

128 The lu-l-h\-'ing information must e given concerning the terms and

conditions of the listing a1 & securities exchange where such listing is being
effected ot the same tme as the subject listing or has besn effected within
the three months preceding application of the subject listing:
12.8.1. if the listing has been or is being made simultaneously on the
markets of two or more countries-
12.8.1.0. the listing price, stating the nominal value or, in ils
absence, the accounting par value; and

12.8.1.2. the share premium:

12.8.2. the period duning which the information memorandum will be
awailable prior to the admission to listing and the names of
the recelving apents:

1283, a statement or estimate of the overall amount of the charges
relating bo the lsting payvable by the isswer,




Kenve Swhsidiary Legislation, 20237 191

1259,

A deseription of the securities for which application is made and, in
particular, the number of securities and nominal value per security or, in the
phsence of nominal value, the accounting par value or the wtal nominal
valise, the exact designation or class, and coupons attached,

12,14,

The Securities Exchange at which the securitics will be listed and the dates
on which the securities will be admitted 1o listing and on which dealings will
COMmmence.

12.11.

The names of the Securities Exchanges (if any) on which securities of the
same class are already lisqed.

1212

If during the period covered by the last financial year and the current
lnancial year, there has occurred any public akeover offer by a third pany
in respeet of the issuer's shares, or any public takeaver offer by the issuer in
respect of another company’s shores, a sialement fo that effect and &
statement of the price or exchange terms attsching o any such offers and the
autcome thereod,

1213

A statement whether the issuer assumes responsibility for the wiljﬂmiﬁr:g af
tAX &L LoAlrCe.

1214,

Where there is a substantial disparity berween the histing price and the
effective cash cost 1 directors or senior management, or affilisted persons,
of securities acquired by them in transactions during the past year, or which
they have the right fo scquire, include a comparison betwesn that offer price
amd the Ii.l-lirlﬂ: prup:

12,13,

Driselose the amount and percentage of immediate dilution resulting from the
listing, compated as the difference between the listing price per share and
the net book value per share for the equivalent class of security, as of the
lusest balunce sheet date,

1216

The following information on expenses shall be provided:

12.16.1. an semized statement of the major categories of expenses
incurred in connection with listing and by whom the
expenses ure paywble, il other that the issuer. The following
expenses shall be disclosed separately;
12.06.0.1. advertisemeni;

120602, pranting of information memorandsm;
12.16.0.3. approval and histing fees;

12.06.0. 4. financial advisory fees;

120605, the legal fees.

[2.16.2. The information may be given subject o fuiure
contingencies. If the amounts of any items ase not known,
cstimates {identifved as such) shall be given; and

12.16.3. a statement or cstimate of the overall amount. percentage
and amount per share of the charges relating to the listing
arz payable by the issuer, stating the todal remuneration of
the intermediaries
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13

Vendors

13.1.

The names and addresses of the vendors of any assets purchased or scguired
by the issuer or any subsidiary company during the vear preceding the
publication of the Informateon Memorandum of proposed 1o be purchased,
or acquired, on capital account and the amount paid or payable in cash or
secirities to the vendor, and where there 1 more (han ane separale vendos,
the amount 5o paid or payable to each wendor, and the amount (if anyl
payable for goodwill or items of a similar nature, The cost of assets 1o the
vendors and dates of purchase by them if within the preceding five financial
vears, Where the vendor is a company, the names and addresses of the
beneficial shareholders, direct and indirect, of the company, if required by
the Authority. Where this information is unobtaimable, the reasons therefor
are 1o be siated.

13.2.

State whether or not the vendors have given any indemnities, guarantees or
warrantiss,

133,

S1ate whether the vendors’ agreements preclude the vendors from carrying
on business in competition with the ssuer or any of Ws subsidnes, or
impase any other restriction on the vendor, and discloese details of any cash
ﬂr'mlm payment reganding restradnt of trade and the natare of such restraint
of rade,

13.4.

Swate how any hability for accrued laxation, or any appartionment, thereof to
the date of acquizition, will bs senled in tenns of the vendors' agreements,

135

Where securities are purchased in & subskliary company, recancillation
between the amounts paid for the securities and the value of the net assets of
that company. Where securities are purchased in companics other than
subgidiary companies, a sintement as o how the volue of the securities was
arvived AL,

13.6,

Where any promoter of director had any beneficial interest, direct or
indirecd, in such transaction or where amy promoter or direcior was a
member of a partnership, syndicate or other association of persons which
had such am interest, the names of any such promeder or director, and the
nature amd extent of hix inlerest, Where the vendors o any of them are a
parinership, the members of the parinership shall not be realed as separate
vendors.

13.7,

The amount of any cash or secarities paid or benefit given within the
preceding year or proposed 1o be paid or given 1o any promeder nol being a
director, and the consideration for such payment or benaiii.

13.5,

Stae whether the assets scquired have been transferred into the name of ihe
wssuer or any of its subsiciary companies and whether or pot the assets have
been ceded or pledged.
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TENTH SCHEDULE
fr. 23cINel]

MAIN FIXED INCOME SECURITIES MARKET SEGMENT DISCLOSURE

REQUIREMENTS FOR PUBLIC IS5UES

1.0,

ldentity of directors, sentor management and advisers (i.c. persons
responsible for the information disclosed )

The name. home or business address and function of each af the persons
giving the declaration s21 out in paragraph

12

A declaration in ihe following form:
The directors of [the issuer], whiose nnmes appear on page

[ | of the prospectus, acceptl responsibility for the information contained in
this document, To the best of the knowledge and belief of the directors (who
hawve taken all reasonable care o ensure that such is the case) the
informatecn contained in this document is in sccordance with facts and does
not omil anything likely to affect the impon of such information.

Where applicable, o declaration by those responsible for certain parts of the
mlormation  memorandum that, o the best of their knowledge, the
information contained in those pans of the information memorandum for
which they are responsible is in accordance with the facts and thai those
parts of the information memorandim make no omission likely to affect
their impor.

1.3

The names, addresses, qualifications of the auwditors who have awdited the
fssuer’s anmual accounts in accordance with International Standards of
Auditing for the [ast two financial years.

14

IF auditors have resigned, have been removed or have not been re-appoinied
during the last iwo linancial years and have deposited a statement with the
issner of circumstances which they believe should be brought w the
attention of members and creditors of the issuer, details of such maticrs
maest be disclosed.

15,

The names, oddresses and material interest, incleding any negative
statement, if any, in the isuer, of the issuers bankers, legal advisers,
Sponsors, reporing sccoantants and any other expent (o0 whom a stabement
ar report included in the prospectus has been attributed,

Where a statemend or repon abiributed to o person oz an expert is ingluded in
the information memaorandum, a statement that it 15 mcluded, in the form
and context im which it is incloded, with the writen consent of thal person,
who has authorised the contents of that part of the information
enemorandurm. and lkas ot withdrawn his consent.

1.5

Where information has been sourced from a third party, provide a
confirmation that this information has been accurately reproduced and that
as far a5 the bsuer i aware and s able o ascertamn from information
published by that third party, no facts have been omited which would
render the reproduced mformation inaccursle ar misleading, In addition,
identify the source of the information,
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1.

OHfer Statistica and Expected Timetable

1.1

A statement that:

{a} the Authority has approved the public offering and lisuag of the
securiiies al the Fixed Income Securities Marked Segment of a
securities exchange;

(b} the Authomly only approves the information memorandum &
meeting the stapdards of completeness, comprehenssbility and
consistency imposed by these Regulations: and

fed such approval should not be considered a8 an endorsement of the
iaswer that is the subjpect of the Information memorandam,

21

Information on the [ssuer

F

The name {both legal and trading name, if any), registered office and, if
different, head office of the ssoer, and the websiie and any other digital
platfiorms of the issuer (with a discluimer that the information on the
website and any other digital platforms does mot form part of the prospectus
unkess that informotion is incorporated by reference into the prospecius).

22,

The country of incorporation of the issusr

23,

The date of incorporation and the length of life of the isswer, except where
imdefinite.

24

The legislation under which the issuer operates ond the legal form which it
has adopted under that legislation.

1.5

A descriplion of the issuer's principall obpects and activities, seating the main
category of products sobd oo services performed. and the degree of any
government protection and of apy investment encouragement bvw affecting
the hiiginess.

16

| The place and date of registration of the issuer and its registration number.

2.7

Details of any recent events particular to the issuer and which are to a
msaterial exient relevant 1o an evalsation of the isseer's solvency.

1B

Credil ratings assigned to an issuer ai the request or with the cooperation of
the issuer in the rating process, A brief explanation of the meaning of the
ratings if this has previously been published by the rating provider.

io,

Docaments Available for Inspection

3l

A stslement that for & period of nod less tham five working days from the
date of the information memorandum or for the duration of any offer 1o
which the information memorandum relotes, if longer, ot the issuers
premises, where the following documents or copies thereol [(where

applicable) could be inspecied:
Y.1.1. the anticles of association (or the constimiive documents) of the
ISSHEr;

3.12. any trust deed of the issuer or of its subsidiary underakings
which is referred o in the information memorandum including
ony other iransaction  agreement including, bot  without
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limitation, the agency agreements, Issus agreemenis, escrow
agreements and securily agresments;

313, the latest certified appraisals or valuations relative to movable
and immovable property and items of a similar nature, if
applicable;

3.4 all repors, letters, amd olher documents, valustions and
staements by any expert any pant of which is included or
refierred 1o in the prospecius;

315 the sudited aceounts of the issuer or, in ihe case of a group, the
consolidated pudited accounts of the issuer and its subsidiary
undemakings for cach of the two financial years preceding the
publication of the prospectus, including, in the case of a
company ncorporated i Kenya, all notes, reports or
information required by the Companies Act, 2015,

316 All other documents that would be relevant and material for
consideration by an investor,

Where any of the documents listed in paragraph 3 .1 are not in the
English language, translations indo English must also be available for
inspection,

4.0,

Share Capatal

4.1.

The amount of the issuer's issued capital, the number and classes of the
sharcs of which il s composed with details of their principal characteristics,
If any part of the issued capital is still to be paid up, a statement of the
number, or total nominal value, and the type of the shares not yet fully paid
up, broken down, where applicable, according to the extent to which they
have been paid up. If more than ten per cent of capital has been paid for
with assets oiher tham cash within the period covered by the historcal
financial information, state that fact.

4.2,

The names of the persons, who, directly or indirectly, jointly or severally,
exercize of could exercise control over the issuer, and particulars of the
proportion of the voling capital held by such persons. For these purposes,
Jeint contrel means control exercised by two or more persons who have
concluded an agreement, which may lead to their adopting a common policy
in respect of the iduer,

43,

If the issuer has subsidiary undertakings or parent undertakings, a briel
degcription of the group of undertakings and of the issuers position within it
stating, where the issuer is @ subsidiary undemaking, the name of and
number of shares in the issuer held (directly or indirectly) by cach parcnt
undertaking of ihe isswer

S40.

Materzal Contracts

51,

A summary of the principal contents of!

5.1.1. each material controct {not being a contrsct entered into in the
ordinary course of business) entered into by any member of the
proup within the two years Immediaicly preceding the

publication of the prodpectus, including particulars of dates,
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partics, berms and conditions, any consideration passing oo or
from the issuer or any other member of the group. unless such
coniracts are available for inspection in which case it wall ba
sufficient to refer to them collectively as being available for
inspection in accordance with paragraph 3.1.; and

5.1.2, any contractual amrangement with a controlling sharcholder
required 1o ensure that the iwsuer s capable s all times of
cimying on 115 business independently of any controlling
shaseholder, ncluding particualars of dates, terms  and
conditions and any consideration passing w or from the ssuer
of any other member of the group,

60,

Business Overview

4.1,

A description of the groop's principal sctivities, stating the main categories
of products sold or services performed. Where the issuer o iis subsidiaries
COMies On OF proposes o camy on two or mone businesses which are
materan] having regard to the profits or lesses, assets empboyed or o be
employed, or any oiher factor, information as to the relative imporiance of
each such business,

62,

Details of any material changes in the businesses of the issuer during ihe
past five yenrs.

LR

Where the information given pursuant o paragraphs 7.0 o 7.2 has been
influenced by exceptional factors, that fact must be mestioned.

G4,

Information on any legal or arbitration procecdings (including any such
procesdings which are perding or threatened of which the 1ssuer i awane)
which may have or have had in the recent pasi {covering a1 least the
previous four months) a significant effect on the group’s financial position
OT an appropriate negative stalement

6.5,

Information on any mlerrupdions in the group's business, which may have of
have had during the recent past (eovering at least the previous four months)
a significant effect on the group's financial position.

.,

Informanon concerning the principal invesiments {incloding new plant,
foctories and research and development) being made during the current
financial year, with the exceplion of inferesis being scquired in other
underiakings, including:

6.6.1. the geographical distribution of these investments; and
66,2, the method of financing such investments.

6.7

Information concerning the growp’s principal future investments (meluding
new plant, factories. and rescarch and development, if any), with the
exceplion of interests to be scquired in other undennkings, on which the
issuer’s directors have already made firm commitments.

6.8,

Infosmation concerning policy on the research amd development of new
products and processes over the past three financial years, where significant.

6.4,

IThe basis for any statements made by the issuer regarding is competitive
position shall be disclosed,
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T4

Operating and Financial Review and Prospectus (Recent Development and
Prospects of the Group) and Profit Forecusts and Bstimates

7.1,

Unless otherwise approved by the Authority in exceptional circumstances
and 1o the extent necessary for an understanding of the issuer's business s a
whole:

T.1.1. gemeral information on ihe irend of the groap’s business since
the end of the financial year to which the last published annual
acoounts relate, and in panticalar:

TLLL the most significant recent trends in production, sales
and siock and the siae of the order boak: and

T2, recent trends in casts and selling prices.

712, Information on the group's prospects for at least the currem
financial year. Such information must relate to the financial
and trading prospects of the group together with any material
information which may be relevant thereto, including all
special trade factors or risks (f any) which are not mentioned
clsewhere in the prospectus and which are unlikely 1o be
kmown or anticipated by the general public, and which could
malerially affect the profits.

T.2.

Provide information on the risk faclors that are specific fo the issuer or its
mdustry and make am offering speculative or on high risk in a section
readed “Risk Factors.

T3

Where a profit forecast or estimate appenrs, the principal assumptions upon
which the issuer has based its forecast or estimate must be stated. Where so
requined, the forecast or estimate must be examined and reported on by the
reparting sccountans or auditors and their repart must be set out; there must
alsa be set oul a report from the sponsor confirming that the forecast has
been made after due and careful enquiry by the directors.

T4,

The opinien of ihe directors, stating the grounds therefor, s {0 the prospects
of the business of the issuer and of its subsidiaries and of any subsidiory or
business undertaking to be acquired, together with any materinl information
which may be relevant thereto.

AL

Diirectors lﬁmph}u:

In the case of a foreign issuer, information similar o that described in 9.1,
relative to the local management, if any. Where the Authority considers the
parent company is not adeguately represented on the directorate of its
subsadianies, an explanation is required,

B2

A statement showang the aggregate of the direct and indirect interests of the
directors in, and the direct and indirect interests of cach director holding in
cxcess of three per cent of the share capual of the isswer, distinguishing
between beneficial and mon-beneficial inerests, or an appropriate negative
statemment. The statement should include by way of o note any change in
those inferests occuming between the end of the financial year and the date
of publication of the prospecius, or if there has been mo such change,
disclosure of that fact,




1198

Kenya Subsidiary Legislation, 2023

B3

ﬁrglni-zulimml Striscture ]

If the issuer 35 part of a group, a brief descriplion of the group and the
isswer’s position within ibe groap. This may be mm the form of, or
accompanied by, a diagram of the organizationn] structure if this helps w
clanfy the structure,

A st oof the issuer's significant subssdiaries, incloding name, country of
incorporation or residence, the proportion of cwnership interest hebd and, if
different, the proporion of vating power held.

9.0,

Major Shareholders and Related Party Transoctions

1.

The fnﬁnwmg information shall be provided regarding the ssuer's mapos
shareholders, which means shareholders that are the beneficial owners of at
least ihree per cent or mone of the [sswer's voing securiies:

B.1.1. provide the names of the major sharcholders, and the number
of shares and the percentage of oulstanding shases of each class
owned by each of them as of the most recem practicable date,

Or an approprate negative stalement i there are oo major
shareholders;

2132, disclose any significont change in the percentage ownership
beld by any major sharcholders during the past three financial
viara: amd

913, maicate whether the issuer's major sharebolders have differen
voling rights, or an approprinte negative stibement.

8.2

To the extent kpown o the isswer, state whether the issuer is directly or
indirectly owned, controlled, or significamly influenced by anather
corporation, by any foreign government or by any other natral or legal
person severally or joinly, and, if 5o, give the name of such controlling
corpornfion, povernment or other person, and boiefly describe ithe naiure of
such cantrol, including the amount and proponiion of capital held giving a
right 1o vobe of a right to appeint or remave directors.

2.3

Describe any arrangements, known 1o the Bsuer, the operation of which
may at a subsequoent dase resull in a change in control of the issuer.

D,

Full information of any material inter-company finance.

2.3

If any of the named experis was employed on a contingent basis, owns an
amount of shares in the issuer or its subsidiories which s material 10 that
persen, or has a material, direct or indirect economic interest in the isswer or
that depends on the success of the offering, provide a brief description of
the nature and terms of such contingency or interest.

[LEREN

Fimancial Information

10.1.

A ststement that the annual accounts of the izsuer for the las1 three financial
years have been andited. If audit reports on any of those sccounts have been
refused by the auditors or comtain qualifications, such fefusal o such
gualifications must be reproduced in full and the reasons given.
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0.2,

A statement of what other information in the prospectus has been audited by
the: auditoss.

103

Financial information as required by paragraphs 119, 10 11,11, set ould in
the form of a comparative table iogether with any subsequent interim
financial statements if available,

(N

Financial information &5 required by paragraphs 119 o 1101 sct ool in
the form of an sccountants” report.

10.5,

I applicable, an accountants' report, a8 set out in paragraphs 11910 1111
on the asset which is the subject of the transactson.

0.4,

106.1. If the issuer prepares consolidated anmual accounts only, it
must include those accounts in the prospectus in accordance
with paragroph 113 or 11.4.

062 IF the isswer prepares both own and consolidated anpual
accounls, B omust include both seis of accounts in the
prospecius i accordance with paragraph 113 or 114,
However, the isswer may exclude its own accounls on
condition that they do not provide any significant additional
information 1o that confuined in the consolidated uccounts,
with the approval of the Authority.

0.7,

10.7.1. Where the bsuer includes its own annual accounts in the
prospecius, il muost stafe the profit or loss per share arising out
of the issuer’s ordinary activitics, after 1ax for each of the last
five finamckal years,

172 Where the issuer includes consolidated annual accounts in the
prospecius, it must state the consolidated profit or loss per
share for each of the last five financial years; this information
miust appear in additron to that provided in accordance with
above where the issuer also includes its own annual sccounts
in the prospectus

108,

A description of any significant change in the financial or trading position
of the group which has cocurred since the end of the last financial period for
which gither audited financial statements or interim financial statements
have been published, or an approprisie negative statement,

.9,

If the issuer's own annual or consolidated annual accounts do not give a true
and fair view of the asseis and liabilities, finoncial pozition and profits and
bosses of the group, more detailed or additional information must b given.
In the case of issuers incorporated in o country where issuers are nol obliged
b draw up their accounts 50 as to give a wue and fair view, but are required
to draw them up bo an equivalent standard, the latier may be sufficient

1010,

A fable showing the changes in financial position of the group over cach of
the last three linancial years.

101,

The accountant’s report shall disclose a proforma balance sheet, profit and
loss aocount and o cash flow projection for the next twelve months
following the issue and the following ratios for the last three financial years

immediately preceding the issue;
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10,011,
10,112,
10.11 3,
10.11 4.
10.11 5.
10,11 .5,
10.11.7.
10.11 5.

earmings before imerest and axes interest cover;
Tunds from operations 1o iotal debt percentage;

free cash Mow to tdal debt percentage;

toial free cash flow 1o short-term diebt obligations;
miot profil marging

post-tax return (before financing on capital employed;
long ferm deba 1o copital emploved: and

tedal debd 1o equity.

1012,

Where the prospecias includes consolidated annual sccoums, diselosures are

redjuired
10.02.0.

10.12.2.

10.12.3,

of the comsolidation poinciples apphied (which muost be
deseribed explicitly where such principles are ol consistent
with IFRS};

of the names amd registered offices of the wndertakings
incladed in the consolidaton, where that nformation is
importand for the purpose of assessing the assets and
liabilithes, fnancial pogition and profits and logses of the
isgwer; il is sufficient to distinguish them by a symbol in the
lizt of undenakings of whech detals are required in paragraph
[1.15; and

for each of the undertakings referred 100 11.12.2

10.12.3.1, the tal propomion of third-pany intereses, if
annual sccounts are wholly consolidated; or

10,1232, the proportion of the conselidation calculaied on
the basiz of Intereats, of consolidation has been
effected on a pro mia basis,

10,13,

10,130 Details on a consolidated basis as at the most recen

practicable date (which must be siated and which n the
absence of exceptional circumstances must pot be more than
fourteen days prior to the dae of publication of the
prospectus) of the following, if maienial:

10.13.1.1. the borrowing powers of the mawer and as
subiidiaries exercisable by the directors and the
manner in which such borrowing powers may be
varied;

10.03.1.2. the circumsiances, if applicable, if the barrowing
powers have been exceeded during the past two
yvears, Any cxchange contral or oller resiriciions
on the bomowing powers of the issuer or any of
its subsidiaries;

003,03, the weal amount of any Joan capital owtstanding
in all members of the growp, and loan capital
created  but  uneissued, and term  loans.|
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10.03.1.4,

13,15,

10.013.0 .6,

317,

distinguishing between loans  guarantesd, wn-
guaraniesd, secured (whether the secunty s
provided by the wsver or by third partics), and
unsecured;

all off-balance sheet financing by the issuer and
any of its subsidianies;

the total amount of all wher bomowings and
indebiedness in the noture of bormowing of the
group, distinguishing between guarantecd, un-
guaranteed, secured and unsecured bommowings
and debts, including bank overdesfts, labilities
under acceplances (other than normal trade Bills)
o acceptance credifs, hire purchase commitments
and obligations under finance leases;

the wial amoum of any material commitments,
lease payments and coptingent linbilities or
guarnntees of the group: or

how the borrowings required to be disclosed by
paragraphs 11,133 o 10137 arose, staling
whether they arose [rom the purchase of assets by
the isswer or any of i subsidiaries,

10.13.2, An appropriate negative statement must be given in each case
where relevant, in the absence of any loan capital,
bomowings, indebtedness and contingent lisbilities described

im 11.13.1;

as a genernl rule, o occount should be taken of

liabilities or guaranices between undertakings within the
same group, & stakement b0 that effect being made if

NCUEEsary.

10.13.3. For each item identified in (1) above, where applicable:

10330,
1.13.3.2.

11333
101334,

10.13.3.5,
101336,

10.03.3.7.

the names of the lenders, if nol debenture holders;

the amound, terms and conditions of repayment or
renewal;

the raes of interest payable on each item;
details of the security, if any;
details of conversion rghts;

where the issuer of any of s subsidiarees hasg
debits which are repayable within twelve months,
state how the payments are o be financed; and

if the sswer prepares  consolidated  anmual
uccounts, the principles laid down in paragraph
I1.6 apply to the information set out in this
parngraph 11.13.




1202

Kenya Sihetdiory Legislarion, 2023

1014,

Dretails of material loans by the issuer or by any of 0% sobsidianes stating:

10.04.1.
10.04.2.
10.14.3.
10,14 4.

10,14 5,
146,
10.14.7,
10148,
10145,

the dute of the lean;
to whom made:
the rate of iMetest;

if the imlerest is in arrears, the last date on which il was paid
and the extent of the arreass;

the period of the loan;

the security held;

the value of such security and the method of valuation;
if the boan is unsecured, the reasons therefor; and

if the loan was made to another company. the names apd
addresses of the directors of such company,

1. 15.

10.15.1.

10.15.2.

Information in respect to matlers listed below relating to
each ondertaking im which the issuer holds (digectly o0
endarectly] an a long-term basis an interest in the capital that
i fikely 1o have a significant effect on the assessment of the
imswer's own asseis. and liabilities. finopcinl posiion of
profils or losses:

15,10, the name and address of the registered office;
11502, Deld of sctivity;

10.15.1.3. the proponaon of capital held,

10.15.1.4. the issued capital;

10.15.1.5. the reserves;

100516, the profit of boss ariding owl of ordinary
activities, afier tax, for the Inst finnpcial year

10.15.1.7. the valoe at which the isuer shows in jix
sccounls the interest held,

1003508, any amount sull 1o be pacd up on shares held;

10.15.1.9. the amount of dividends received in the courss
of the last financial year in respect of shames
held; and

1005010 the amount of the debis owed 1o and by the
issuer with regard 1o the undertaking,

The nems of mformation listed im 11,151 must be given in
amy event for every undemaking in which the issuer has a
direct or indirect participating interest, if the book value of
that participating interest represents ot least twenly per cent
of the capital and reserves of the issuer or i that interest
ncoounts for a1 keast twenty per cent of the net profit or loss
of the issuer or, in the case of a group, if the book value of
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that participating interest represents at beast twenly per cent
of the consolidate met usseds or at beast twenty per cent of the
consolidated net profit or [oss of the group,

153, The information required by 1050, 5 and 10.05.0.56 may
be omitied where the undertaking in which & participating
innerest is held does not publish annual sccournts.,

10,154, The information required by 11.15.1.4 1w 11.15.10 may be
omitted if the annual accounts of the undertakings in which
the participating interests are held are consolidated into the
group annpual accounts, of, with the exception of 11.15.1.9
ard 11.15.1.10, if the value attributable to the inferest wsdier
the equily method is disclosed in the annoul sccounts,
provided that in the opinion of the Authority, the omission
of the information is wot likely to mislead the public with
regard to the facts and circumsiances, knowledge of which
is easential for the assessment of securitbes in geestion.

101,

A statement by the directors of the issuer that in their opinilon the working
capital available w the group is sufficient for the group's present
requirements, or, i nol, how it is proposed to provide the additional
working capital thought by the direciors of the issuer 1o be necessary, The
working capital statement should be prepared on the group, as enlarged by
the acquisition of asscts.

..

Where the financial statements provided under paragraphs 11.1 w 11.5 are
prepared in o currency other than Kenya shillings, disclosure of the
exchange rate between the financial reponing currency and Kenya shillings
should be provided, using the meon exchonge rute designated by the Central
Bank of Kenya for this purpose, if any:

VLIT.0.  anthe Fatest practicable dase;

1172, the high and lbow exchange rates for each month during the
preceding twelve months;

10,073, for the five most recent financial years and any subsequent
interim perscsd for which financial statements are presented,
the overage rates for each period, calcalated by using the
average of the exchange rales on the last day of each month
during the period, and

10074, af the proceeds are being wsed directly or indirecily 1o
acquire asseis, other than in the ordinary course of business,
briefly describe the assets and their cost. IF the assets will be
scquired from affiliates of the issuer or associates, disclose
the person from whom they will be acquired and hbow the
cost 1o the ixsuer will be determined.

1018,

A declaration from the receiving bank appolnted o act as custodian
confirming independence from the isswer, and that the funds related o the
issue are held inoa trast accoant.

1o

The debt securities for which :ppTil::.le is being made
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11.1.

A statement that application has been made 10 the Authonty for the
secunties 0 be listed (if applicable) in the Fixed Income Securities Market
Sepment, seiling out the relevant debd securities

1z,

A staterent whether of pol all the debt securities have been marketed or nre
available in whole or in part o the public in copjunciion with the
application,

1.3,

The norminal amount of the deb secunties and if this amount is nod fixed, a
statement to that effect must be made.

11.4.

The natwre, pumber and pumbering of the debt securities and the
denominations,

1.5,

ﬁ.m:-pl. in the case of contimwous issues af shosi-lerm debl secunhies, the
issue and redemption prices and nominal interest mate. If several imenest
ratles of vagsiable inmterest rates ase peovided for, an asdication of the
conditions for changes in the rie,

.6,

The procedures for the allocation of any other advaniages and the method of
calculatimg swch advantages.

11.7.

A stateemenit n:gur-:ﬁng tax on ihe income from the debt sscanties withheld
al source:

11.7.1.  inthe country of origin (if applicable); and
11.7.2. Kenya

1.8,

A stntemaent whether the issuer nssumes responsibility for the vathholding
of 1ax a1 sousce.

11.9.

Amangements for the amorizstion of the lean, incloding the repayment
procedures '

1110,

The names and addresses of the issuer’s registrar and paying agent for the
securilies in any other country where the securities listing {if applicable) has
taken place.

The cumency of the loan ond any cumency option: if the loan is
denominated in uans of account, the contractual statas of such units.,

1002,

The final repayment dnbe and any earlier repayment dates,

113,

The date from which interest becomes payable and the due dates for
imberest,

10.14.,

The time limit on the validity of claims to interest and repayment of
principal,

1115,

The procedures amd time limits for delivery of the debt securities, and a
statemend as o whether iemporary documents of e will be issued.

1116,

Except in the cage of continuous issues in respect of short-term securities, a
statement of yield. The method whereby that yield is calculated must be
descnbed in summary form.

117,

A statement of the resolutions, authorizations and approvals by virtue of
which the debt securities have been or will be ereated or issued,
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[1.1K.

The nature and amouant of the issue,

.19

The number of debt securities which have been or will be cresied or lssued,

F12

The naiure and scope of the guaranices, suretics and commitments iMended
i ensure that the loan will be duly serviced as regards both the repayment
of the deb securities and the payment of interest

1121,

Details of trustees or of any other representation for the body of debt
security holders

1122

A uatatory declaration from the trusiee confirming its independence from
the issuer and any other party in the transaction, and that they understand
their responsibilities as contained in the Trust Deed appointing them.

11.22.1. The nome. function, description and head office of the
irustes of other representative of the debt security holders;
and

11222, The main terms of the document governing such trusiee-
ship or representation and in panticular the conditions under
which such rustee or representative may be replaced.

1.2E

A summary of cloeses suboedinating the laan to other debis of the {ssuer
already contracted or to be contracied.

I1.24.

A statement of the legislation under which the debt securities have besn
created and the courts competent in the event of litigation

i1.25,

A statement whether the debt securities are in registered or certificate form
o where dematerialised o statement of account 1o be isaoed,

I1.24.

Details of any amengements for transfer of the securities and any restrictions
on the free transferability of the debt securities,

1127,

Chthier securities exchanges {if any) where listing is being or will be sought

1128,

1128.1. The names, addresses and descriptions of the persons
underwriting of guarsfteeing the issue, and: where the
Enderwriler is a company, the description musy include:

[1.28.1.1. the place and date of incorporfion and
registered number of  tee issuer;

11.28.1.2, ithe names of the directors of the company.

112813, the name of the secretary of the company;

11.25.1.4, the bankers o the company where applicable;
and

112805 the awhorised and isswed share capital of the
company.

11282, Where the Bawe is fully or partinlly guaranteed, the

guarantor shall assume the responsibility and redemption

cbligation under the issue and in that regard, shall satisfy
the Autharity of is financial capacity to guaraniee the isgus,
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11283, Where the guarantor is a bank or an insurance company
licensed o operate in Kenya, the consenl of the Central
Bank of Kenya or the Commissioner of Insurance, ns the
case may be, will be requiared.

11.284.  Where nod all of the issue is underwritlen of guaranteed, a
statemont of the portion not covered shall be made.

11.29.

Il a p:uhl-ic or privale offer or placing has been or is being  made
simuflanesusly on the maskets of twio or more countries and if a tranche has
been or is being reserved for certain of these, details of any such trapche.

11.30.

The names of the securitics exchanges fif any) on which debt secoritizs of
the same class are already listed.

11.31.

If debt securities of the same class have not yet been listed but are deall in

on ope or mode ofher regulated, regularly operating, recognised, open
markets, an indicotion of sich markets.

11.32,

IT an issue is being effecied at the same time as listing or has been effected
within the three months preceding such listing the following information
miust be given:

11.32.0.  the procedure for the exercise of any right of pre-emption;
the negatiability of subscription rights, the reatment of
subscription rights ot exercised and:

113211, the ssue price o offer or placing price, staling
the nominal wvalee or. in ks absence, the
accounting par wvalee or the amount to be
capitalised;

1132012, the issue preminm or discoanl and the amoant
of any expenses specifically charped 1o the
subscriber or purchaser; and

11.32.1.3. the meihods of paymeni of ihe price,
particularly a8 regards  the paying-up of
securities which are not fully paid.

11322, except in the case of continsous debl security issues, the
period during which the issue or offer remained open or will
rerain open and any possibility of eary closure,

11323, the methods of and time limits for delivery of the securitics
and & statement as 1o whether temporary documents of title
have been or will be isswed.

11.32.4.  ibe nnmes of the receiving agents.

11325, astatement. where necessary, that the subscriptions may be
reduced and o statement of the relotive facts where it is the
imbention, in the event of over subscription, o exiend a
preference on allotment 10 any particular company or group
such as employees and pension funds,

11.326. except i the case of continuous debt sccurity issues, the
estimated net proceeds of the loan, If the capital offered is
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moge than the amount of the minimum subscription referred
b in parngraph 12,33, the reason for the difference between
the capital offered and the said minimum subscription.

1327, the purpose of the issue and inended application of s
proceeds.

P0.33. | The minimam amount which, in the opinion of the directors, must be raised
by the issue of the securities in order (o provide the sums, or, if any part
thereof is to be order to provide the sums, or, if any part thereof is 10 be
defrayed in any other manner, the balance of the sums required to be
provided, in respect of each of the following matters:

I1.33.1. the purchase price of any propenly, purchased or o be

i purchased which is to be defrayed in whole or in part out of
e proceeds of the issue;

11332 any preliminary expenses payable by the issuer, and any
commission payable 1o any person in consideration for his
agrezing o subscribe for, or of his procunng or agreeing io
procure  subscriplions for or of his usderwriting or
guarmnieeing any securities of the isgwer;

11333, the repayment of any maneys borrowed in respect of any of
the forgoing matiers;

11334, working capatal, stating the specific purposes for which it is
b0 be used and the estbmated amount required for each such
purpase,

11335, any other material expenditere, sating the natuse and
purposcs thereof and the estimated amount in each case; and

11336, the amoants o be provided in respect of the matters
aforesaid otherwise than oul of the proceeds of the issue,
ad the sowrces from which those amounis are to be
provided.

11.34. | A summary of the rights conferred upon the hobders of the debd securities
and particulass of the security (if any) therefos,

11.35. | Where debt securities are issued by way of conversion or replacement of
debt securities previously issued, a statement of all material differences
between the secwrity for the old dabt securities and the securily for the new
debl securilies, ar, il appropriate. a statement that the secunity for the new
debit securities 5 identical with all securiny for the old debt securities.

11346, |Pamiculars of the p-m-f-m cover for interest (if fixed), and of the mer tangihle
asscls,

1137, | Where the debt secunitbes for which application i3 being made are offered by

way of mghts or open offer (o the holders of an existing listed security, the
folbowing information mist be given:

11371, the pro mia entitlement;

11372, he last daie on which wanafers wese of will be aceepted for
regisiration for participation in the wssue;
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11373, how the secunties rank for imerest;

11374,  the nature of the document of title and s proposed date of
EHTH

10375, in the case of a rights issue or open offer, how deld
securitics mot taken up will be dealt with and the time in
which the offer may be acoepted;

11376, o statement pointing oul possible ty implications for noa-
residenis,

1138

In respect of convertible debd secuzities, information concerning the nature
of the shares offered by way of conversion, exchange or for subscription
and ihe rights atcaching thereto.

11.39.

In respect of convertible debt securities, the conditions of and procedures
for conversion, exchange of subscription and details af the elrcumstances in

which they may be amended

11.40.

Where the debt securities for which application is being made are debs
securities of a ¢lass which i already Lsted, being offered by way of rights
or open offer. o table of markel values for the securities of the class w
which the rights isswe or offer relates for the first dealing day in cach of the
six moniks before the date of the particulars, for the last dealing day before
the anrouncement of the nights issue or offer and {if different) the lxlest
practicable date prior 1o publicatkon of the paricalars.

1141,

‘Where an issuer secks to raise addiional caphal amounting o weny
percent or more of the aggregate value of its listed fined income securities
such issuer shall obain priar approval of the holders of such lsted fined
incimme securitics amnd the Authority

1142,

Provide signed copaes of all agreements between the issuer and transaction
advisory team before the offer opening dote.
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ELEVENTH SCHEDULE
fr. 230140}

SME FIXED INCOME SECURITIES MARKET SEGMENT DISCLOSURE

REQUIREMENTS FOR PUBLIC ISSUES (LISTED AND UNLISTED)

Identity of directors, senior management and advisers (i.e. persons
responsible for the information disclosed)

1.1,

The name, business address, profile and function of cach of the pervons
Eiving the declaration set out in paragraph 1 2.

I.2.

A declaration in the following form:

The directors of [the issuer), whose names appear on page [ | of the
informotion  memorandum, accept respondibility for the  information
comained in this document. To the best of the knowledge and belief of ihe
directors (who have taken all reasonable care to ensure that such is the case)
the information contaiived in this document is in accordance with facts and
does not omit anything likely to affect the import of such information,

Where applicable, a declaration by those responsibsle for certain parts of the
information memorandum that, tw the best of their knowledge, the
information confained i those parts of the information memorandem for
which they are responsible is in accordance with the facts and that those
parts of the information memorandum make no omission likely 1o affect
thear impot,

The names, uddresses and malerial interest, including any negative
statement, il any, in the issuer, of the ssswer's bankers, legal advisers,
SPORSOTS, reporting acoountants and any other expert to whom a statement
or report included in the information memorandum has been atiribated.

Where 2 statement or repont atiribuled 10 o person s an expen is included in
the information memorandum, a statement that it is included, in the form
and context in which it is included, with the writlen consent of that person,
wiho has suthorised the comtents of that part of the information
memorandum and has not withdrawn his consent.

1.4,

Where information has been sourced from a thisd pany, provide a
confirmation that this information has been accurately reproduced and that
a5 far as the issuer i3 oware and is able w ascenain from information
published by that third purty, no facts hove been omitted which would
render the reproduced information inaccurate or misleading. In addition,
wlentify the source of the information,

Offer Statistics and Expected Timetable

2.1

A statement thai;

2.1.1. the Authority has approved the public offering (and listing of
the securities & the SME Fixed Income Securitics Market
Segment of a Securities Exchange;

2.1.2. the Authority only approves the information memorandum as
miceting the standards of complelensss, comprehensibility and
conspsfency imposed by these Regulatsons; and
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2.1.%. such approval should not be considered as an endorsement of
the issuer thut is the subject of the Information memorandum.

22, |The todal amount of the securities bo be listed.

3, Infarmation on the [sguer

31, The name {.Iml.h legal and hra_d-ing name, if any), registered office and, if
different, head office of the issuer, and the website and any other digital
platforms of the isswer, with a disclaimer that the information on the websie
or such ofher digitnl platform dees not form part of the information
memorandum unless thay information is incorporated by meference mio the
information memorandum.,

32. | The couniry of incorporation of the issuer

3.3, The date of incorporation and the lengith of Iife of the issuer, except where
indefiniee.

34. | The kegislation under which the issuer operates and the legal form which it
has wdopted under that legislation,

as, A deseription of the issuer's principal objects and sctivities, stating the main
calegory of products sold or services performed. and the degree of any
government protection and of any investment encouragement baw affecting
the business.

3é.  |The place and date of registration of the issuer and its regisiration number.

37,  |Details of any recent events particular to the mssver and which are 10 a
material extent relevant 1o an evalustion of the issuer’s solvency.

38, [Credit ratings assigned (o an issuer at the request or with the cooperation of |
the issuer in the rating process. A brief explanation of the ralmgs if thiz has
previsasly been published by the rating provider.

4. Documents available for inspection

4.1,  |A saement that for the duration of any offer to which the information

memomndam relates, including any extension i applicable, &1 a named
place as the Authority may approve (including an indication of the webaite
{of other approved digital platform) on which the decuments may bhe
inspected), where the following decuments or copies thercof (where
applicable) coulbd be inspected:

4.1.1. The aricles of association (or the constitutive documents) of
the issuer;

4.12. any trust deed of the issuer or of is subsidiary undertakings
which s refermed 1w in the informatlon memorandom
including any ofther fransaction agreement incheding, but
withow Hmitation, the agency agreements, i55ue agreements,
cEcrow agreements and securily agreements;

4. 1.3, the lntest certified appraisals or valuntbons relative 1o movable
and immovable property and items of a similar nature, if
applicable;
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d.14. oll reports. letters, and other documents, valuations and
stlements by any expent any part of which is incleded or
referred 1o in the information memorandum:

4.1.3. the audited accounts of the issuer ar, in the cose of a group,
the consolidated audited accounts of the issuer and its
subsidiary undertakings for each of the one financial year
preceding the publication of the information memorandum,
including, in the case of a company incorporated in Kenya, all
notes, reports o information sequired by the Companies Aet,
201 5;

' 4.1.6. All oaher documents that would be relevant and material for
consideration by an invesior

42

Where any of the documents listed in paragraph 4.1, are not in the English
language, translations mio English must also be available for inspection.

Share Capital

5

The amount of the issuer's nominal issued copital, the number and classes of
the shares of which it is composed with details of their principal
choracteristics. If any pant of the issucd capital is still v be paid up, a
satement of the number, or tofal nominal value, and the type of the shares
not yel fully paid up, broken down, where applicable, according 1o the
extent b which they have been paid up. If more than ten per cent of capital
has been paid for with assets other than cash within the period covered by
the historical financial information, state that fact.

53,

The names of the persons, who, directly or indirectly, jointly or severally,
exercise of could exercise control over the lisuer and parliculors of the
proportion of the voting capital held by such persons. For these purposes,
juint control means control exercised by wo or more persons who have
concluded an agreement, which may lead to their adopting a common policy
in respect of the issuer

33

If the issuer has subsidiary undertakings or parent undeniakings, a brief
description of the group of undertakings and of the siuers position within it
ststmg, where the issser is a subsidiary undertaking, the name of and
number of shares in the issuer held (directly or indirectly) by each parent
underiaking of the issuer.

Marenal Contracts

fi.l,

A summary of the principal contents of:

G.1.1. each material contract (not being @ contract entered into in the
ordinary course of busimess) emered into by any member of
the group within the year immediately preceding the
publicution of the information memorandum, including
particulars of dates, parties, terms and conditions, any
consideration passing e or from the issuer or any other
member of the group; and

6012, ony contracwal arrangement with a controlling sharcholder
required to ensure that the issuer is capable at all times of

camying on_its business independent of any controlling |
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shagreholder, incleding porticulars of dates, ferms  and
conditions and any consideration passing to or from the issuer
of any other member of the group.

Business Overview

A description of the group's principal activities, stating the main calegories
of products sold or services performed. Where the issuer or its subsidiaries
camies on of proposes to carry on bwoe of more businesses which are
material having regard 1o the prolits or loases, asscis employed of 1o be
employed, or any other factor. information as to the relative imporance of
cach such business.

Details of any material changes in the businesses of the issuer during the
past year,

Where the information given puriuant to paragraphs 7.1 io 7.2 has been
influenced by exceptional factors, that fact must be mentioned.

T4,

Informatbon on any begal of arbiiradon proceedings, meluding any such
procesdings which are pending or threatened of which the issuer is pware,
which may have or have had a significant effect on the group's financial
pPOEILON OF an APPIOpridle negative satement

135,

Information on any interruplions in the issuer’s business, which may have
of have had dusing the fecent past, covenpg a1 beast the previows four
meonthis, & significant effect on the issuer’s finnpcinl position.

Th

Information concemning the principal investments (ncleding new plant,
factorics and rescarch and development) being made during the carrent
financial year, with the exception of interests being acquited in other
undertakings, including:

Ti4.1. the geographical distnbution of these investmenis; and
T6.2. the method of financing such invesiments,

1.0

Information concerning the msuer s principal fulure invesiments (including
new plant, factories, and research and development, if any), with the
exception of interests o be acquired in other underakings, on which the
isswer's directors have already made firm commitments.

T.B.

The basis and sowrce for any stalements made by the issmer regarding s
competitive position shall ke disclosed.

Operating And Financial Review and Information Memorandum (The
Recent Development and Prospecis of The lsswer) And Profit Porecasis and
Estimates

B.1.

Unless otherwise approved by the Authority in excepliohal cireumstances
and to the exten necessary for an understanding of the bssuer's business as a
whale:

B.1.]1. gemeral information on the trend of the isswer’s business since
the end of the financial year 0 which the lasi published
anmusl scopunts relate, and in particular:
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8.1.1.1. the most significant recent trends in production, sales
and stock and the state of the erder book; and

B.1.1.2. recent trends in costs and selling prices.

B.1.2. Information on the issuer's prospects for ot Least the curmend
financial year. Such information must relate to the financial
and trading prospects of the group together with any maserial
information which may be relevant thereto, including all
special trade factors or risks (if any) which are not mentioned
elsewhere in the prospectus, and which are unlikely 1o be
Enown or anticipated by the general public, ond which could
materally affect the profils.

B.2.

Provide information on the nsk factors that are specific to the issuer or its
indusiry and make an offering speculative or on high risk in a section
headed Risk Factors and Mitigation Measures.

B3

Where o profit forecast or estimate appears, the principal assumptions upon
which the issuer has hased ifs forecast or estimate must be stated, Whese 5o
required, the forecast or estimate must be examined and reported on by the
reparting accountanis of  and their repon must be set owt; there must also
be set out & report from the sponsor confirming that the forecast has been
made after due and careful enguiry by the dircciors.

g4

The apinion of the directors, siating the grounds therefor, as to the prospects
of the business of the issuer and of its subsidiaries and of any subsidiary or
business undemaking to be acquired, together with any material information
which may be relevant thereto.

Directors and Eﬁplnyﬂ:a

a1,

The full name, date of birth, home or business sddress, nationality and
function in the issuer of each of the following persons and an indication of
the principal acuvities performed by them owside the isswer where these are
significant with respect wy the suer:

9.1.1. Directors and altermate directors of the bsoer and eoch of its
material subsidianies including details of other directorships;

9.1.2. the senior munugement of the issuer including che chief
exncculive, board secretary and chiel finance officer, with
detpils  of professional  qualifications  and  period  of
employment with the issuer for each such person;

903, founders. if the issuer has been established as o Family
business and the natare of family relationship;

SlA. detailed disclosure of chief executive or other senior
mansgement changes planned or expected during twelve
manths following the issue and listing of the secunty or
Approprisie negative sialement.

9.2,

In the case of a foreign isswer, information similar 1o that descnbed in 9.1,
relative to the locul management, if any. Where the Authority considers the
parent company is not adequately represenied on the directorate of its
subsidiaries, an explanation is required
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8.3,

A sistement showing the aggregate of the dircet and indirect interests of the
direciors in, and the direct amd indirect interests of each direcior holding in
excess of 3% of whe share capital of ihe issuer, distinguishing bebween
beneficial and non-beneficial interests, or an approprinte negative statement.
The statement should include by way of a note any change in those interests
occuring between the end of the financinl year and the date of publication
of the prospectus, or if there has been no such change, disclosure of that
fact. y

0.

ﬁmgarr:imium] Structure

10.1

10.1.1. If the issuer is purt of & group, a boel description of the
group and the iisuer’s positon within the group. This may
be in the form of a dingram of the crganizational stractare,

10,12, A list of the issuer's significant subsidiaries, including
nnme, country of incorporation or residence, the proportion
af ewnership interest hebd and, of different, the propomion of
voting power held.

Major Sharchobders and Related Party Transactions

The following mformation shall be provided regarding the issuer's major
sharchobders, thai is, shareholders that are the beneficeal owners of ai leasi
3% or more of the issver's voling securilies:

11.1.1. provide the mames of the major shareholders. and ithe
number of shares and the percenlage of oulstanding shares
of each class owned by each of them as of the most recen
praclicable date, or an appropriaie negative siatcment if
there ane mo major sharcholders;

11.12. disclose any significam change in the percemage ownership
kebd by any major sharcholders during the past three
fmancial years; and

11.1.3. indicate whether the issoer's major shareholders  have
different voting rights, or an approprisie negative stalement,

11.2.

Information on the aumber of all the shareholders of the ssuer and their
nationalitics.

11.3.

State whether the issuer is directly or ilTanmll:.r owned, controlled, or
significantly inMuenced by another corporation, by any foreign government
or by any other nntural or legal person severally or jointly. and, if so. give
the name of such controlling corporation, government or other person, and
briefly describe the nature of such conmtrol, including the amount and
proportion of capital held giving a right 1o vote or a right to appoint or

remove direciorns

11.4.

Describe any amengements, krown o the issuver, the operstion of which
may at 3 subsequent date result in a change in control of the isswer.

Il.5.

Provide information required below for the period since the beginning of the
issuer's preceding five financial years wp to the date of the information
memorandom, with respect 1o ransactbons or loans between the issuer and:
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I1.5.1. emerprises that directly or indirectly through one or mose
intermediaries, conlrd or are controlled by, or are under
common control with, the issuer;

11.5.2. associaes:

1153, individuals owning, direcily or indirectly, an imerest in the
voling power of the issuer that gives them significant
mfluence over the issuer, and clote members of any such
individual's family;

1154, key management personncl, that is, those persons having
/ autharity and responsibility for planning, directing and
conirolling the activities of the isseer, including directors
and semior manogement of the tsver and close members of
such individuals' Families; and

1155 Enterprises owned by directors or major sharcholders of the
issuef (or over which such persons are able 10 exercise
significant influence) and enterprises that have a number of
key management in common with the issuer. Sharcholders
beneficially owning a three per cent interest in the voting
power of the sseer are presumed fo have significant
influence on the wssver, incleding:

[155.1. the nature and extent of any transactions or
presently  proposed  tramsactions  which  are
material (o the issuer or the related pary. or any
transactions thal are wnosual in their noature or
conditions, involving goods, services, or tangible
or inangible assets, 1o which the suer or ony of
i1s parent or subsidiarics was a pany; and

11552, the amount of oustanding loans  (including
guarantees of any kind) made by the issuer or any
of its parent of subgihary 1o or for the benefii of
any of the persons listed in this paragraph,

1156, The information given shall include the largest amount
outstanding  during  the period covered, the amount
outsianding as of the latest practicable date, nature of the
costs, the transaction in which it was incumed and the
interest rabe on such transaction,

114

Full information of any material intér-company finance.

1.7,

If any of the named experts was emploved on & cantingent basis, owns an
amoumn of shares in the issuer or its subsidiaries which is material 1w that
person, or has o material, direct or indirect economic interest in the issuer or
that depends on the success of the offering, provide a brief description of
the nature and terms of such conlingency or interest.

2

Financial Information

2.1

A stmtement tht the annual accounts of the issuer for the last linunciz) vear
has been audited. I asdic repots on any of those sccounts have been
refused by the awditors or comain qualifications, such refusal or such

qualifications must be reproduced in full and the reasons given.
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122,

A siatement of what other information in the information memorandum has
been audited by the anditors.

123,

Financial information as required by paragraphs 12.9 10 12,11 set oud in the
form of a comparative iable together with any subsequent interin financial

statements if available,

Iz4.

Financial information as required by paragraphs 12,910 12,11 set oul in the
form of an accouniants’ report. '

1235,

Il applicable, an accountants’ report, as set oud in paragraphs 12.9 w0 12,11
on the nsset which 15 the subject of the transaction,

12.6.

12.6.1. If the issuer prepares consolidated annual accounts only, it
must  ipclude  thoze sceounts  in the  information
memorandum in accordance with paragraph 12.3 or 12.4.

12,62 IF the isswer prepares bodl own and consolidated ammaal
scoounts, i must include both sets of accounts in the
information memorandum in acoondance with paragraph
12.3 or 124, However, the issuer may exclude s own
scopunts on condition that they do mot provide any
significamt additéonal information o that contained n the
consolidated accounts, subject to the approval of the
Auihority.

2.7

12.7.1. Where the issier includes its own annual accounts in the
informution memorandum, il most stite the profil or loss per
share arising out of the issuer's ondinary sctivities, after tax
for each of the tast financial year

12.7.2. Where the issucr includes consolidated annual accounts in
ke information memorandum, 1t mast siate the consolidabed
profit or loss per share for each of the last financial year; ihis
information must appear in addition to that provided in
sccordance with above where the fssuer algo inclsdes it
own annual  financial statements in the information
e marandum.

128,

A description of any sigm'ﬁ:ml change in the financial or irsding position
of the group which has occurred since the end of the last financial period for
which either sodited financial swiements or inerim financial statements
have been published, or an appropriafe negative stafement,

12.8,

If the issuer's own annual of consolidated annual accounts do not give & fnse
and fair view of the asseis and liabilities, Mnascial position and profis and
boizes of the group, mone detailed or additionnl information must be given.
In the case of issuers incorporated in a country where 1s5uers are not obliged
to draw up their accounts 5o as 1o give & troe and Fuir view, but are required
o draw them up 1o an equivalent standard, the laes may be sufficient,

12.10.

The accountant’s repart shall disclose a proforma statement of fnancial
position and financial performance and a cash flow projection for the next
twelve months following the izsue and the fallowing ratios for the last thres

financial years immediately preceding the issue:
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12.10.1. camings before interest and taxes interest cover,
12,102, funds from operutions to tlal deb percentage;
12103, free cash Mow to total debt percentage;

12104, toal free cash flow to short-term debi obligations:
120105,  net profit marging

I2.106.  post-tax return (before financing on capital employed);
[2.00.7.  long term debt 1o capital emploved; and

[2.108,  total debr o equity.

12.11 Where the information memorandum includes consolidated fimancial
statements, disclosures are required;

121011, of the consolidaion principles applied, which must be
described  explicitly where such  principles are  mot
consisiend with [FRS;

12002, of the names and registered offices of the undenakings
included im the consolidation, where that information is
imporiant for the purpose of assessing the assets and
liabilities, financial position and profits and losses of the
wguer; it is sufficient to distingaish them by a symbel in
the list of undenakings of which details are required in
parugruph 12.15; and

12.11.3. for each of the undenakings referred to in 12,12.2;

121131, the iotal proportion of third-pany interests, if
annual accounts are wholly consalidated; or

121032, the propartion of the consolidation caloulated
on the basis of mierests, if consolidation has
been effected on & pro ratn basis.

12.12, 12.12.1, Details on & consolidafed basis as at the mosi secent

. practicabde date which must be stated and which in the
absence of exceptional circumstances must not be more
than fourtcen days prior to the date of publication of the
information memorandum, of the following;

121200, the Barrowing powers of the issuer and its
subsiliaries exercisable by the directors and
the manner in which such borrowing powers
may be varied;

121212, the circumstances, i the borrowing powers
have been exceeded during the past two years.
Any exchange control or other resinctions om
the bormowing powers of the issuer or any of its
subsidianes;

12.12.1.3, the botal amount of asy loan capital

ocutstanding in all members of the group, and
loan_capital created bt un-issued, and term




1213

Kenya Subeidiory Legislarion, 2023

12.12.2.

12.12.3.

loana,  distimguishing — belween loans
puarunteed, un-gusrntesd, secured, whether
the security i3 provided by the Bsuer or by
third pamies, and unsecured;

12.12.14, all off-balance sheet financing by ihe issuer
and any of its subsidiaries;

12.12.1.5, ihe total ampunt of all other bomowings and
indebledness in the nature of bomowing of the
groap. distinguishing belwesn guarantesd. wn-
guaranteed, secared and unsecured bormowings
and debits, incleding bank overdrafts, labalities
under acceptances {olher than normal trade
bills) or acceptance credits, hire purchase
commiaments and obhgations under firance
leases.

120216, the total amoant of any material commitmens,
bease povmenis and contingent liabilitbes or
guarantees of the group; or

12,12.1.7. how the borrowings required 1o be disclosed by
paragraphs 12133 o 12.13.7. above amse,
siating whether they arose from the purchase of
assets by the ssuer or any of its subsidiaries.

An approprinte negative stalement most be given i each
case where relevanl, in the absence of any loan capital,
borrowings,  indebtedness and  contingent  liabilebes
descnbed in 12.13.1 above. As a general mle, no account
should be twken of liabilities or guaranecs berween
undenaskings within the same group, a statement 10 that
effect shall be made.

For each aem icentifisd in 12030 above, where

applicabbe:

12.123.1. the mames of the lenders, if not debenune
hobders;

121232, the amount, terms and conditions of repayment
or remewal,

120233, the rales of inlerest payable on each iterm;
121234, details of the sccurty, if any;
1212335, dewals of conversion rights;

12,1236, where the issuer or any of its subsidiaries has
debts which are repayable within  twelve
manths, stnie how the payvmenms are o be
fimanced: and

121237, f the issuer prepares consolidated  annual
accounts, the principles lnid down in paragraph
126 apply to the information set oul in this
paragraph 12,13,




Kenya Subsidiary Legislorion, 2023 121%

1213, Details of matersal boans by the sader of by any of its subsidiarics stating:
12.13.1.  the date of the loun;
12,132,  to whom made;
12033, the rae of interest;
12.134.  if the mierest is in amears, the last date on which it was
paid and the extent of the arrears;
12135  the period of the loan;
12.13.6.  ihe security held;
12133, the value of such security and the method of valustion,
12138, of the loan is unsecured. the reasons therefor, and
12138, if the loan was made o another company, the names and
adidresses of the directors of such company.
12.14. 12,041, Information in respect to matters lissed below relating 1o

12.14.1.9, the amount of dividends received in the course of the [ast

1214 1. 10, the amount of the debis owed o and by the isswer with

12,142,

coch undertaking in which the wssuer holds (directly or
indirectly) on 3 long-term basis an imerest in the capital
that is likely 1o have a significant effect on the assessment
of the issuer's own assels and liabilivies, financial position
or profils or osses:

12.14.1.1.  the mame and address of the registered office:
12.14.1.2, feeld af a::l.n.'il.:,r;

12.14,1.3, the proportion of capital held;

12.14.1 4. the issused capital;

12.14.15. t1he reserves;

12.14.1.6. the profit or loss arising out of ordinary
activities, after tax, for the lagt financial year;

120417, the waluz at which the issuer shows in s
accounts the interest held;

12,1418, any amoant still to be paid up on shanes held,
financial year in respect of shares held; and

regand 1o the undenaking.

The items of information listed in 12.14.1 must be given in
any evenl for every underiaking in which the issuer has a
direct or indirect participating interest, if the book value of
that participating interest represents at Jeast twenty per
wioent of the capital and reserves of the isswer or if that
interest accounts for o1 least twenly per cenlod the net profit
o1 loss of the issuer or, in the case of a group, if the book

value of that participating interest represents at least twenty
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per cend of the consolidate net assels or at least twenty per
cent of the conselidabed net profii or boss of the group,

12.143. The information reqaied by 120405 and 12.14.16
mayhe omilted where the undenaking inm which »
participating imesest is held does not publish annoal
financial stafements.,

12,144, The information required by 12.014.1.4 o 12,14, 10 may be
omitted if the annanl accounts of the undertakings in which
the panicipaling inlerests are held are consolidated into the
group annual financial statemenis, or, with the exception of
12.14.1.9 and 21.14.1.10 above, if the value atiributable 1o
ihe interest under the egquity method 5 disclosed n the
annual financial statements, provided that in the opinion of
the Authority, the omission of the information is not likely
io mislend the public with regard to the facts and
circumstances, knowledge of which is cssential for the
assessment of secarities in question.

1215

A statement by the directors of the issuer that in their opinion the working
capilal available 1o the wsswer 5 sufficient for the issuer's present
requiremenis, or, il noi, how it s propesed o provide the additional
warking capital thought by the directors of the issuer 1o be necessary. The
working capital staiement should be prepared on the group, as enlarged by
the acquisition of assets.

12.146.

Where the financial statements provided under paragraphs 12.]1 o 123, are
prepared in o currepcy other than Kenya shillings, disclosure of the
exchange rate between the financial reporting currency and Kenyn shillings
should be provided. wsing the mean exchange rate designated by the Central
Bank of Kenya for this purpose, if any:

12.16.1. &t the labest practicable dase;

12.162.  ihe high and low exchange rates for each month duning the
preceding rwelve monibs; .

12.16.3.  for the five most recent financial years and any subsequent
interim period for which financial statemens are presented,
the average rates for each period, calculated by using the
average of the exchange rates on the last day of each
manth during the period; and

12.16.4. if the procesds are being vsed directly or indirectly 1w
acquire assets, other than in the ordinary course of
business, briefly describe the asseis and their cosi. 1f the
aswels will be acquired from affiliates of the issuer or
associates, disclose the person from whom they will be
acquired and how the cost io the issuer will be defermined.

12.17.

A decloration from the receiving bank appointed 10 act as custedian
confirming independence from the isswer and that the funds relaped 1o the
iadiae will be held in a trugt account,
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13

The Dbt Securities for which application iz being made

131

A slalement that application bas been made o the Authority for the
securities 1o be listed, if opplicable, in the SME Fixed Income Sccurities
Market Segment, setmng out the relevant debt securities,

13.2.

A statemsent whether of not all the debt securities have been markeled or are
available in whoble or in part to the public in conjunction with the
application.

13.3.

The nominal amount of the debd secunties and if this amownt is not Gxed, o
atatement o that effect must be made.

134,

The nawre, oumber and pembering of the debt securities and the
denominations.

15

Except in the case of continuous issues of shorl-term debt secunities, the
tsaue and redemphion prices and the nominal mterest rate, IF several interear
rates or variable imerest rates are provided for, an indication of the
conditions lor changes in the rate.

1346

The procedures for the allocation of any other advantages and ihe method of
calculating such advantages.

137

A slzlement regarding tax on the income from the debt securties withheld
at source in the country of origin, if applicable, and Kenya.

134

A stalement whether the issuer assumes responsibility for the withholding
of tax af source,

139

Arrangements for the amomization of the loan, including the repavement
procedunes

13.10.

The names and addresses of the issuer's registrar and paying agent for the
securilies in uny olher country where the sccuritics listing has cuken place, if
applicable.

1311,

The cumency of the loan and any currency option: if the loan is
denominated in wnits of account, the contractual status of such units,

13.12.

The final nepayment date and any earlier repayment dates.

13.13.

The date from which interest becomes pavable and the due dales for
inlerest.

13.14.

The time limit on the validity of claims to ierest and repayment of
principal.

13.15.

The procedures and lime limits for delivery of the debt securitics, and a
siatement & (o whether lemporary documants all ttle will be issued,

1316,

Except in the cass of continuous issucs in respect of shart-term securities, &
statement of yield. The method whereby that vield is calculated must be
desenibed in summary form

1317,

A statement of the resolutions, authorizations and appeovals by wirlug of
which the debt securities have been or will be crested or issaed.

13.18.

The noture and amecunt of the iS5ee.
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13.19. | The number of debt securities which have been or will be created or issucd.

13.20. |The nature and scope of the guarantees, sureties and commitments intended
10 ensure that the loan will be duly serviced as regards both the repayment
of the debt secunities and the payment of inierest.

1321, |Detnils of trustees or of any other representation for the hody of debt
security holders.

1322, | A snlwtery declagation from the tnestes comfirming its independence from
the issuer and any other party in the transaction, and that they understans
their responsibilities os contained in the Trust Deed appointing them,

13221, The name, function, description and head office of the
trestee of other representative of the debt secunly bolders;
and

13222, The main terms of the document goveming such trusiee-ship
or representution and in particulur the conditions under
which such trustee or representative may be replaced,

1323, | A summary of clavses subardinating the loan 1o other debis of the issuer
already contracted or 1o he contracied.

13.24. | A statement of the lkegislation under which the debt socuritics have been
created and the couns competent o the event of liligation,

13.25. | A simiement whether the debd securities are in registered or cenilicae form
of where demalenalised a statement of account o be jsswed,

13.26, |Details of any arrangements for iransfer of the securitses and any restrictions
om the: free transferability of the debi securitics.

13.27, |Owher securities exchanges (if any) wt:n:TiMimg is being or will be sought.

13.28, 13.28.1. The names, addresses and descriptions of the persons

underwriting or guaranteeing the issue and, where the
underwriter is a company, the description must inclsde:

13.28.1.1. the place and date of incorposation and registered
nuirher of the ssuer; .

13.28.1.2. the names of the directors of the company;

13.28.1.3. the name of the secretary of the company:

13.28.1 4, the bankers 1o the company where applicable; and

13.28.1 5. the anthorised and issued share capunal of the
COMmpany.

13282, Where the issee is fully or panmially guarameed, the
guarantor shall pssume the responsibility and redemption
obligation under the issue and in that regard, shall satisfy the
Avthority of its financial capacity to guarantee the issue.

13283, Where the puarsptor is & bank of an insurance company
licensed to operate in Kenwa, the consent of the Central
Bank of Kenya or the Commissioner of Insurance, as the
case may be, will be required.
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13.28.4. Where not all of the issue is underwritten or guaranteed, a
statement of the portion not covered shall be made.

1329,

Il a public or private offer or placing has been or is being made
simultaneously on the markets of two or mare countries and if a tranche has
been or is being reserved for certain of these, decails of any such tranche.

1330,

The names of the securities exchanges (if any) on which debl securities of
the same class are already listed.

1231.

If debt securities of the same class have not yet been listed but are dealt in
on one of more other regulated, regularly operating, recognised, open
markeds, an indication of such markens,

1332,

Il an 1ssue s being effected at the same time as listing or has been effected
within the three months preceding such listing the following information
must be given:

1332.1. excepl in the case of continuous debt security issues, the
period during which the issue or offer remained open or will
remain open and any possibility of early closure,

13322, the methods of and time limits for delivery of the securities
and a siatement as to whether temporary documents of tile
have been or will be issued,

13323, the names of the receiving agents.

13324, a statement, where necessary, that the subscriptions may be
reduced and 2 stntemeni of the relative facts where it is e
infention, in the event of over subscription, to extend a
preference on allotment/allocation (o any particular company
or group such as employees and pension funds.

13.32.5. except in the case of comtinaous debt securily issues, the
estumated met proceeds of the loan. If the secunties offered is
miore than the amount of the minimum subscription referred
i in paragraph 13,33, the reason for the difference between
the sccurities offered and the said minimum subseription.

13326. the purpose of the issue and intended application of its
procecds.

[3.33

The minimum amount which, in the opinion of the directors, must be raised
by the issee of the securities in order to provide the sums, or, if any part
thereaf is to be order to provide the sums, or, if any part thereof is o be
defrayed in any other manner, the balance of the sums required to be
provided, in respect of cach of the following matters:

[3.33.1. the purchase price of uny property, purchased or o be
purchased which is 1o be defrayed in whole or in part out of

the procecds of the issue;

13332, amy preliminary cxpenses payable by the issuer, and any
commission payable to ony person in coasideration for his
agresing o subscribe for, ar of his procuring or agresing o
procure  subscripions for o of his  wnderwriting or
guarantecing any securities of the issuer;
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13333 the repayment of any moncys bommowed in respect of any of
the foregoing matters;

13334, working capital, siting the specific purposes for which it is
to he used and the estimated amount required for each such
purpose.

13,335 any other material expenditure, stating the nature and
purposes thereof and the estimated amount in each case;

13336, the amsunts 1o be provided in respect of the matters {Tom
13.33.1 to 13.33.5 otherwise than oot of the procesds of the
issue, and the sources from which those amaounts are 1o be
provided;

13.33.7. if the proceeds are being wsed directly or indirecily to acquire
assels, other than in the ordinary course of business, briefly
describe the assets and their cost. I the assets  will he
soquired from affiliates of the issuer or associates, disclose

ihe persen from whom they will be acquined and how the cost
1o the issuer will be determined.

13.34

A summary of the rights conferred upon the holders of the debd securiiies
and particukars of the secunty, if any.

13.35

Where defit securilics are issued by way of conversion of replacement of |
debt securities previously issued, 3 statement of all material differences
between the security for the new and the old debl securties, The security for
the new debt secarities. If appropriate, a statement that the security for the
neew debt securities is identical with all securities for the old debl securities,

1336

Particulars of the profits cover [or interest (il lixed). and of the net tangiblbe
nESELE.

1337

Where the debt securities for which application is being made are offersd by
way of rights or open offer 10 the bolders of an existing listed security, the
following information must be given:

1337.1. the pro raa entithement;

13372, the last date on which transfers were or will be accepied for
regisiration for pamicipation in the [sswe;

1337 3, how the securities rank for interest;

13374, the nature of the document of title and its propoced date of
1o,

13375, im the case of a rights issue of open offer, how debt securities
mid taken up will be dealn with and the time in which the offer
may be accepied;

13376, a statement pointing oul possible taa implications for mon-
residents,

1338

In respect of convertible debl securities, information concerning the nature
of the shares offered by way of conversion, exchange or for subscriplion
and the righis attnching thereto.
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In respect of convertible debt securities, the conditions of and procedures
for conversion, exchange or subscription and details of the circumstances in
which they may be amended

Where the debt securitics for which application is being made are debt
securities of a class which is already listed, being offered by way of rights
or open offer, & table of market valees for the securites of the class o
which the rights issue or offer relates for the first dealing day in each of the
six months before the date of the panticulars, for the last dealing day before
the announcement of the rights issue or offer and (if different) the latest
practicable date prior to publication of the particulars.

Where an issuer seeks to raise sdditional capital amounting to twenty
percent or more of the aggregate value of its listed fixed income securities
such issucr shall obdain prior approval of the holders of such listed fixed
income securties and the Awlhority,

Provide signed copaes of all agreements between the issuer and transaction
advizory team before the offer opening date,
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TWELFTH SCHEDLULE
(r. I}

DISCLOSURE AND OTHER REQUIREMENTS FOR ADDITIONAL ISSUES

(Rights, scrip dividend, capitalization issues and open offers)

PART A: DISCLOSURE AND OTHER REQUIREMENTS FOR ADDITIONAL
ISSUES FOR ISSUERS LISTED IN THE MAIN INVESTMENT MARKET SEGMENT

lzane of shares

A ssuer of securities 1o 1the public must ensure equality of reatment for all
helders of soch securities of the same class in respect of all sghts attaching
o such securities.

12

Subject lo the provisions of Part XIV of the Companies Act. 2015, an issuer
proposing oo isswee shares for cash may first offer those shares 1o existing
sharchalders in proportion 1o their existing holdings, Cmly 1o the exient thal
the securities ane nol 1aken up by such persons under the offer, may they
then b= isswed for cosh 1o ofhers or otherwise than in the proportion to their
existing holdings.

1.3

A issuer shall not lssue shares which confer a controlling 1Bterest withouwt

prior approval of sharcholders in o general meeting throwgh o special
resolution.

1.4

An jssuer intending o make an additiomal issue should make an
amnouncement within twenty- four hours from the beard’s resalution to
recommend the additional issue 1o the shareholders and such announcensent
shall state that the issue is subject w the approval of the sharcholders amd
the Auhoraty,

150, Where an isouer obtains & peseral approval from the
shancholders to isswe shares for purposes of acquisition and
authorizes directors to issue soch shares for thar purpase, ihe
directors shall disclose 10 the sharcholders and the gemcral
public any scquisiiion wmvolving such shares in which an
existing sharehobder has an interest, or where the shareholding
percentage or structure of the existing shar:hu[dmg will change
as a resull of such acquisition.

[.52. Where as a result of such acquisition a sharehalder by virue of
shares ansing oot of the acquisition is in a position b exercise
control of an isswer, such acquisition shall only be carried out
with a special resolution of the sharcholders in general mecting
nofwithstanding the existence of the gereral provisions.

Authorsaton of [ssue

2.1,

Subject always o the provisions of Part XIV of the Companies Act, 2005,
‘where an issuer which has listed shares has received notification from its
parenl company thal the parent company proposes B0 panticipate in future
issues of shares by the issuer not made 0 cxisting shareholders in
proportion (o their existing hokhngs (in order o maintain 3 percentage
shaseholding in ihe isswer), such panbcipation shall first be swihonsed by ibhe
shareholders in a genersl meeting by special resolution and such awhority
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shall be valid for 2 period of twelve months unless renewed by shareholders
at anather geneml meeting,

An issuer must obtain the consent of sharcholders before any subsidiary
company of the issuer makes any issue of shares for cash or transfer of
existing shares of such subsidiary company 0 a5 (0 materially dilute the
issuer's percentage interest in the shares of that subsidiary company. For the
purposes of this paragraph and paragraph 2.1, a subsidiary company which
represents twenty-five per cent or more of the aggregate of the share capital
and reservies or profits (after deducting all charges except taxation and
excluding extracrdinary items) of the group will be regarded as a major
subsidiary company,

r

The obligation o obtain the consent of sharcholders set out in paragraph 2.2
dowes not apply if the subsidiary company is itself listed and so must comply
with paragraph 2.1. In such a case, the istuer must ensure that its equity
interest in the subsidiary company is nod materially diluied through any new
cash issue ar transfer of shares by such subsidiary company. In the case of &
rights issue, if the issuer does not propose to take wp its rights, an
arrangement must be made for the rights to be offered to its sharehalders so
that they can avaid a material dilution in their percentage equity interest,

Renunciation and other entitlements

J.1.

In a rights issue or open offer, an issuer need not comply with paragraph 2.3
with respect o:

3.1 securities representing fractional entitlements; or

3.1.2. securitses which the directors of the issuer consider necessary
or expedient 1o exclude from the offer on account of either
legul problems under the laws of any territory, or the
requirements of o regulatory body, provided that the
Authority’s consent 15 oblained,

In relation 1o 2 rights issee in which shareholders are given the right to
participate in proportion to the amount of existing shares, such rights shall
allow for renunciability in pant o in whoele in favour of a third party at the
option of the entitled sharchadders,

i

In relstion w rights issues and an open ofler, the Bssuer shall fix the cloging
date for the receipd of applications for, and sceeprance of the new shares not
later than thirty days afler the books closing date.

14,

An issuer shall saue to the persons entitled fo a rights issue within ten days
after a books closing daie;

340, lewer of entitbement of nghts: and
342, provisional letier of allotment incorporating:
3421, form of acceptance;
3422, request for splits;
3423, form of renunciation; and
3424, excess shares application form.
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A3

wivere & director is also a sharchobder entitled to the rights provided
in this Schedule, no director of an issuer shall be given preferential
allotment directly or indmecily in an issue of shares or oiher securities with
rights of conversion to shores unless shareholders in peneral meeting have
approved of the specific allotment to be made to such director. The notice of
mecting shall ssates:

351, ikhe number of securiiies io be g0 allotbed;
352, the precise terms and conditions of the issue; and

353, that such directors shall absiain from exercising any voling
rights.

LR

When sharehobders are offered a specific entilement in a new iss0e of |
shares, such entitlement must be on pro mita basis with no restrictions
placed on the pumber of shares 1o be held before entitlements accme.

ENS

Once the basis af 1he entblement s declared the wsswer shall Aol make any
subsequent alterations b such entitlements.

Lodging of the application

4.1

4.1.1, Where the shares for which application is being made are
offered by way of rights, open offer o ofherwize or allotied by
way of capitalization of reserves or undistributed profits or
senp dividend 1o the existing shareholders, the application shall
be lodged with the Anthority ot least ten days prior to the date
of book  elosure.

4.1.2. The Authority shall be at liberty bo impose such condifions as it
deems fit for the protectbon of existng sharchobders and
petential inveslors in approving the application,

The application formalitics

3.1,

S.0.0. The issver's applicatbon shall suane:
5.0.1.0. Information on the issuer, namely:

5.0.0.1.0. the applicant’s name (both legal and irading
name, if any); and

5.1.0.1.2. dase, place and nature of incorporation,

501003, the legislanon under which the issuer
operates and the legal form which it has
adopted ander that legislation,

5.0.1.14. A descripiion of the issser's principal
objects and activibies, staling the main
category of prodocis sold oF services
performed, and  the degree of  any
govermment  profection  and  of  amy
investmenl encouragement law  affecting
e business

501115, registered office and, if different, head
office of the 1asuer;
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SLLE,

5113

S.aa

ER N3

A6,

ST

§.0L1E.
015,

S.0.1.0,

51010

§..0.02.

5.1.0.13,

3.1.1.1.6. the website, and any other digital platform
of the ssuer (with o disclaimer that the
information on the website and any other
digital platform does mot form part of the
prospecius  unbess  that  information  is
incorporated by reference  imo  the
prospectus);

the dates of resolutions passed by its board of
direciors and sharcholders (where already obtained)
furmish certified copies as required under rhe
Companics Act, laws of Keayn authorizing the issue
ol new shares:

mformatien  on  any  povernmental, legal or
arbitration  proceedings  (including amy  such
proceedings which are pending or threatened of
which the issuer is aware), during a period covering
al least the previous 12 months which may have, or
have had in the recent past significant effects on the
issuer or group's financial position or profitability,
of provide an appropriate negative stalement;

designation or title of cach class of shares proposed
for addinonal listing and its amount, par valwe and
whether fully paid;

the miitiber of additional shares bo be lisied:

the effective date on which the additional shares are
1o be fully qualified for admission to trading;

the exchange at which the applicant’s shares are
listedd:

purpose of issuance;

the mames of the persons responsible for the
application,

number of shares suthorized by the amicles and
number of shares issed and fully paid;

where applicable, the number of un-issued shares af
each class of security reserved for issuance for any
purpode, and purpose for which they are reserved:;

a brief description of the rights attached to the shases
with regard 10 voting, dividends, liquidation
proceeds, pre-emplion in future capital increases or
any other special circumstances;

the date with effect from which the additional shares
will qualify for dividend, whether dividend will be
paid in full, and the circumstances relevant 1o the
time limitation on the right to dividend;
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N

5.1.1.14.

5.1.1.15,
5.1.1.16

3.1.1.17.

51118,

5.1.1.09.

5..0.20.

the nature of the document of tille (if any) and s
proposed date of isswe;
how any fractions will be treated;

desnils regarding the proposed listing of the betiers of
allocation, the subsequent listing of the new sharcs
and 1he amount pavabile in respect of listing fees;

details regarding the ketiers of allocation such as:
511171 accepinmce;

5010172 renuncialion;

501173 splittimg: and

50101174  maode of payement.

in the case of a rights or scrip dividend issue or open
affer:

511181 how shares nod taken wp will be dealt
with and the time in which the offer may
e accepied;

310182 whether or not the docomens of utle (il
any ) are repouncenble; and

500183 o statement in boeld and uppercase, on the
fromt page., dmwing sharehobkders'
attention 10 the type of ehection w0 be
made (in indicate whether sharcholders
will receive aither cach or serip if they
fail to make the elecion):

where the shares for which application ks being made
are shares of a class which is already listed, being
offered by way of nghts or open offer, n table of
highi and low troded morked values for the securitbes
of the class to which the rights issue or offer relates
for the first dealing doy in ench of the six months
befone the date af the information memorandum and
for the last dealing day befare the anpouncement of
the rights issue or offer and (if different) the Intest
practicable date prior 0 publicaton  of the
information memorandum;

& sialement pointing oul possible tax implications for
non-residents.

The issuer'’s application shall be endorsed with the following
declaration under the signature of iwo direciors or one direcior
and the secretary:

“We hereby declare that all mformation stated in this
ppplication and ihe siaements contained i the repart are
correct, amnd pedher the hoard of directors' minuotes, aodil
reports or amy other iaternal documenls contain information
which could distart the interpretation of the repori™,
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3.1.3. The issuer's application shall, where applicable, be
sccompanicd by a decluration by those respansible for certain
parts of the information mermorandum that, to the best of their
kmowledge, the information contained in those parts of the
information memorandum for which they are responsible is in
accordance with the facts and that those pams of the

' information memorandum make no omission likely to affect
their umport,

52 An issuer shall sot close its register to determine shareholders” entitbernent
lor panticipate in a rights, scrip dividend or capitalization tssue or open offer
until one calendar week after the information memorandum to shareholders
has been approved by the Autharty,

53 All schemes mvolving the issue of shares or other sccunities (incleding
options) 1o employees shall comply with the registration and approval
procedures for employee share ownership schemes prescribed in the Public
Offers, Listing and Disclosures) Regulations, 20223 and the Act.

54. | The issuer shall in the case of rights or scrip dividend issue:

4.1, show a timetable in respect of the following events-

34.1.1. books closure date to determine rights entitlement;

54.1.2. last day for splitting;

54.1.3. last day for exercise or rights;

5414, last day for renuncistion of rights;

34.1.5. last day for application for additionnl shares; and

542, sme:

5421, the rights new kssue ratio, date and basis of
determining the price of new issue shares;

5422, the expected net proceeds and its application;

5423, if any underwriting agreement exists, o copy of such
agreement shall be submined to the Authority;

5424 the pames and addresses of the auditors who have
audited the accounts of the issuer during the preceding
thiree vears: and

5425 he names, addresses, qualifications and malerial
imterest, if any in the isswer, of the stockbroders
sponsoring the application for admission 1o listing,

55. | A listed company must enswre that a rights issue or open offer remains open
for acceplance for at least ten business days. For the purposes of calculating
the period of ten business days, the first business day is the date on which
the offer is first open for accepiance.

56, [An application by an issuer for o rights ssue or any additional issue

pursuant io this Schedule shall be accompanied by the following:
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5.6.0.
562,

563

564,

565

566

5637,

J.6.8.

information about the management of the applecant;

a staberment on any significant development affecting the
applicant, financinl position of the applicant or its bosmess
since the latest annual report of the applicant for which either
audited financial stalements or interim linancial information
have been published, or provide an appropriate negative
SIlEmenl;

if the applicant’s securities have been suspended, provide
details of the same;

if 1he dhares 1o be listed age 10 be issned in connection with the
acquisition of a controlling interest in, or of all the assets
subject to o liabality of another company and thal company’s
profit and boss accounts 1w the dae of ihe last balance sheen
supplemenied by the latest availnble interim stalements;

one copy of each comitract, plan or agreament pursuant 1o which
the shares applied are to be 155ued;

if the shares applied for are o be issued in acquisition of an
equity imterest in another company. or properiies or other
asls, one copy of any enghneering, geological or appeaisal
report, which may have been oblained in conmection with the
p\:rwuud SCUISHGN;

one copy ench of all letiers of approval fiom the relevand
povernment authoditbes: and

a staterment of estimate of the cost invoelved in the application
dividied min:

5.68.1. brokerape expenses,

5682, approval and listing fees,

5683, printing:

S68.4. sdvertizing;

5685, professional fees {legal, audivors, valwers); and
3.6.8.6. other costs,

57

The igswer shall s1ate in tabular form, for each 1ssee or series of fosded or
long-term debt of the issuer and its subsidiary companies, the following-

571
372
573
574,
F T
576
533
575

full thide {including interest raie and materity date);
amound authorized by the debt instrument;

amount issued to-dabe;

armaunl redecmed;

amaunt oulsianding;

issue price;

date of payment of interest; and

date and tesms of redemption,
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3R

The issaer shall, in the case of acquisitions, state-

5.38.1. whether the shares applied for are to be issued as & weal or part
of the considerntion for the acquisition of-

S5A8.01.1. a controlling interest in, or the major pant of the
business and asscts of, ansther company; oF

58.1.2. specific assels or properiics,;

582, names of partics involved in the acquisition and the date of
contract entered into;

583, the iransaction, and the assets or business 1o be acquired, in
sufficient detzil 1o indicate the relative valuee thereod in relation
Lo the consideration to be paid;

584, the principle followed and factors considered in defermining
the consideration 1o be paid in ihe acquisition, and the persons
making the determination and their relatbonship w o the
applicant;

585, why the management of the issuer regands the acquisition as a
favourable one from its pednt of view; and

58.6. wheiher or mot any officer, director or major sharehalder of the
issuer (or a related company of the idswer) has any direct or
indirect beneficial imterest in the assets to be acquired ar the
congideration to be paid and, if such interest does cxist,
deseribe il

59.

[f the controlling interest in, or the mojor part of the business and assets of,
another company is being acquired, the issuer shall state bricfly the history
and business of that other company amnd farnish the awdited financial
statements of that other company for the three wears (if applicablbe)
Immediately  preceding  the proposed  acquisition  complying  with
International Financial Reporting Standards |

5.0,

If any engincering, gecological or appraizal reporis, were obtained in
connection with the proposed acquisition the issuer shall include
appropride excerpts from such reports,

S0l

If the shares applied for are in respect of bonus shares capitalized from
reserves the asuer shall-

5010, identify the reserves from which the bonus shares are 1o be
caphialised,

5012 show a three-year schedale of the movemens in the relevant
TEIETVE acoounts; and

5013 where any of the reserves were created lollowing a
revaluation of the assels of the issuer, submit a copy of the
relevant appraisal repont, and a certificate (rom the isswer’s
awditors that the reserves are sufficient w0 cover the
capilalization,
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5.12. |The issuer shall:

5.02.1. make a declaration that the sudied anpeal sccounts of the
issoer, o7 in the cave of a group, the consolidated awdited
mocounds of the isuer and jte subsidisry osdertakings for each
of the five (3) financial years preceding the application have
been awudited in compliance with the Internatbonal Auditing
Standards (15A);

5022, fumish n salement from the sswer’s aoditor stating all
clreumstanees regasding the sdditional listing known 1o the
auditer, which could influence the evaluation by investors of
the assets, liabiliies, financial position, resuals and prospects
are included in the report;

50123, make a stabement that the approval in-principhe granted by the
Authority i not to be taken os an indication of the merits of
the issue, the issuer, its subsidiaries or the Securises;

5124, make a statement that the Awhorily sssumes no responsibility
for the sccuracy of any of the statements made, reposs
contained and opinions expressed in any of the decuments
relating to the issue;

5025 provide signed copies of all agreements between them and the
transaction advisory team before the offer opening date.

5.13. |'Where an issuer considers it pecesaary 1o make onderwriting afrangemenis
for the righis kssve, deindls of such underwriting arrangemends shall be
subject to the approval of the Awharity.

514, |Dugclodure of underwriting agreement, costs, details of the underariter and
relationship (if any) of the underwriter to the ssuer o any 1f its directors
shall be mude,

515, |All documents relating io the additional issees shall be in English and shal

be accessible on the approved electronic platfarms and website and any
olber dighal plaform of the [ssuer.

PART B: SME MARKET SEGMENT DISCLOSURE REQUIREMENTS FOR

ADDITIOMAL ISSUES
(Rights, senp dividend, capitalization issues and open offers )

Part A of this Schedule 12 (DISCLOSURE AND OTHER REQUIREMENTS FOR
ADDITIOMAL IS5UES FOR ISSUERS LISTED 1IN THE MAIM INVESTMENT
MARKET SEGMENT) shall apply to additional issues (nghts, scrip dividend,
capitalization and open offers) by issvers hsted in the SME Market Segment except as
otherwise modified in this Pan B:

1.

Z

Any mention of the Authoridy in paragraphs 1.4, 312, 4.1, 52, 542, 5123,
5124, and 5.13 of Parl A shall be deemsed b0 refer to the Securities Exchange
with respect to the SME Margket Segment.

The lollowing provisions shall apply an place of the provisions of paragraph
5.12.1. of Pan A of this Schedule 4;
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The issnier shall make a declaration thai:

“The audited annual accounts of the issuer, or in the case of a group, the
consolidated sudited accounts of the isswer and its subsidiary undertakings for
each of the three (3) financial years preceding the application have been
audited in compliance with the International Auditing Standards) incleding, in
the case of o company incorporated in Kenya, all notes, reports of information
required by the Companies Act, 2015
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THIRTEENTH SCHEDULE
{r. 53
CONTINUING OBRLIGATIONS

General Continuing Obligations

1.1,

1.1.4.

. An isseer must ARpounce 05 s0on as reasonably practicable but,

in amy event, mot kaber than the end of the next working day,
any information kpown to the issuer concerning it or any of its
subsidiarcs which:

1.0.1.0. is necessary to cnable its members. holders of s
secarities, ihe public, the Secarities Exchange and the
Autharily appraise the financial pesition and the siae
of corporate govemance of the issper and s
subsidiaries;

1112 is necessary to avosd the establishment ol a fakse
market in its securities, or

1,113 might be reasonably expected 1o matenally affect the
price of value of its securities.

. Informatson to be disclosed shall include but not be restrscted

1o any major development in the issver's (or any of
subsidianes) sphere of aclivity or expectation of performance
which is not public knowledpe which muy:

1.1.2.0. by virtuz of the effect of such development on i1s
assets ond labilities or finencial position or on the
geoeral course of s business, lead o substantial
mavement in the price of its sscurilies; or

1.0.2.2. inthe case of an issver of debl secunties, by virtue of
the effect of those developments on ils assels and
liabilities or financial pasihion or on the genernl course
of its bosiness, lead o substantial movement in the
price of its securities, or signiltcantly affect its abality
b Pl HE commitments, .

Paragraph 1.1.2 does not apply 1o

1.6.3.1. Information which it would be a breach of law o
disclose;
1.1.3.2. informatéon that is a trade secret,

The issuer is obligated to disclose information exempted under
1.1.2 to the Authonty,

.2,

An issuer may give information in strict confidence to 83 advisers and o
persons with whom it is pegediating with a view to effecting a transaction of
ratsing finance. These persons may inclode prospective anderwnbers of an
iasue of securitkes, providers of fonds or loans of the placers of the balancs
of & rights issoe not taken up by shareholders. In such cases, the issuer muss




Kenyva Subsidiary Legislarion, 2023 1237

advise the recipients of such information, in writing, that it is confidential.
The issuer shall also ensuse that appropriate non-disclosure agreements are
executed i such cases,

Where the information relates 1o a proposal by the issuer which s subject in
megoliations with employees or trade union representatives, the issuer may
defer publication of the information until such time as an agreement has
been reached as 1o the implementation of the proposal.

Where it is proposed 1o announce af any meeting of holders of an ssuers’
listed securities, information which might bead to substantial movement in
their price, ammangements must be made for publication of that information,
m accordance with the provisions of Part XIV of the Regulations 1o the
Securities Exchange and the public so that the anncuncement ar the meeling
5 made no catlier than the time at which the information is published to the
Pl and Forwarded 1o the Authority.

1.5.

An issuer must publish, by way of a cautionary announcement, information
which could lead to material movements in the prevailing price of its
securities il at any lme the necessary degree of confidentiality cannot be
maintained, or that confidentiality has or may have been breached.

1.6

An issuer whose securitics are listed on more than one securities exchange
must ensure that equivalent information s made available at the same time
1o the market at all the securities exchanges.

Disclosure of peniodic financial information on dividends and interest

Announcements of dividends, mcluding a bonus or scrip dividend, or
mrerest payments on issued securities should be notified 10 the securities
exchange. the Authority and the holders of the relevant security within
twenty-four howrs following the Board's sesolution in the case of an interim
dividend or recommendation in the case of a final dividend, s well as bonus
or scip dividend, by means of a press public announcement. The resolution
must be made at beast twenty-one days prior 1o the closing date of the
register und shall contain at least the following information:

L1 ihe closing date for determination of entitlements;
212, the date on which the dividend or interest will be paid: and
2.1.3. the cash amaunt that will be paid for the dividend or interest.

Where the sharcholders at the nnrusl peneral meeting do not approve a
dividend recommended by the Board, this fact shall be announced by the
Board by means of a notice within twenty-four hours following the annual
general meeting,

23,

Davidends declared by an issuer shall be paid out within ninety days of the
date of the announcement in case of interim dividends or ninety days of
approval of the shareholders in the case of ihe final dividend.

Motification of non-declaration of dividends or payment of interes! must be
published either in the interim or quarnesly report, the annual fimancial
statements or by way of & public announcement.

An issuer declaring a final dividend prior 1w the publication of the annual

Mnancial siatements or quarterly report muost ensare that the dividend notee
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given to sharcholders contains o statement of the ascertained or estimated
consolidated profits before taxation of the issuer and its subsidiaries for the
year, and also particulars of any amounts appropriated from accumulated
profits, revenue and reserves of past years, or other special sources subject
1o the approval of the Awmhority, to provide wholly or partly for the
divedand,

2.5

The board of directors of 1he issuer shall recommend to the sharcholders n
bnoks closure date and the reason thereol, whbch shall be at least twenty-one
days after the date of notification to the securities exchange at which the
securities are listed, in the case of an interim dividend, and in the case of 8
final dividend, the book clesure date shall be subject to the approval of the
shareholders at the annual general meeting.

Interim and Quanerly Repons

I this part the terms:
“imerim financial stalements” means half year financial stalements;
“annual financial statements” meand year end avdited financial stanedments;

“publish™ means making available the information on official websiie, in o
newspaper of pational circulation of delivers o the respeciive clecironic
mail addresses of the exchange or in such other manner s may be
prescribed by the Authority.

“quarterly financial statements” means a financial stabement, other than an
interim or awdited financial staement, covering a period of three months,
issued in the course of a financial year on a best practice basis

300, All mderim, quarterly and annual repons dhall be prepared in
sccordapce with relevant provisions of the International
Financinl Reporting Standards (IFRS).

3112, All ssvers who have sdopted a quanerly reporting practice
shall except m the case of a report issusd pErsuant o paragraph
312, continoe 10 issue reports on o quarerly bagis in arder 1o
maintain consislency,

Evtry issuer of securities to the public approved by the Authority whether
or not such securitbes are listed, shall prepare and publish an interim repor
within two moaths of the pespective interim reporting dave. An imberim
financial report shall include at a minimum the following components:

321, condensed statement of financial position;

322, condensed income statement and sEatement of comprehensive
iR,

323, condensed statement showing either all changes im equity; or
changes In equity other than those ansing from capital
transactions with owners and distributions io owners, sintcmenl
of recognised gains and losses,
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324, condensed cash flow statement: and
325, selected explanaiory notes,

33,

If an issuer publishes a set of condensed hinancial slatements in its interim
financial report, those condensed statements should include, at a minimum,
each of the headings and subtotals that were included in its most recent
annual financial stsements and the selected explanatory notes, Additional
line items or notes should be included if their omissson would make the
condensed interim financial statements miskeading,

14

Basic and diluted eamings per share should be presented on the face of an
tneome statement, complete or condensed, for an interim period.

3.3,

An issuer should include the following information, as a mimimum. in the
notes Lo ils interim fnancial siements, if material and of not disclosed
elsewhere in the interim financial report:

35.0. o statement that the same wccounting policies and methods of
computation are followed in the interim financial statements as
compared with the most recent annual financial statements or,
if those policies or methods have been changed. & description
of the nature and effect of the change:

332, explanstory comments about the scasomality or eyclicality of
inberim operlions;
353, the nature and amount of ilems affecting nsscis, lishilities,

equity. met income, or cash flows that are unusual because of
their nature, size, or incidence; and

334, the natre and amount of changes in estimates of amounts
reparied.

This information should be reported on a financial year-to-date basis,
However, the issuer should also disclose any events or transactions that are
muterial 1o an undersianding of the current imerim periog,

16

Interim reports should inclede mserim fenancial statements, condensed or
complete, o periodds as follows:

36.0. staternent of financial position ms at the end of the current
imerim peniod and a comparative statement of financial
position as at the end of the immediately preceding financial
yeoar,

162 income statements for the corrent interim pericd  and
cumulatively for the cument financial year to date. with
comparative income stalements for the comparable interim
periods (cument and year-to-date) of the immediacely preceding
financial year;

363 a statement showing changes in equity cumulatively for the
current financial year 1o date, with n comparative statement For
the comparable year-to-date period of the immediately
preceding financial vear; and
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364, cash (bow statement camulntively for the current financial year
ts date, with a comparative statement for the comparable year-
to=dale period of ke immediacly preceding financinl year.

If an estimatc of am amownt reported in an interim period is changed
significantly during the financial year and a separate financial report i3 not
published for that interim period, the natare and amount of that change in
estimate should be disclosed in a note 10 the annual financial statements for
that financial year.

£ B

An issuer should apply the same accounting policies in 115 interim financial
statements as are applied in M3 ansuval fnancial siatements, except for
accounting palicy changes made after the daie of the most recent annual
financial statements that arc 10 be reflected in the next annual financial
statements. However, the frequency of an issuer’s reporting, annual, interim
or quarierly, should not affect the measurement of its annual resulis. To
achieve thal ohjective, measurements for imderim reporting purposes showld
be made on a year-lo-date basis,

LR

A change in accounting policy, other than ope for which the transition is
specified by a new IFRS, should be reflected by:

39.1. restating the financinl statements of prior interim periods of the
cumrent financial year and the comparable inferim penicds of
pricd financial wears, if the isswer follows the benchmark
treatment under the relevant IFRS; or

392, restating the financial statements of prior intecim periods of the
current finamcial year, if the issuer follows ihe alblowed
allernative treatment opder the relevant IFRS. In this case,
comparable iterim periods of prior financial years are not
resiated,

30

Any announcement mads by the issuer in respect of!
3101, adividend;
3102, acapualization o rights issue,
3,103, he closing of the books,
3104, acaptal return; or .
3105, sabes o lurnover,

shall be issued 50 as o coincide with the release of the annual, antersm or
quarterly financial stalements,

A,

IF an isswer is pegquired to prepare and publish intenm and quarterly
statements pursuant o this Schedule, the suer shall in addition ensure that
the stalements —

3.11.1. &re made available on its website; and

3012, remain s0 availeble on its website antil the quaserly and
imterim  stabements for the mext financial year ase made
available,
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312

Arrangers of fived income securities shall submit quanterly returns in the
prescribed format by the 10th of the month following the end of the quarter,

Aundited Financial Statements

Every issuer of securities 10 the public whether listed or not shall prepan:
and publish an annual report comaining audited annual financial siatements
within four manths of the close of its financial year.

42,

A complete set of Ninancial statements includes the following components:
421, statement of financial position;
422, mcome statement and stalement of comprebensive income:

4.13. astaement showing either: all changes in equity; or changes in
equity other than those arising from capital transactions with
awners and dstnbutions (o owners:;

424, cash flow simlement: and
423, accounting policies and explanatory notes incleding the

auditor's opinion and & summary of key audit matters mised by
the auditar.

4.3

Directors should select and apply accounting policies 5o that the financial
sptements comply with all the requirements of the applicable IFRS. and
interpretation of the IFRS Interpretations Commitios

Where there is no specific requirement, directors should develop policies o
ensure that the financial statements provide information that is relevant o
the decision-making needs of users and reliable in that they:

43.1.1. represent accuralely the results and financial position of the
EL7

4.3.1.2. reflect the economic substance of events and transactions and
not merely the legal form;

4.3.1.3. are neutral, that is, free from bias;
43.1.4. are prudent; and
4.3.1.5. are complete in all material respects,

4.4

The presentation and classification of iterms in the finoncial statements
should be retained from one period 10 the next unless:

44.1. asignificant change in the nature of the operations of the fzsuer
oF a review of its financial sialement presentation demonstrates
that the change will result in a more appropriate presentation of
EVENLS OF TANSACHons: or

442, a change in preseniation s required by an [FRE of an
interpoctation of the IFRS Interpretations Committee,

45

Each component of the financial statements should be clearly identified.

In addition, the following information should be prominently displayed and
repeated when it is necessary for a proper understanding of the information
presented:

d35.1. the name of the issuer ar other means of identification:
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452, whether the financial statements cover a Company OF & Eroup;
453, the date of the statement of financial position or the period
covered by the financial statements, whichever i3 appropriate
io the related component of the financial stalements;
454, the reporting cumrency: and
4.5.5. the level of precision ased in the presemtation of figures in the
financial statements.
The perind covered by Ninancinl statements should be no less than twelkve
mionths.
4.4, As a minimum, the face of the statement of financial position should include
line dbema which present the Tollowing nmownis:
46.1. propeny., plant and equipment.
4562, intangible asscts;
46,3, financial asscts (excluding amounts shown under 4.6.4, 466
and 4.5.7;
464, investments aceounted for nsing the equily method;
465 invenlories;
466, irade and other receivables;
46.7. cash and cash equivalents;
4468, trale and other payables;
4.6.9. 1ax labilities and assets as required by the applicable IFRS
46,10, provisions,
4.6.1 1. non-curment interest-bearing liabiliies;
40602, minority inlenest;
46,13, issued capital and reserves; and
4.6.14, unclaimed dividends since the adoption of 1he [FRS.
4., Am issver should disclose the fallawing either on the face of the stmement

of financial posithen or in the notes for each Class of Share Caprial.

4. 7.1. 1he number of shares authorised:

472 the number of shares tsoed and fully paid, and ssued but not
Tully paid,
473 par valie per share, of that U shares have no par value,

474, a reconcilistion of the nomber of shares cutstanding =1 the
beginming and at the end of the year;

475, the nights, preference amd restrictions attaching 1o that class
including restrictions on the distribution of dividends amd the
repayrment of capital;
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4.74,

477,

4TE

shares of the issuer held by related companics of the wsuer and
shares reserved for issuance under options and sales contracts,
including the terms and amounts;

a description of the mature and purpose of each reserve within
awner's equity; and

when dividends have been proposed but not formally approved
fow payment, the amount included or not included in lisbilities:

48 As 2 minimum, the face of the income statement should mclude line Jlems
which present the following amounts:
48.1.  Revenue, including its breakdaown in the nates section:
482, Expenses including its breakdawn in the notes section:
485  The resulis of operating aciivities;
484, Finance costs!
483 Share of profits and losses of associates and Joint vennures
accounted for using the equity method:
486, Tax cxpense;
4.8.7.  Prafitor boss from ordinary activities:
488, Extraordinary itcms;
439, Misorty interest; and
4.8.10. Net profit or boss for the period.
4.9, An issuer should presest. as a scparmie component of Ws financial
statements, a statement showing:
491, the net profit or lass for the period:
492 each item of income and expense, gain or loss which, is
recognised directly in equity, and the total of these items: and
483, the cumulative effect of changes in accounting policy and the
cormection of fundamental erors dealt with under the
benchmark treatments in the applicable [FRS,
410 |In additson, an issuer should present. either within the financial shatements

ar n the mdes:

4.10.1.
4002,

4103,

capital ransactions with owners and distributions 1o owners:

the balance of accumulated profit or loss at the beginning of
the pericd and at the date of the statement of financial
position and the movements for the period; and

a reconciliation between the carrying amount of each class of
equity capital, share premium and cach reserve at the
beginning and the end of the period, scparately disclosing
each movement.
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4.11.

An issuer should disclose the following if not disclosed elsewhere in
information published with the financial statements:

4.11.1. the domicile and legal form of the issuer, its country of
incorporation and the address of the registercd office (or
principal place of business, if dafferent from the registered
office); ;

4112, a description of the nature of the issuer's operntions and its
principal activities; and

4113, the name of the parent company and the ultimaie parent
company of the group, )

4.12.

Every issuer shall notify the Auwthority and the securies exchange of s
annual results within twenty-four hours following approval by the Board of
the issuer for submission to shareholders.

d4.13.

Every issuer shall, within six months after the end of cach financial year and
ol least pwenty-one cabendar days before the date of the unmeal general
mecting, distribute 10 all shareholders, holders of s debt securitics and
every person who is entitled 1o receive notice of general meetings:

4.13.1. anodice of the annaal gencral mesting
4132, anmual repont for the relevant financial year: and
4133 the auditors report on the issuer's financial stntements,

EREN

An issver shall endure thal 18 annaal fepon:
4.14.1. is made available on its website: and

4.14.2. remains available on the websile wniil the annual financial
statement for the next financial year of the isswer ix mode
available in accordance with this section

Where an 1ssuer has subsidiarses, i3 anmual audited accounis shall be
prepared in consolidated form in accordance with the Companies Act and
the relevant IFRS.

There shall be g1 Gul 85 separsle Nems in every issuer's anmual repon:

4151, the amount of mumover aed investments and other incoms
excloding extra ordinary nems, together with compamiive
figures for the previous year,

4152 a swerment of source and application of lends  with
commparative Migures for the previous year

4,153, a statement s of the end of the financial year, showing the
imterest of each director of the issuer in the stated capital of
the issuer, i3 subskdiary of in an associated company.
appearing in the register maintained under the provisions of
the Companies Act,
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4154, pansculars of material contracts involving directars' inferests,
either still subsisting at the end of the financial year or, if not
then subsisting, entered into since the end of the previous
financial year,

¢ 4055, detsils of insider loans providing:
4.155.1. the names of the lender and the bomower;

4.1552. the relationship between the borrower and the
director (if the director is not the bommower);

41553, the amount of the loan;

41554, the inieresi rate;

41555, the terms as to payment of interest and repayment
of principle; and

4.15.56. the security provided.

4. 1.

In respect of land and buildings. whether freehold or leaschold, to show as 4
note o the accounts, a brief description of cach of the major properties
tergether with an indication as to the location of the properties concerned.

417

In the case where a valuation has been conducied on the fixed assels of the
issuer of ils subssdinries, 8 copy of the valuation repart shall be made
available for inspection at the issuer's registered office.

Fixed assets of the issuer must be re-valued as regularly as possible, but in
any case, i least onee in thaee yvears,

4.18.

The ssuer shall ensure that independent auditors are appointed at each
Annual General Meeting.

Motification Relating to Share Capital

An tssuer must publish and notify the securibes exchange and the Authority
of the following information relating 1o its capital:

Alrerations fo capital sirwetire

5.1.1 Any proposed change in its capital stracture including the
slruciure of its debt securities.

New ixnires of debi securities

513 Where o company has debt securitics, any mew issues of
debt securities, and in particular any guarantee or security in respect thereaf.

Changes of rights attaching to Secirrities

53, Any change, in the rights attaching to amy class of
securities, in loan terms (or in the rate of interest carried by a debt security)
or 1o any secunties which are convertible,

Buixis af Alloiment

504, The basis of allotment of securities offered generally to the
public for cash and open offers w shareholders,
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Irsues affecting conversion rights

515 The effect, if any, of any issue of further securities on the
terms of the exencase of rights under options, and conventible securitios,
Resules of New [1iue

516, The results of any new issus of securities or of a publc
offering of existing securitics within two weeks of the close of
the offer period.

52

The board of every isuer shall develop suructanes in onder 1o

5.1.7. independently verify and safeguard the integrity of
financinl reporiing; and -

518  ensure the ruthiful and facieal preseniation of the company’s
financial passtion.

5.3

The board shall state in the company's annual report its responsibility for
preparing the annual report and accounts, which shall include 3 statement by
the auditar an the auditos's reporting responsibilities,

Shareholding

f.]

An issuer shall at the end of each month, dischose o the secuntics exchange
every person who holds or acquires 3% or more of the issuer's ondinary
sharcs in the case of an Bseer listed on the Main Investmemt Market
Segment or 5% or more of the issuer's ordinary shares in case of an issuer
listed on the SME Marker Segment, and shall publish in its annenl report the
following mlfomation on il sharebolding:

6.1.1. distribwtion of shaseholders in the following fonm:

Shareholding Mo, of Mo, of %
(Mo, of shares) shareholders shares held shareholding

less than 500

S00 = 5 MK

5001 - 190000

10,000 = D000 .
100000 = 1,000 000

abave | D00 00

6.1.2. names of the ten larges: sharcholders and the number of shares
in which they have an imesest as shown in the isseer's register
of members;

6.1.3. distribution schedube of each class of shares other than ordimary
shares, seiting out the number of holders in the categories set
ol i swb paragraph 6.1.1 above;

6.14. name and address of the company secretary:
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6.1.5. address and telephone number of the registered office; and
6.1.6. address of each office at which the regisser of securities is kept,

6.2,

Where an issuer is listed in the SME Market Segment, the disclosare in
pasagraph 6.1 shall inclede a report on a consolidated basis of the quantity
and characteristics of the company's securities directly or indirectly held by
the Controlling Sharcholder, and the senior managers, and the report on the
evolution of the volume of securities held by them.

8.3,

An issuer shall inform the Authority and the securities exchange in writing
without delay if it becomes aware that the proportion of ils securities in the
hands of the public has fallen below the minimum prescribed in these
Regulations.

G4

An issuer shall provide the Authority and the secunities exchange details of
its sharcholders which may be required by the Authority or the securities
exchange,

6.5,

The Board of an issuer shall:
6.5.1. facilitate the effective exercise of the rights of shareholders,

632, ensurc there is equitable treatment of all holders of the same
class of issued shores or units.

Gieneral Meetings and Communication with Sharehalders

An sssuer shall kold i3 annual general meeting within six months from the
end of Hs financial year.

Tk,

The annual geaeral meeting of sharcholders (other than an adjourned
meeting) shall be called by a twenty-one (21) day notice in wriling while
any other general meetings of sharebolders shall be called by a fourteen (14)
day notice in writing.

All nidices convening meetings shall specify the place, date, time and
agenda of the meeting.

If the conventional mesting place is changed, full justification for the

change must be given. The place chosen must be convenient to the general
body of sharcholders.

Annual general meetings of shareholders as well as any other general
mcetings may be held physically or by way of telephonic conference, closed
circuit television, video and teleconferencing or other electronic means af
audiod visual communication (hereinafter referred to as a “virwal meet™} or
8 combination of a physical meeting and virual meeting,

The issuer shall put in place reliable and appropriate technology that enables
members to participate, speak and vode at the meeting.

14,

An issuer shall ensure that all necessary information i made available o
emuble holders of such securities to exercise their rights. In panticular it
shall:

741 inform holders of securities of the holding of meetings which
thiey are cntstied 1o atend;
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T4.2. enable them to exercise their right to vote, where applicable;

743, publish notices or distribwte circulars giving information o
the allocation and payment of dividends and nilerest; the issue
of new securities, inclading armangements for the allotment,
subscription, renupcialion, conversion or exchange of the
secanties, and

744, redemption of repayment of the securities,

15,

The notices convening the anseal gemeral mesting or any olher general
meeting of the isswer shall be ssued 10 the sharcholders in the manner
permiticd by the Companies Act, 20035 (in the case of issucrs incorporated
or registered under the Companies Act, and with respect 10 any other issuer,
in such manner a5 is required by the law under which they ase registered or
incarparated, and in accordance with these Regulations,

Unbess otherwise restricted ander the Companies Act, 20035, the notices o
shareholders may be sent or published by electronic means.

T,

A proxy form must be sent with the aotlice convening a mecling of holders
of listed securitics 10 each person entitled 10 vole ol the meeting, and must
comply with all requirements set oul in the issuer's anticles of associntion.

.0

I & carcular is isswed to the holders of any particular class of secunty, the
issuer must issue & copy or summary of that circular to the holders of all
otker hsted securitbes.

o

The issuer must forward o te Authority and securities exchange copies of:

TEL all circulars, nolices, repons, announcemenis or  other
documents al the same time as Usey ane issued; and

TE2 all esolutions passed by the issuer st any general meeting of
holders of listed securities within ten days after the relevam
peneral mecting.

Corporate Governance

Every issugr shall comply with the Code of Corporate Governance Practices
for Issuers of Securities 10 the Public, 2015 issued by the Authority and as
may be amended from fime 0 fime and any other codes as may be
preseribed by the Authority for specific issuers or segments,

B2

Every issuer shall disclose, in its annual report and maintain in its websites,
its corporaie governance practices as well as statemenl of the direcons as o
whether the issuer is applying the recommended corporate governance
practices stipulated in the Code of Corposale Governance Practices for
Issuers of Securitics to the Public, 2005 issued by the Authority.

Provided that where the issuer has mot fully applied the recommended
corporate govemance praclices, the direciors shall mdicate the steps being
taken Io ensure the application of such practices.

3.

Ewr_lp iasuer shall be beaded by a board which shall offer strategic gontance,
leadership and contral of the company .
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g4,

MNotwithstanding paragraph (8.3), the board shall:

54.1

542

43,
LEE N

BA.S5.

BAb,

84T

LR}

have an appropriate balance of skills, experience, independence
and knowledge of the company to enable the board (o operate
eifectively;

have tramsparenl and documented procedures for  the
appointment of successive boards to ensure smooth operation;

eatablish separate functions For itself and the management;

estabdish policies 0 ensore that directors of the board are
independent;

develop a Code of Ethics and Conduct ond ensure that the
Code is complied with,

esinblish, periodically review and publicize the board charter
on the company s websie;

ensure the company complies with oll applicable lows and
stamdards; amd

be sccountable to the company®s sharehalders,

RS,

A person offering himsell for appointment s a director of the board shall
disclose any real, potential or perceived conflict of interest that may
undermine the affice of director,

B,

The beard of an issuer shall on an annual basis, evaluate its performance,
the performance of its chairpersos, the chief exscutive officer and the

COMPANY Secrelary.

3T

The board of every issuer shall:

B.7.1.

BT

873

574,
875,

8.1.6,

establish such commitlees as it shall deem sufficient o
discharge its mandate. The composition and size of such
commitiees shall reflect the scale and complexity of the
company”s activities:

formulate the terms of reference, duties and authority of each
such commities established;

ensure that the commiltees are constituted with directors who
have the necessary skills and expertise to handle the
respansibilities allocated to the commitiees;

appoint the chairpersons of the committees;

determine the procedure and process within which the
committees may be allowed 1w engage independemt
professional advice at the company’s expense; and

review the effectivencss and performance of the committees on
an annszal basis.
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At least ope thisd of the members of the pomination committes establizhed
by an isswer shall be independem directors.

RS,

The chairperson of the nomination committee shall be an independent
dirsetos.

B.10.

The nominalien commities shall:

B.10.0. recommend 1o the board, candidates for the office of dirccior
o be considered for appointment by shareholders;

B2, amssess the performance and effectivensss of the directors of
the company .

At least one thind of the members of the audit committes estublished by an
isswer shall be independent direciors.

The board shall ensure that at least one of the members of the audit
commitiee holds a professional qualification 1 audil or accounting and be
i good standing with the applicable professional body,

B.13.

There shall be puhl-b: diselosure in respect of any management or busimess
apreements entered inte berween the issuer and its related companies, which
may result in o conflict-of-inerest siuation.

B.14

Every person excepl a corporate director who is o dinector of a public liswed
company &hall not hold such a position in more than three public listed
companies at any ompe e and in ihe case where the corporate director has
appointed an alternate director, the appointment of such corporate shall be
restricted to two public listed companies.

B.13.

An executive dirgctor of a public listed company shall mt hold such
position in more than two public listed companies al any one time.

.16,

£.16.1. The chairperson of & public listed company shall be a pon-
execulive member of the Boarnd.

8162, A chairperson of a public listed company shall not bold such
pasition in more than two public listed compamies al any one
timi,

8.16.3. Every public listed company shall have a succkssion plan for
its chairperson, chief executive officer and employees,

BAT.

BI7.1. The qul.l-'n-l'lutlnn and procedure for nomination  and
appointment of alternate board directors shall be the same as
that required in the appointment of a subsiantive board
director,

BAT.2. A principal director whether a body corporate of & nataral
person shall have only one aliernate director.

BAT3. A body corporate shall pot be nominated as an altemate
director,

518,

The chief financial officers and persons heading the sccouniing depariment

of every issuer shall be members of ihe Institute of Certified Pablic
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Accoumants of Kenya established under the Accountants Act and in good
standing.

B9

Where the persons referred 1o in pasagraph B.15 are members of other
iternationally recognized profissional bodics and are yei to repister as
members of the Instioute of Certified Public Accountants of Kenya, such
persons shall register as members of the Institute within a period of twelve
months from the date of appointment to such position.

B.H,

Where required by any law, the board of every issuer shall be assisted by a
company secretary who shall be a member of the Institue of Cemified
Secretaries of Kenya established under the Certified Public Secretaries of
Kenya Act,

B2l

Every issuer shall establish formal and wransparent policies and procedures,
which shall be approved by shareholders for:

521.1. Remuneration:

3212, effective communication with stakeholders;

2213, corporate disclosure policies and procedures;

8214, dispute resolution for internal and external disputes; and
E215. ensuring sttraction and retention of board members,

B.22,

Thi board af an sswer shall;
B.22.1. facilitate the effective cxercise of the rights of sharekolders;

B.222. ensure that there &5 equitable treatment of all holders of the
same class of shares; and

B.IZ3  emsure that the sharchobbers appoint independent auditors at
each Annual General Meeting.

813

The board of an issuer shall;

B23.1, esablish and review on n regular basis, the adequacy and
integrity of the company’s internal comerol systems for
soquisitions and divestiures and managensent of information
systems  including complisnce with  applicable  laws,
regulations, rules and puidelimes;

B2332. set oul its responsibility for intermal control in the board
chaner;

8233, ensure the effectivencss of the company”s risk managerment
and internal conirgl practices om an annual basis

B.24.

The auditor of a listed company shall be a member of the Institute of
Certiflied Publie Accountams of Kenya in good standing and shall comply
with the International Standands of Auditing.

B.25.

Thie Board of an issuer shall protect, enhance and invest in the well-being af
the economy, society and the environment.
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B24.

The term of office of the members of the Board (other than the Managing
Directorichiel executive officer) shall be organized in such a way that they
end at different tmes. Mo more than one third of the Boasd members shall
retire a1 the same Lime.

827,

The Boord shall comprise a balance of executive ard non-executive
dircctors, with a majority of nop-executive directors, Independent directors
shall be at beast one third of the 1tal number of Board members.

8.8,

The members of the Board of an issuer whase securities are listed on the
SME Market Segment shall andergo and complete the Directors Training
Programme within ix (6) months of the listing of the securities of the SME.

B.19.

The Authority may exempt issuers of securities lisied in the SME Market
Segment from complying with any of the requirements set oul in this
Sehedube.

Employes Share Option or Share Scheme

Every issuer shall disclose in its annual report any grand of options or shares
12 its employees, The disclosure shall provide details of the grand, including
the following:

9.0.1. date of gran;

9,12, exercise price of oplions praned;

G.13. mumber of oplions or shares granied;

8.1.4. market price of its secunties on the date of grant:

9,15, pumber of options or shares granted o each direcior and
controlling sharcholder (and each of their associates), if any.
and

916, validity period of the options.

B,

Every lisied company shall ensare that the employess shane oplion of shane
scheme {3 approved by an ordinary resolution of the shareholders of the
listed company in a general meeting before it is sdopied.

93,

Paragraph 9.2 does not apply in an arrangement where the only participant
15 an mdividual whode appoiniment i3 being comtemplated and the
armngement is eftablished specifically to lacilitate, in special or unusunl
circumstances, the recruitment or retentbon of the nelevant individual,

The following information shall be disclosed in the first annual report
published by the listed company after the date on which the relevant
individual becomes eligible o participate in the arrangement:

93,1, All of the information listed in paragraph 9.1;
§32 The name of the sole participant;

B33 The date om which the participant first became eligible 1o
participate in the arrangement;
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914 An explanation of why the circumstances in which the
arrangement was established were unusual or special;

935 The coaditbens o be satsfied under the terms of the
arrangement; and

2.3.6. The maximum award under the terms of the amangement or, if

there s no maximum, the basis on which awards will be
determined.

I,

Notification of Board and Company E::EHB:EI}' changes and their details

1i.1.

An issuer shall disclose all moterial infermation and make in accordance
with the provisions of Pan X1V of the Regulations, a public announcement
of:

01, the appolniment of a new director stating the appointees
nafne, qualifications, relevanl experience, other board
memberships and  whether the posilion B execulive,
independent, non-executive or chair and the natre of any
spocifie function or responsibility of the position;

10.12. The resignation, removal or retirement of a director, unless
the director retires by rotation and is reappointed at 2 general
meeting of the listed company”s sharcholders;

10013, Impodant changes to the role, functions or responsibilities of
a director,

004, The effective date of the change of the directors if it is ot
widh immediate effect; and

W05, any change of company secretary or auditors of the issuer,

2.

If the effective date of any of the board or company secretary change is not
vet known, the nobfication required under the above paragraph 10.1 should
stwle this fuct and the listed company should nolify the Authority and the
Securities Exchange.

103,

Thee paublic announcement required pursuant 10 paragraph 10,1 shall disclose
any other regulatory requirements that need to be met for the approval of the
appointment of s direclos oF company sectalary.

11.

Appotment or cessation of service of key personnel

An issuer shall disclose all material information and make a public
announcement, in accordance with the provisions of Part XIY of the
Regulations, of any eppointment or cessation of service of key persons such
a5 chiel execwtive officer, chiel financial officer, chiel operating officer,
general manager or other executive officer of equivalent authority of the
issuer,

1.2,

The annauncement of &n appontment or cessation of service of key persons
such as director, chicf excoutive officer, chiel financial officer, chiel
operating officer. general manager or other executive officer of equivalent
authority shall be made not later than the effective date of the oppointment
or cessation, as the case may be.,
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Sale and purchase agresments

12.1.

Where anmy agreement has been entered indo in connection with any
acquisition or realization of assels or any Iransaction ouiside the ordimary
course of busimets of the izsuer or is subssdiaries, a copy cach of the
relevant agreement must be lodged with the Authority and the securitics
exchange and be made available for inspection af the issuer's registercd
office.

13,

Treasury shares

13.1.

13.1.1. Every isswer shall disclose in its anmual repord any sale.
transfer, cancellation or use of treasury shares, sialing the
following:

P10, Dane of the sabe, transfer, cancellation &r use,
13.1.1.2. Purpose of such sale, transfer, cancellation or use:

13.1.1.3. Mumber of treasury shares sold, transferred,
carcelled or used;

13.1.1 4, Number of weasury shares before amd after such
sale, ransfer, capcellation or use;

13.1.1.5, Percentage of the number of treasury sharcs agamst
the lotal number of shases ouistanding in & class
that is listed belore and alber such sale, tramsfer,
cancellatinn or use; and

13.1.1.6. Value of the treasury shares I they ane used for a
sabe or transfer, or cancelled,

14.

Mizscellapeous Obligations

14.1.

Mo furiher securities of the same class as securitics already Fsted shall be
issued or allotted to any person of listed without the Authority's approeval,

14.2.

Provisions relating o minimum financial resource requirements of an isswer
as stipulated in the eligibility requirements shall be maintained for as Jong
as the securities remain in issue or listed,

14.3.

A copy of any contractual arrangement with a controlling shareholder mast
be made available for inspection by any person at the registered office of the
issuer during normal business hours on exch business day.

14.4.

An issuer muast ensure that appropriste tansfer amd registration
arrangements for s listed securitics are made and holders of the listed
securities notified.

145,

An issuer shall dischose all material information and make a public
announcement of:

14.5.1. any change of address of the registered office of the 1ssver or
of any office at which the register of the holders of listed
securitbes i kept,
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1452 any change of name of the issuer stating the date on which it
has taken effect;

1453 any change in its accounting reference date and the new
accounting reference dage;

454, any proposed significant alteration of the articles of
associntion of other constitutive documents of the 1ssuer;

14.5.5. any application filed with a court 1o liquidate the issuer or any
of its subsidianes. or to place the Esuer or any of s
subsidinries umder administration or receivership;

1456, the appoiniment or imminent appointment of receiver
mannger or liquidator of the isswer or any of its subsidiaries;

1457, any profit warning, whene there is a matenal discrepancy
between the projected profit after tax for the curment financial
wear angd profit after tax in the previous financial year; and

1458 soch other information as the Awthority may require o be
published

For the purposes of subparagraph 1457, the expression “material
discrepancy™ in relation fo projecied profit after tax for a financial year
means that such profit after tnx is at least twenty<five per cent lower than
profit after tax im the previous financial year,

Unless otherwise stated, all public announcements which an issuer is
reqjuired to make umder these Regulations shall be mode in accondance with
the provisiens of Fan X1V of the Regulations and within twenty-four hours
al the kappening of the cvent,

I4.6.

A wssuer shall obain approval of shareholders far any:

1461, scquisition of shares of another company or any (ranssction
resulting in such other company becoming a subsidiary or
refated company of the issuer in which the investment of the
issuer 15 of 0 value exceeding tem percent of the net asset
walue of the issuer;

1462 sale of shares in anber company resuliing in sl company
ceasing 10 be a sabsidiary af the Bsuer where the value of
such sale is more than pen percent of the net asset valse of the
isswer; or

1463, olherwise than in the erdinary course of business, disposal of
the asseds involving twenty-five per cent or more of the value
of the total assets of the issuer; and shall make a public
anmouncement of the fact,

For purposes of the sharcholders approval, an issuer shall isswe a circular to
obtain approval of shareholders subject to regullation 71,
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14.7.

An issuer shall make a disclosure in the anmeal repon, for any:

14.7.1. acquisition of shares of another company or any trapsaction
resulting In such other company becoming a subsidiary or
related company of the issuer.

14.7.2. sale af shares in another company resulting in that company
ceasing to be a subsidiary of the issuer: or

14.7.3. olherwise than in the ordinary cowrse of business, disposal of
nssets nvolving ten per cent of more of the value of the total
nssels of the issver; and shall make a public annosncement of
the fact.

14.8.

The Board of an issuer shall prodect, enhance and invest in the well-being of
the economy, sociely and the environment.
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FOURTEENTH SCHEDULE
{r. 26(2))

SHORT FORM PROSPECTUS FOR A RESTRICTED FUBLIC OFFER

| REQUIREMENT

Digtnils of Isswer incloding:

{ul
b
{c)
id)
ie)

(n

(g)
(h}
(i)
i}
k)
il

Name of Issuer including its trading name, if different

Date of Incorporation/Regisiration

Detnils of any licences held by the issuer

Summary of description of business of issuer and its principal objects

Begisieresd address and office of the sssuer including details of its website
and gocial media pages (if any)

Deetails of the members of the issuer who contral more than ten per cent
of the issuer

Diztails of the divectors of the isswer, or therr egquivalent
Dictails of the senior management of the issuer

The sued and fully paid-up capital of the issuer

List of the subsidiaries of the issiser

Details of transsction sdvisers and their roles

All approvals obtained for the offer including board and member™s
approvils

Attach or refer and make available for inspection (in hard or soft copies) relevant
document in support of the information provided.

Any requirement for details of persons to be provided must include ithe name,
contacts amd physical addresses of tse persons.

Details of the Issue including;

fa)
(b}
(ch
fd}
ie)
{n
(gl
h)
{ib
(jh

Descrption of the secutiies and rights appurtenant thereto;
Mumber, price, type and conditions for issues (if any);

The minimum issue lot size;

Issue date;

Interest rate, period and commencement date;

Mauturity date;

Summary of the Bedemption policy;

Total amount to be mised;

Minimum wmount o be raised for offer to be successful;
Selling restrictions (if any);
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ik} Summary of Allotment policy;

i1} Semmary of Refond policy (f effer 15 not swecessfol);
fm} Credit rating of the securities OF any);

(n} Detatled schedule of use of the proceeds of the issue; and
(o} Indicarive timetable for ihe issue.

Summary of the financial performance and finoncisl position of the isuer
including:

(a) Met Azseis of e igsuer;

(b} Profitability of the isuer over the five years preceding the issue or such
shorter period if the issoer hag been in operation lor bess than five years;

ie) Any completed and ongoing acquisitions in the last two years;
(d) Awuditor™s statement on the going concemn status of the issuer;

(el Staement by the direciors of the isswer that the issuer is not in breach of
any of its loan obligations;

(Y Details of receiving bank and confinmation that it is independent of the
iszear;

(g) Details of reporting accountant and auditor; and

(hy Description of underwriing arrangement and if the anderwnier has any
conflict of interest,

Attach or refer and make avallable for mspecton (in hard or soft copses) relevant
document in supporn of the information provided,

Any requiremsent for detaals of persons 1o be provided muast inclede the name,
contacts and physical addresses of the persons,

Dietaals of the targeted investors including:
fa) Details of the persons 1o whom the offer 15 to be made; and
(ky A confirmation that the target invesiors are sophisticnied mvestons,

Any other material information or ofher information that ihe Authority may
reguire
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FIFTEENTH SCHEDULE
fr. 30(2)}
INFORMATION NOTICE
tPursuant to section 30C of the Capital Markets Act)

MNO.

REQUIREMENT

Camprehensive Information on the [ssuer meluding:
{a) Mame of Issuer;
ib) Incorporation/Registration Document;
ic) Primary ling of business;
{d) List of Subsidiaries;
(e} List of Dvrectors and Senior Management;
(M} Paid-up Cagaral;
() Met Assets; and

{h} Name and contact dewails of directors responsible for the offer {Please
inclide certified copies of identification docaments and a recend
passport photograph of each director).

Deraits of the Issue meluding:
{a) Details of the persens 1o whom the offer i3 made;
(k) The number of persons to wham the offer 15 to be made;
(€] Minmmam subscription amount per person;
(d) Toaal amount to be raised under the offer;
(=) Minimum amount required for the offer to be deemed successful;
(1) Dretailed schedule of use of proceeds;

, (g} Restriction on transferability of the securitics; and

(hi) AN relevamt approvals obtaived for the offer.

Drectails of the Shares Registrar.

Details of lssuer's Professional Advisors for the offer {include names,
caontects and physical address).

Caopy of Infarmation Memorandum {if any).

Disclaimer that the approval of Capital Markets Auwthonly has not been
spught or granted,

Stotement that investors are sdvised to seek independent advice on the offer.

Confirmation that pedential investors will be contacted privately, and the
oifer will not be advertised.

Statwtory Declaration by the Directors mpﬁ-lh]e for the offer confirming
that the submitted infornaation is accurate in all respects.

Ay other relevant information.
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SIXTEENTH SCHEDULE
fr. 351}

REQUIEEMENTS FOR OFFER OF SECURITIES USING A BOOK BUILDIMNG

PROCESS

PART I - PRELIMINARY

[heiartione

“Book bullding™ means & process by which a demand for the
securities proposed to be issued by an issuer is ehcited and built up
and the price of such securities is assessed for the determination of the
quaiium of such secutithes to be issued.

“Book building pomion”™ refers to the pool of securites thar will be
available for offer and alloiment to the participating enditics theough
the book-building process and which have been segregated from the
segarities (o be offered at a fixed price.

“Book runner” refers 1o the primary coofdinatar of the book building
process indebt and equity offers.

“Paiticipating entity” means a professional investor as prescribed by
the Auathogity,

“Regulations” means these Begulations

FART Il - BOOK BUILDING PROCESS

. The portion of secunties offered to the puble that are 10 be available
for the book-building process shall be ddemified as the “book building

portion™ in ihe information memorandam

2. The balance of securities constituting the offer to the public,
excluding the book building ponion, sholl be separately identified as
“fized price portion” in the information memorandum

3. A eomplylag inlformation memorandum shall be lodged with and
approved by the Awthority prior to the opening of the book building
process and shall disclose, in addition to all other requinements:

{n} the size of the issue and the amounis o0 be mised through
the book building and fixed price portions;

(k) the critena for bid condideration and selection in the book
building process;

{c) the duration of the book building pericd;

{d) the method and process of bidding;

{e} the nomes and pddresses of the book runner or syndicate
members operating the bidding terminals for submatting
bleds:

Provided that the information memorandum shall be approved
perding imclegion of the price of the offer and the qoantum of
securities o be issoed.
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-

4, The book runner shall be nominated by the Bssuer from persons
wha are qualified bo wct as trunssction advisers and shall be identified
as such in the information memorandum.

Circulstims of

5. The information memorandum approvesd by the Autharity shall be

bk building porticn

information circulated by the book runmer to the participating entities inviting
offers for the securities in respect of the book building portion.
Records of orders on | 6. The book runner on receipt of the orders shall maintain a record of

all the participating entitics” names and the number of securitics
ordered and the price 1 which the participating enlity is offering to
subscribe to securities under the book building process,

| Detenmination of the
iy price

7. At the close of the book building period and following a review of
the orders received in acoordance with the criteria disclosed in the
information memorandum, the book runner and the issver shall
determine the price wt which the securilies shall be offered to the
public.

Price [ e olled

B. The issue price for ihe book building portion and fixed price

ok buflding podiecn
CAEOIY

bothesame | pontion categories shall be the same.
[aaucr b caure 9. The issuer and boak runner shall ensure that sdequale arrangements
Adeyuats o for funds are made by all panicipating entities 1o suppart any offers
e dacin lodged during the book building process. The nature of the
e arcangement required of perticipating entities shall be disclosed in the
information memorandum,
(Allstmeni for the | 10, The information memorandum shall indicate one date of allotment

which zhall be deemed date of allsiment for the both the book
buililing and fixed price porions.

Responsibilicy of the | 11.The book runner shall have primary responsibility for the book

bk remscy building process,

Seturies 1o e 12.4n issuer may offer up to one hundred per cent of the offer

ﬂ“d thiough book | cecyiritses through a book building process subject, where appropriate,

tding to compliance with eligibility requirements relating to listing,

Indication of Bose | |3 The information memorandum may prescribe o loor price or an

price on price band | i gieative price band for the book building process and shall give the
basis far the detereination of the same

Deienmisation of the | 14, O establishment of the offer price, the quantum of securitics 1o

lTéﬂ““ be offered shall be determined hased on the issue size divided by the
price which has been determined.

M padLal ijpation 15. No incentive, whether in cash or kind, shall be paid to investors to

. participate in the book building process or the offer of securitics.

P nicational | |6, On determination of entitlements In the book building process the

psiciyieriag. uthion number of securities which each participating entity is to be allocated

shall be communicated to the respective pamicipating entity within 24
hours and a return on all allocations shall be made o the Authority
within the same period.,
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Reptration ef the | |7, The information memosandum containing all disclosures required
Fﬂ‘*h’h“‘:‘ﬁ under these regulations imcluding the price and the number of
Whmm securitics offered shall be registered with the Registrar of Companies,

or ather relevant Registry
PART Il - ADDITIONAL DISCLOSURES

AdErinal I8.The following additional disclosure requirements shall be made in
Driscicaures the information memorandam:

(a) The particulars of syndicate members of the book munner
where more than one book manner is appointed,

Provided that the rights, obligations and responsibilities of
each shall be defined in a binding agreement

(b} The following statement shall be given under the basis for
issuwe price:
“The istwe price hay been defermivied by the fssuer in
consultation  with the book rupner, on the basis  of|
aszesnrens of demand from the participating entiites for the
affered secirrities by way of book bullding.”

] The following accounting ratios shall be given under the
basis for isswe price for ench of the accounting periods for
which the financial information 15 given where applicable:

(1) Easnimg per share. pre-issue, for the last live years, as
ndjusted for changes i capatal.

(i) Price eaming mtie (PE), pre-issee and companson
thereod with indusiry E where available

{iii} Average return on net-worth in the Iast five years.
(iw) Met-Asset value per chare based on last balance sheet,

{di The accounting rates disclosed i the  informateon
memorandum shall be calcalated after giving effect 10 1he
consequent increase of capital on account of compulsory
conversions outstanding, a5 well as on the assumplion thad
the options sutstanding, if any, to subseribe for additenal
capital shall be exercised.

PART IV - PROCEDURE FOR BIDDIMNG

|Procedure for biddingl 19, The method and process of ledging of offers dunng the book

building process shall be subject to the following:

{a} Bidding during the book building pericd shall be open for at
beast 3 days:

ib) Bidding shall be conducted on an electronically limked
transparent sysiem of compuer terminals;

Provided that the Awothosity may, in writing, asthonize
bidding 10 be conducted otherwise than on an electronpic

syslem on & case-by-Case hasig,
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{ch The syndicate members shall ensure that at least one
electronically linked compater terminal is available for
purposes of bidding at all locations where bids may be
submitted.

(d) All locations where bids may be lodged shall be specified in
the information memorandum.

(2} Investors shall plece their bids only through ithe symdicate
members who shall be responsible for ensuring that bids are
only accepted from parficipating enfities.

() The investors shall have the right 1o revise their bids in line
with the procedure 1o be prescribed in the information
memorandum.

Provided that where the Authority has authorized bidding 1o
be conducied otherwise than on an electromic facility,
investors shall not have rights to revise their bids.

(g} Budding form:

(i) There shall be a standard badding form to enswre
uniformity in bidding and sccursey of information,

{it} The bidding form shall contain information about the
mnvestir, the price and the number of wecurities that the
investor wishes to bid for,

(ined All hadding forms shall be serally numbered.

(v} The: bidding form shall be dated and time stamped prios
1o being issued in duplicate and signed by the investor
and countersigned by the syndicate member, with one
fowrm retined by the investor and the other by the book
runner of the syndicale member.

{hi Al the end of each day of the bidding period the demand
shall be displayed graphically on the computer terminals for
the information of the syndicate members as well as the
investors and a record maintained by the book runner.

PART V - ALLOCATION AND ALLOTMENT PROCEDURE |

Allscution in cies of

20, In case of an under subscripteon im any cacgory, the

under wsbucnipton | undersubscribed portion may be allocated to the bidders in the other
culegonies in sccordance with the allocation policy disclosed in the
information memorandum,

| Allocaticm criseria to | 21, The allocation of scewritics 10 investors under the book building

e Siine portion shall be determined by the issuer and the book runner in
accordance with criteria explicitly set owt in the Information
memorandum.

Ferked of fued prce |22, Following the book building process:

ol

(a) The offer period for the fixed price portion, shall open
within 5 working days [rom the date of closure of bidding;

andd
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(b} The fixed price offer shall remain open for a period of af

least 10 working doys.

Irvestors eligible so |23 The investors who have panticipated in the book buibding process
make spplication in | chall not be barred from participating in the fixed price poriion of the
fined price offer offer.

PART V1 - MAINTENANCE OF BOOKS AND RECORDS
Separaie collection | 24 The issuer shall open two different accounls for collection of
it application monies, one for the book building portion and the other

for the fixed price portion calepory.

Book mnner 1o 25.A fnal book of demand showing the resull of the alkocation

mainiain the roisl of
the allacalion proceis

process shall be maintained by the book runnes,

Reoiid s b

26.The book runner, any Syndicate member, participating entbties and
ather inlermediaries involved in the book building process shall
matniain sdequate records on the ook building process.

Authestivy s puoswed 1o
mapoci peconds

27. The Awhority shall have the power to inspect the records, books
and documents relating 10 the book building process,




Kenya Subsidiary Legislanon, 2023 1265

SEVENTEETH SCHEDLULE
{r. %y
APPROVAL AND LISTING FEES

PART A — CAPITAL MARKETS AUTHORITY'S APPROVAL AND LISTING FEES
Lintz=g Fees (a) lssue of securities Lo the public or a section of public -
0.15% (percentage of the value of the issue) subject w a
maximum fee ol Kshs. 30 million.

(b} Listing by Introduction - 0.25% of market capitalization -
; subject v a maximam of Kshs, § 000 000

ich Capitalization or rights issee - Kshs 50000 or 025% of
valse of issue.

{(d) lssweer of commercial paper and corporste bonds — approval
and repewal - 0.0% of the walue of issuc subject o a
maximum of Kshs 30 million,

(2} lsswer of regional fied neome securities-each East African
Partner State regulator approving the isswe shall receive an
equal share of the evalustion fee of 0.1% of the value of the
offer subject (o o maximum of the lecal currency equivabent
v Uninedl States of America dollars 200,000 and o minimuem
of the kscal currency equivalent to Uniced States of Armerica
dullars 200 (00,

{f} Approval of listing of Government Securitbes 0075%
(percentage of the amount raised) subjpect to 8 maximum of
K sha 30 millson.

(g) Market Development fees to support investor education and
mearket infrastrecture development:

(1} Amount payable by listed companies to the Awthorty
001% (percemtage of market capitalieaton as ar of
MNovember 30 of each year subject to a minimum fee of
Movember 3 of each wyear) Kshs 50000 and a
maximum of Kshs, 100006 per year,

(i) Amount payable dircctly 1o the Authority by issoers
D005% with respect to listed fixed income securities,
subject o o minimum fee of including the Government
and corporate securities Kshs, 100,000 per year and & on
the Fixed Income Market Segment maximum of Kshs
25 of a securities exchange million {percentage of the
aggregate value of the listed securities as a1 November
) of each year).

{hy Amount payable by each buyer and seller of a listed
SECURIY:

(1) shares 0.12%,
(i) fixed income securities 0.00] 5%
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(i) Amount payable by each buying and sclling stockbroker:

(Percentage of the consideration payable 1w the invesior compensation
fund) section 18 (2)(a) Capitnl Markets Act)

(i) shares 0.00%,
(my fized income securities (k4%

Ot =Markes

Approval fee payable by the trunsferee for transactions of lisied
securities outside the securies exchange authorized under section 3|
(1A (1) and (15} as follows:

{n} Transfer in setbement of an estabe of a deceased person or 3

(b} Transfer, ansing ow of the re-organisation of the shame

(e) Any other transfer that results in o change of beneficial

transfer m resulting in & change in beneficial ownership
otherwise than for purposes of (i) and (iii). Ksh. 1 500 per
application {inchading an application relating to a portiolio
of sccurities), provided that where the mal valee of
securities i the application i3 below Ksh, 10000, no fes

ahall be payable.

capial of a listed company., that does not result in a change
af beneficial interest i such share capital. 0.1% (percentnge
of the nominal value of the shares) Subject o 2 maximuom of
Ksh. DK,

interest in the shares capital of a listed company, including
any tranafer umder o take-over scheme. merger or
scquisition, approved by the Authority 0.5% (percentage of
the market value of the shares)

Made on the 3rd October, 2023,

MIUGUNA NDUMGTL,
Cobinet Secretary for tke
Naricna! Treasury and Economic Plaming,

FRINTHD AKD PUBLISHED WY THE GOVIESMINT PRINTIR, MAIRCHL
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L.EGAL MOTICE Mo, 173
THE CAPITAL MARKETS ACT
{Cap. 4854

THE CAPITAL MARKETS (COLLECTIVE INVESTMENT
SCHEMES) REGULATIONS, 2023

ARRANGEMENT OF REGULATIONS
Regulation
PART |=PRELIMINARY
| =Cilation
2 —Imerpretatkon
1—Application
4 —Restriction on establishinent and operation
PART [I=ESTABLISHMENT OF SCHEMES
S Unit trusts
b—Investment Companies
T—Partnerships
B Inspection of formation documents
9—Additional provisions applicable to the formation documents
PART [Il—=APPROY AL OF SCHEMES
10— Application for approval
[1— Application fees
I 2=Criteria fior ppproval
13 =Maming of funds
14— Qualification 1o be approved as an umbrella Fund
15— Approval
1= Refiesal of approval
17— Annual fees
18 = Amendment of incorportion decuments
19— Conduct of Business Regulations
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PART IV —OFFER DOCUMENTS
20— Prohibition of pooling of funds from the public
21 — Information memorandum
12— Key Investor Information Document
23— Public availability of scheme docomenis
23— Alierations
25—Revision of information memorandum
26— Restriction of business
27 —Resiriction on dealing with asseis
2B = Avoidance of exclusion clauses
29— Participatory intercsts

PART V -MANAGEMENT OF COLLECTIVE INVESTMENT
SCHEMES

Dawisbon A— Trasles
30—0Obligation to appoint 3 trusies
31 =Trustee to be licensed by the Authority
32 —Eligibility 1o be a rustee
33 —Requirements for licensing
34 —Grant of a license
35 = Professional indemnity
36— Dwuities of ihe musies
3T - Trustee to ensure fund monager maintains sufficient records
38— Asgets under management
3 —Control by the trustee of the assets of the scheme
4 —Exercise of rights in respect of the assets af the scheme
41 —Re-use of assets
42— HReporting obligations
43 —Timely perfommance of duoties
44 —Delegation
45 —Conflict of inberest
46 =Removal of a trastee
47 —Procedure for removal

48 —Trusiee fees



Kenya Subsidiary Legislation, 2023 [269

Division B —Fund Manager and Directors of an Investment Company
49 —Fund manager
50 —License to operate a5 a fund manager
51 —Principles of administration of a collective investment scheme
52 —Functions of fusd manager
53—Liability of a fund manager
3 —Remueneration of fund manager
35 =Delegation by fund manager
56— Directors of invesiment company
57 =Dealing in assets of the scheme
A8 —Fund Manager to supply information
59— Maintenance of records
60— External Auditor
61 —Removal and replacement of fund manager
62— Resignation of fund manager
63 —Rights of o removed o retired fund manager
Daviszen C —Cuastodian
64 —Obligation to appoint a custodian
63 —Eligibility for license as custilian
i — Application 1o be a custodian
67 — Grant of a license
68 — Duties of a custodian
65— Recond 1o be maintained by & custodian
0 =Reports by a custodian
Tl - Delegation by custodian
T2 - Contrel by custodian
T3 = Exercise of rights in scheme propertbes by custodion
T4 — Conflict of interest
75— Removal and replacement of a custodian
Division D —Intermediary service platform provider
76— Requirement for licending or approval
17 —Eligibility requirements and grant of a license
T8 = [Msclosure obligations
79 —Daue diligence, data security, confidentiality, and integrity
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B0 —Maintenance of reconds
81 —Reporiing requirements
B2 —Marketing requirements
B3 = Prohibitions
B4 —Cessation 1o operals
PART VI=FRICING AND DEALING
B5— Allocation of participatory interests
Bt—Cancellation of participatory inferests
BT —Relusal 1o create or cancel participatory inenesis
B —Modification to participatory interests issued or cancelled
89— Fund manager's obligation to issue
90— lgsue price
91 —Fund manager’s obligaton to redecm
92— Fayment on redemption
93 = Redemplion price paramebers
94 —Charges on redemption
95— Control over maximum charges on issve and redemption
96— Exchange of panticipatory interests in umbrelln funds
&1 —Motification of prices to the trustes
98 —Instructions by fund manager 10 the irastee and custodian
PART ¥VII=VALUATION
99 —Valuation of the assels of the scheme
100 = Valuation methodology
101 —=Resolution of the dilutive effect
PART VIl =INVESTMENT PO'WERS
1032 —Composition of fumds
103 — Invesiment powers
104 — Umbrella funds
105 —Securitizs lending and derivatives
106 —Restriction on lending of money and property
107 = Guaraniees and indemmities
108 —Requiremend o cover sales
10% —Shor selling
FART IX —REGISTER, TITLE AND TRANSFER
110 —The register
111 —The register as evidence of titke
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112 - Inspection of the register and copies of entrics

113 =Fund Centificates

I 14—Transfer of participatory interests by act of parties
[15=Transfer of participatory imerests by operation of Law

16 —Change of name and address of panticipant

117 —Subdivision and consolidation of pamicipatory interests
11 8= Dicfault by parricipan

PART X —CHARGES, EXPENSES, PAYMENTS AND BENEFITS
TO FUND MANAGER AND TRUSTEE OR CUSTODIAN

I 19— Charges

120 —Remunerstion of the trustes or custodian and reimbursement
of expenses

121 —Oiher paymenis out of the propery of the scheme
PART XI—PERFORMANCE AND MEASUREMENT REPORTING
122 —Performance Reporting
123 —Performance Calculation
124 — Accounting penods and allocation of income
125 —Preparation of fumd accounts
I 26— Audit of the annual sccount
127 —Ciontents of annual sccounis
128 — Calculating returms
129 — Publication of fund manager’s reports
130—Fund manager's reports 1o be ovailed to purchasers of
participatory interests
131 —Fund manager to publish daily statement of avallability of
reports.
132 —Annual repon by the tustee
133 —Trustee"s report to be delivered io fund manager in good time
FART Xl —MEETINGS AND MODIFICATIONS
134 —General and exira ordinary meetings
135 —Notice of mestings of participants
136 =Atendancs and voling at meetings
137 —Service of notices and other documents
128 —Powers of meeting of participants
139 —Meaning of extraordinary resolution
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140 = Cruogum

4] —The chairperson
142 — Adjournment

143 =Vaotes at meetings

144 — Resirictions on the puiting of composite resolutions to
mseetings of participants

145 — Proxies

|46 —Special meaning of participant

147 = Minuies

148 —Class meetings

149 —Variation of class rights

1530 —Madification of the trust decd: with meeting

131 —=Modification of the trust deed: withou! meeting
152 —Resolution to change incorporation documents (trust)
153 —Resolution to amend incorporation decuments (company)
154 — Amnlgomation afd pecanstniclion

155 — Arrangement of amalgamation

156 —Reconstruction

PART XIII—5USPENSION AND TERMINATION OF
COLLECTIVE INVESTMENT SCHEMES

157 —Suspension and resumption of issue and redemption of
participatory inferests

1538 —Winding up of a scheme

159 —Manner of winding up

160 —Dwuty to ascertakn habalities

161 —Final accoont

162~ Accounting and reparts during winding up

PART XIV —ADVERTISEMENTS AND PUBLIC
ANNOUNCEMENTS

163 —Resiriction on advertising
164 —Comtent of advertisement
165 — Publication
166—Highest and lowest price
16T — Disclosure

168 — Advertisement data
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169 — Advertisement

FART XV —MISCELLANEOQUS
170 —5ervice of notices and documents

I'T1—Transition ¢lause

172 —Revocation
SCHEDULES
First Schedule:
Second Schedule:
Third Schedule:

Fouwrth Schedule:

Fifth Sehedule:

Sixth Schedule:
Seventh Schedule:

Forms
Reguirements for Formation Documents
Contents af the Oifer

DocumentaParticulars  of  Information
Memomandum

Eey Investor Information Document

Risk Maonagement Policy and  Risk
Meagurement

Annual and Half-Yearly Reports

Fees
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THE CAPITAL MARKETS ACT
(Cap. 485A)

IM EXERCISE of the powers conferred by section 12 (1} () of

the Capital Markets Act, the Cabinet Secretary for the Mational
Treasury and Planning makes the following Regulations —

THE CAPITAL MARKETS (COLLECTIVE INVESTMENT
SCHEMES) REGULATIONS, 2023

1. These Regulations may be cited as the Caphal Markets
(Collective Invesimenis Schemes) Regulations, 2023,

2. In these Regulations, unless the context otherwise
requbhes —

“accounding reference date™ means the dale siated in the mosi
recendly published information memorandum as the date on which
the scheme's annual accounting pertod is 1o end in each year;

“sccrual inderval® in relation 1o the fund manager periodic
charge. means the interval specified in the imcorporation documents
ower which the chasge accrues;

“authorized corporate director” in relation to a collective
investment scheme constituted a8 a corporate body means the
director. being a corporate body, of the company responsible on a
day-to-day basis for carrying out such functions as may be required
by the Act or the incorporation documents to be carried out by such a
director;

“muthorized scheme™ means a scheme approved by the
Authornity;

"business day"”, in relation to anything done or to be done in
Kenyn means any day other than a Saturday, s Sunday or a public
holiday in Kenya and in relation 10 anything done or 1o be done by
reference 10 a market outside Kenya, means any day on which that
mirket is normally open for business;

“cancellation price” means the price for each participatory
interest payable by ihe fund manager on the cancellation of
participatory inlerests,

“cash equivalent” means money, deposiis or investments which
fall within any of the following—

(a)money deposited with an eligible institotion which is in=—
(1)  ocument aceount; oF

(i) a depodit account, if the momey can be withdrawn
immediately and without payment of a penalty exceeding

Ceaticn
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{seven) days’ interest calculnted ot ordinary commercial
rates;

(b certificates of deposit issued by am eligible institution if
immediately redeemable at the option of the participant;

(c)  Govemnment and other public securities, if redeomable at
the option of the holder; or

(d)  abill of exchange issued by any Government or body.

“change in control™ in relation 0 a fund manager means
change in the controlling interest or change in legal forem;

“class”™ in relation to participatory interests, means, according
to the context, ol of the partcipatory inferests related 1o a single Fund
or a panticular class of participatory inerests in a single sub-fund;

“class meeting™ means a separate meeting of holders of a class
of participatory inlerests;

“collateral™ means any form of security, guarantes or
indemnity provided by woy of security for the discharge of any
liahility arising from a transaction;

“closed-ended fund™ means a scheme approved by the
Authosity which is—

(a) constituted in a legal fonm:
(b} with a fixed capital,

(e} which pools funds from subscribers by private placement
and invest them in a portfolio as approved by the
Authority.

"constituent part” in relation to an umbrella fund, means one of
the separate parts into which the assets under management of the
umhrella fond 15 divided;

“eomradler”, i relation to a body corporate, means a person
who, either abone or with any associale or associates, is entitled to
exercise, or control the exercise of fifieen per cent or mare of the
voling power at any peneral mesting of the body corporate of anather
body corporate of which it is & subsidiary and, for this purpose,
asspciabe means any subsidiary of that body corporate and any
emplovee of that subsidiary;

“creation price” means the price for each participatory interest
payable by the fund manager to the trustee on the creation of
participatory interests;
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“eudtodian”™ means an entity licensed by the Authorty o hald
in custody funds, securities, financial instruments, or documents of
title 1o assets registered in the name of participants of assets under
mafagement;

“dealing day” means the pertod in each business day or in each
oiber day when the fund manager i5 open for business during which
the fund manager keeps his or her premises or any of them open 1o
ihe public or otherwise publicly available for business of any kind;

“dealing period” means the period between one valuation point
and the mext;

“dilution” means the amount of dealing costs incurred. or
expecied to be incured, by the scheme 1o the cxtent that they may
reasonably be expecied fo resull, or have resulted, from the
acquisition or disposal of investments by the scheme as a
consequence of ihe increase or decresse in the scheme's cash
resources resulting from the issue or cancellation of participatory
interesiz over a period

“eligible institution™ means an institution approved by the
Authority for the purposes stated in these Regulations;

“eatraordinary reselution™ has the meaning in regalation 139:
“final account has the meaning in regulation 161;
“formation documes"” means —

(a) in relation to o collective investment scheme constiluted
as & corporate body, including an investment company,
the memorandum and articles of incorporation;

(b} i relation to @ collective investment scheme constituted
as & wrusl the trust deed and any supplemental deed
thereio; and

(e} in relation 1o asy other collective mvestment scheme,
such documents as may be directed by the Authority.

“intermediary  services  platform”  means  any  elecironic
application or otherwize which facilitates the marketing and
distribution of approved collective investment schemes other than a
platform that 15 deployed by an existing licensed institution for the
purpese of improving efficiency;

“intermediary service platform provider” means any person
who operstes an intermediary services platform and acts as an
intermedinry between the fund manager and the mvesiors;
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“investment cenlificate™ means a physical or digital evidence of
ownership of participatory interests of any (ype—

(a) which conthins a statement that the holder of the
certiflicate is entitled v the pumber of participatory
inlerests of that type represented by the certificate; or

(b}  delivery of which is sherwise sufficient to transfer ttle
bir the participatory interests concerned;

“investment policy stafement” means the document which
provides the gencral investment goals and objectives and descriles
the strategies thal the fund manager should employ o meet the
ohjectives™

“investor™ means a holder or prospective holder of
pamticipatory intercsis in a colbective investiment scheme;

“issue™ in relation to participatory interests, means the sale of
participatory interests by the fund manager;

“issue price” means the fund manager’s price for issue umder
regulation 90,

“leverage” mcans any method by which a fund manager
increases the exposure of the scheme it manages whether through
borrowing of cash or securities or levernge embedded in a derivative
position or by any other means;

“listed security” means a security that is traded through a
securities exchange;

“marketing” in relation {0 participatory interests in a registered
collective investment scheme, means —

(a) @ssuing of causing to be issued amy advertisement
inviting persons to become or offer 10 become
participants in that scheme, or containing information
calculated 1o lead directly or mdireclly to persons
becoming or offering to become participants in that
echeme, o

{b)  advising or procuring any person to become a panticipant
in that scheme and “to market” shall be construed
accordingly;

“martgage” includes a charge or other similar security created
op o over an immaovable property;

“net assel value™ means the valee of o fund’s assets less the
walus of its liabilities (including such provisions and allowance for
-:nrll.ing«:n:i:.t];
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“participant” means ihe holder of a participatory interest:

“panticipatory interest” means any interest or share, undivided
or otherwize, whether called a participatory inbenest, shane, unit or by
any other name, and whether the value of such interest, unit or share
Temains constant or varses from tinse 10 time, which may be acguired
by an investor in a portfolio;

“price” in rélation to a participaiory interest, means the prce of
a panticipatory imlerest cabcnlated i accordance with Part V1 of these
Regulations before any adjostment for the effect of dilution;

“public” n respect of an invitation to purchase paricipatory
inferests in a collective investment scheme refers 1o members of the
public ot large, provided that any restriction as 1o type of investor
£hall not affect the public nalure of the offer;

“reconsirmuction” has the mesning in regulation 136,

“recognised scheme™ means a scheme managed in and licensed
of authorized under the law of o counry or territory cutside Kenya
and approved by the Auwbority to solicit investments in such scheme
from members of the Fuhl:il:-nfﬂmyp;

“redemption”, in relafion to participatory interests in a scheme,
means the purchase of pamicipatory imerests from a parficipant by
the fund manager or otherwise;

“redemption charge™ has the meaning in paragraph 1% of the
Third Schedule;

“sale”™ i relation to participatory interests means the sale of
paricipatory interesis by the fund manager or otherwise;

“sharcholder” means a panicipan;
“scheme”™ means a collective investment scheme;

“scheme  advertisement” meons an  advertisement  inviting
persons to parficipale or 1o offer 1o participate in & collective
investment scheme or o exercise any right confermed by a scheme o
acquire, dispose of, underwrile or conven participatory inlerests in a
scheme or containing information calculated to lead direcily or
indirectly to persons doing so;

“scheme documents™ means the incorporation documents and
information memarandum;

“short sale” has the meaning in the Capital Markets {Securities
Lending, Borrowing ond Short Sellingd Regulations, 2007, and
"short-selling” shall be interpreted accondingly:

LM 3952017
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“sub-fund™ means a part of the assets under management of an
umbrella fund that is pooled separately:

“trustee” means the person holding title 1o the assets of o
collective investment scheme om trust for the parficipants and
oversees the operations of the scheme and inclodes the board of
directors for an investment company or the manager for a Limited
Liability Partnership;

“umbrella fund” means a scheme which provides for the
contnbutions of participants to be pooled in scparate sub funds,
whether or not participants in separate sub funds are entitled 10
exchange rights in one sub fund for rights in another,

“unit” means a purlicipatory interest;

“unlisted security™ means a security that is not traded through a
securities exchange; and

“valuation podnt” means the valuation point fixed by the fund
manager under regulation 9901 W60,

3. (1) These Regulations apply io collective investment
schemes constituted in Kenya which pools funds either from the
public or by private ammangement.

(2} A closed end fund, including an investment company with
fixed capital whose participating interests are offered to members of
the public shall be listed on & securities exchange,

(3] Where any arrangement provides for pooling of funds in
relation (o scparate parts of the property in question, the
arrangements shall not be regarded as constituting a single collective
investment scheme unless the paricipants are entitled fo exchange
rights in one pan for rights in ansther,

4. (1) A person shall mot—

(a) esablish or operate a collective investment scheme or
parpart b esiablish or operate such a scheme, unless the
scheme is approved and that person ks licensed by the
Authority as a fund manager or an investment bank;

(b} ecatablish or opersle an iniermediary ssrvice platform
without a license from the Authority,

(€} adverlise or cause 1o be advertised in Kenya, & scheme
advertisement unbess that person is a licensed person, and
the contents of the advertisement have been appraved by
the trustee of the scheme and complies with Part XIV of
these Regulations; or

Application

esnablishment and
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{d) advige or procure any person o become & participant in &
collective investenent scheme unbess the scheme 15 an
approved schems

{2) A person who contravenes this negulation commits an
offence and shall be liable upon conviction to the penalty specified
uneler section A of the Act and general damapges where applicable,
for any boas occasioned to the other party,

PART I1—=ESTABLISHMENT OF SCHEMES

5. A collective investment scheme that is an investment
company shall be established by Articles of Association that shall
provide for the matters specified in part [ of the Second Schedule,

6, A collective investment scheme that is & unit trust shall be
establiched by a Trust Deed that shall provide for the matiers
specified in part Il of the Second Schedule,

T. (1) A collective investment scheme that is a pannership
shall be established by a Pastnership agreement that shall provide for
the matters specified in part 111 of the Second Schedule.

(2} A collective investment scheme that is a parinership shall
only be established a5 a limited liability parinesship,

B. A fund manager shall make the formation documents
available for inspection free of charge to any participant at all mes
during ordinary office hours al the registered office of the fund

Mnager.,

9. {1} The formation documents shall pet nclude any
provisien which is unfairly prejudicial to the interests of participanis
generally or io the holders of any ¢lass of participants,

(2) The formation documents may provide thai, where the
holding of any paricipatory interests by a pariicipant is of is
reasapably considerad by the fund manager an infringement of any
law or governmental regulstion, the partcipatory interests so held
shall be redeemed or cancelled and, if the incorporation documents
confnin such a provision, it shall also provide the procedure for that
redemption or cancellation.

PART Il—APPROVAL OF SCHEMES

10. (1} An application for approval of a collective invesimen
scheme shall be made to the Authority in the manser set out in Form
I as set out im the First Schedube and by & licensed person who shall
be a fund manager or imvestment bank accompanied by the
following —

(ay the scheme's formation documents prescribed in the
Second Schedule;

Invepatamsemi
companicy
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ib)

e}

the information memorandum;

the mame of the fund manager, particulars of the directors
of the fund manager or investment company as specified
in subregulation (2);

idy the corporate nume and registered principul office of the

fund manager, trustee, where applicable, and custodian of
the scheme;

(e} @& risk management policy as sef out in the Fifth Schedule:

amd

() such additional information as may be required by the

Authority,

{2} The particulors of the direciors are—

(&)

(bl

im the case of an individual, their present name, any

former nmame, usual residentiol address, nationality,

business occupation if any, particulars of any other
directorships held by the individual or which have been
held by that individual and dale of birth; and

in the case of a company, its corporaie name and the
address of its registered or principal office and the
directors of such companies,

(3} At any ume after receiving an application and before

determining i1, the Authority may require the applicant 10 fumnish
additienal informtion.,

(4] Any information to be furnished to the Auwthority under this

regulation shall, if it is so required, be in such form or verified in
such manner as the Authority may specify.

1. Ewery applicavon shall be accompanied by such fee as

12,
approval whene —

(2]

may be prescribed in the Seventh Schedule,

(1} A collective investment scheme shall be eligible for

the scheme has—

() & fund manager who shall be independent of the
mrastes and custodian:

Application fees.

Criteria for appnval



1282 Eenya Subsidiary Legislation, 2023

(i) & brusiee, m the case of o trost; and
(1) = custodian;

(b} in the case of an investnent company reference 1o the
fund manager shall be construed as a refedence 1o s
authorized corporate director;

(e} the fund manager, trustee and custosdinn are each—
(i) a body cosporate Incorporaded in and with §is
registersd office in Kenya; and

(i) a lcensed person;
{d}  the directors of the—
{i)  fund manager;

(i}  trustee,

(i) eustodian; and

(iv) the key personnel of the parties referred too in
subparagraphs (z) and (i1} are (it amd proper;

(g} the aims of the scheme are reasomably capable of being
achieved as demonstruted in the invesimemt policy
sLabermenl;

i on imvestment company with fixed capital or a closed
ended famd listed on A securibes exchange. the
participants are either entitled to have their participating
interests redeemed or repurchased in the manmer
provided for in these Regulations; and

(gl the price af which panbcipatony Interestz are sold or
redeemed s calculated on the basis of net assel valve,

(2} In the case of & collective investment scheme constituted as
a company —

(o} the company has at least three direciors one of whom
shall be a licensed fund manager;

(b} the directors are fit and proper persons 1o &ct &8 directors
of such & company,

(€} the combination of the expericnce and expertise of the
directors is such as is appropriate for the purposes of
carrying on the basiness of the company: and
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(d) & fund manager, namely the suthorized corporaie
director, kas been appodnted by the direciors of the
company from amongst such of their number as are
badies  corposale  and not probibated by scheme
regulations from acting im that capacity; and ithe
custodian i3 independent of the persons appointed as
directors of the company.

(3) A trustee and a custodian may be one entity subject 1o the
entity demonsirating to the Auwthority that conflicts of Interest are
well mitigated,

13, {1} The fund manager shall easure that the name of the
collective investment schieme is not undesirable or misleading,

{2} The scheme shall ensure that the name of the scheme
i ludes the tpﬂ:iﬁt generic name relevant to the fund,

(31 A special fund shall include the wond “special” in the name
of the fund and describe the charactenstics of the constituent assels
of the fund,

14, A collective investment scheme does not qualily o be
appraved as an umbrella fund wnless each constituent part of the
scheme would, if that constinuent part was the subject of a separate
application for approval, qualify for separate approval.

15. (1) The Auchority may, on being satisfied that an
application duly made in accordance with regulation 10 meets the
criteria for approval and any other relevant requirements as may be
required by the Awthority, approve the applicant to operate s n
collective vedtment scheme,

(2) The Authority shall process the application for approval
within sixty days afier (the applicant submits a complete application
o the satisfaction of the Authority.

(3} The Authority may, in approving & scheme under
subregulatson (1), impose soch conditions as 1 may consbder
NECESSANY.

16, (1) Where the Authority intends to reject an application
under regulation 10, it shall give the applicant wrinen sotice of ns
intentbon 1o do S0, stating the reasons for the inteaded rejection.

(2} A person on whom a notice 13 served under subregulation
(1) may, within twenty-one days after service, make written or oral
representations o the Authority regarding the intended rejection of
the application.

(3} In making fis decizsion, the Authority shall have regard o
any representations made in accordance with subregulation (2) in
determining whether to repect the application.
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17, An approved collective investment scheme shall pay an
anmual fee as el oul in the Seventh Schedule,

18, Omnce a collective investment scheme has been approved,
no amendments may be made 1o the formation documents without
the Awthority's approval,

19, All fand managers, trastees, and custodians shall, in
addition 10 these Regulations, observe the requirements of the Capiial
Markeis { Condoct of Business) {(Market Intermedianies) Regulations,
2001,

PART IV—OFFER DOCUMENTS

0. A collective investment scheme shall pot pool funds from
the public or a section of the public unbess b has been approved by
the Authogity.

21. The information memorandum shall, in addition 1o any
other applicable provision of these Regulations, comply with the
requirements of the Third Schedule.

22, (1} A fund mansger shall, for esch scheme that it
manages, deaw up a key information documem for investors that
shall contain the information sei oul in the Fourth Schedule,

(21 The key information document shall be approved by the
trustee and filed with the Auathority,

{3) The words “key investor information™ shall be clearly
atared 1 that docuoment,

43 An up-to-date version of the key investor information shall
be made available in an accessible mediom and on the websile of the
fund manager.

(5 The fond manager shall send key investor information and
any amendments thereto o the Authority,

(6} The esentinl elemenis of key investor information shall be
kept up to date.

23, (1) The fund manager and the trustee, where applicable,
shall esch make accessible the information memorandum  for
inspection by any member of the public during ordinary office hours
at the principal place of business of the fund manager and trustee.

(2} The information memorandum to be made available under
thiis regulation shall be in the English language.
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24. (1) The fund manager shall submit any proposed material
alweration 1o the scheme of scheme documenis o the Awhority for

prior approval.

i(2) The Authority shall determine whether holders shall be
notified of the alterations to the scheme documents and the period of
nodice, if any, to be applicd before the chunges are to take place.

(3} The notice period referred 1o in subregulation (2) shall not
exceed three months unless the Authority otherwise determines
subject to the merit of the cage,

{4) Subject 10 regulation 24, the scheme documents may be
aliered by the fund manager without consulling the holders:

Prowided that the trusiee and the board of directors, a8 the case
may be. shall cenify in writing that, in their opinion, the proposed
alteration—

(a) §s necessary 1w epable compliance with fiscal and
statulory requirements;

{b]  does nol materially prejudice the holders” interests;

(¢} does nod, o any maberial extent, release the trusies,
custodian, fund manager or the board of directors, their
agents, or associates from any liability to holders:

id) does not materially increase the costs payable from the
scheme portfolio concemned; or

(ed IS necessary to cormect o manifest ermor.

(5) A power conferred on a fund manager or any investment
company by these Regulations is subject to any express restriction
contained in the scheme's incorporation documents.

15. (1) An information memorandum shall be reviewed st
feast once in every two years and such review shall take account of
any change or mew matter other than & matter which reasonably
appears bo the fund mannger to be insignificant,

(2} Motwithstanding subregulation (1), the information
memorandam shall be reviewed upon the occurrence of any material
chunge in the mutters stated in the memorandum or upon the
occurrence of any new material information which ought 1o be
disclosed in the memorandum,

26, (1) The Awhority may prohibit an approved collective
ivesiment scheme from—

Al erariong

Revicion of

Restrictson of
singss



1284 Kemya Subsidiary Legislation, 2023
(n} entening into transactions of any specified kind, or
entering into those Cransactioms except in specified
circumsiances or io a specified extent;
{b)  soliciting business from persons of a speciflied kind or
otherwise: of
(¢} cumying on business in a specified manner or otherwise

than in & specified manner,

(&) A prohibition under this regulation may relaie o
transaclions enlered in conmectiom with or for the purposes of a
collective investment scheme or 10 other business carried on in
connection with or for the purposes of such a scheme.

27. (1} The Authority may prolibit an approved scheme from
disposing of or otherwize dealing with any asscts, or any specified
osseis, of the scheme or, as the case may be, the scheme’s appoinied
representative, in any specified manner or otherwise than in a
specified manmer.

(2} A prohibition wpder this regulation may relate 10 asscts
outside Kenya,

28. Any provision of the scheme documents of a collective
investment scheme shall ke woid inzofor as it would have the effect af
exempting the fund manager, trustee or custodian from liability for
any failure to exercise due care and diligence in the discharge of 14
functions n respect of the schems.

29,  The interests of the participams in a collective investment
scheme chall consisi of participatory interesis.

PART V—MANAGEMENT OF COLLECTIVE INVESTMENT
SCHEMES

IHvizion A— Frisrees

300 {10 A collzctive investment scheme that is constituied as
a Trust shall appoint & trustee whe shall be responsible for oversight
of 1he scheme.

(2} The appointment of a trustee shall be evidenced by a
writien coniract.

31. A person shall not be appeinted as a trustee of o collective
imvestmend scheme unless such person holds a valid Heense issued by
the Awhorty,

32. A person is eligitle for a licence to act 55 & trustee of a
collective imvestment fund if that person—
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{a} is a company or such body corporate incorporated,

formed or established in Kenya;

ib)  has an initial and continuous issued and paid-up capital

of at least tem million shillings;

(e}  has a minimum liquid copital of five million shillings or

cight per cent of its liabilities which must be maintained
throughout the duration of the licenss;

{d}  has as ils directors and shareholders, persons who are fit

and proper as provided wnder section 244 of the Act;

{e})  has sufficient financial, technical operstional, amd
technological resources and experience necessary 1o
enable it effectively conduct its busingss and carry out i
obligations a5 & trusice of a collective investment
scheme;

(N has staff capable of providing professional services ns
trusiees; and

(g} hos im place sdequate systems, policies. procosses,
procedures amd the necessary control environment o
candwct ils business,

33, An application for o licence shall be made in the manner Regpairemanis foo
prescribed in Form [ a8 321 out in the First Schedule and shall be  licensing
accomprenied by the following —

(a) certifted copy of incorporation documents;

(b) evidence in the constitwlive documents authorizing the

enlily s Carry on lrustee business,

(e} audited accounts for the preceding two years, where

applicable;

(d} business plan;

(e} letter of no-objection from the primary regullater, if any;

{fy  detnils of the proposed extemal auditor; and

(gl the prescribed application fees set oul in the Seventh

Sehedule,
st of & license

34, (1) The Authonty shall, if satisfied that the applicant has
mict all the requirements for grant of a licence and upon payment of
the fees sot out in the Seventh Schedule, grant a licence w operate as

a Irgsles,



1288 Kenya Subsidiary Legislation, 2023

(2} The trustes shall be required to pay an annoal regulatory fee
as el owt in the Seventh schedule,

(31 A licence granted shall remain valid unless suspended or
revoked by the Awthority in accordance with sectbon 26 and 264 of
the Act

15, Where a trustes obiaine professional indemnpily insurance,
the trustes shall disclose the nature and extent of the insurance to tbe
:ﬂmhnrity ar the point of licensing, to the fund manager and to the
INVESLOTS.

i, The trustee shall have the duty of taking reasonable care
0 Endune —
{n} that the scheme is managed by the fund manager in
accordance  with the scheme documents amd  these
Regulations;

(k) in relotion to invesiment powers, thal deciswns about the
comstituents of the assets under monagement of the
scheme do not exceed the powers conferred on the fund
MARREET;

(c) that amy irregularity or undesirable praciice that it is
aware of is potified o the fund manager amd whene no
action is taken by the fund manager, the trastes 1o repon
the same io the Authority: and

(d) that there are no conflicts of interest and the merests of
all participants are treated os paramount in all matiers.

37, (1) The trusice shall ensure thai the fund manager
maintains sccurate and sufficient records and adopts such procedures
and methods for the calculation of prices st which participatory
interesis are issued and redeemed 10 ensure that those prices arc
within the limits for the time being prescribed under thess
Regulations.

(2) Where the trusiee is af any time nod safisfied in respect of
any matter specified in subregulation {17, the trustee shall inform the
Authority.

38, In the cage of & unit trast, the trustes shall hold the e o
the scheme’s assels under management.

30, (1) The wusiee shall ensure that assets of o collective
invesimen scheme amne—

(a) identifiable; and

(b) segregated from—
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(i} the irustee's own asseis;

(i) the asseis of the fund manasger and the fund
manager's related entities; and

(iiip the asscts of other collective investment schemes
and other clients of the imstee.

{2) The relationship between the fund manager and trustee
shall be formally docamented in @ contract which shall include
provisions about the scope of the trusiee’s responsibility and liabilivy.

(3) The trustee shall ensure that the custodian akes into
custody all the seheme assels and holds them in trust for the holders
und that custedy arrangements for the assels of the collective
investment scheme are monitored on an ongoing basis.

(4} The trustee shall take all steps and execute all documents
which are necessary to ensure that the acquisitions, disposals and
Inans properly made by the fund manager are completed.

{3) The trusiee shall cause the collection of any income due to
be paid 1o the scheme and hold any income received in trust for ihe
participants in accordance with these Regulations and the trust deed.

(6) The trustee shall keep such records as are necessary —

(3} o cnable the tusiee to comply with these Regulations;
and

(b} o demonsirate that such compliance by the trustee has
been achieved.

40, (1) The trustee shall ke all steps and execwte all
docurnents as are necessary (o ensuse that recommendations properly
given to the trustee by the fund manager as to the exercise of rights
including voting rights aftaching o the ownership of assets are
carried oal.

(2) The wrustee may exercive any voling rights conferred on it
by any of the assets of the scheme which is in participatory interests
or shares in another collective investment scheme managed or
olherwise operated by the fund manager but anly after consultation
with the fund manager.

(3) The twustee shall, upon the written request of the fund
manager, execule and deliver or cause o be execuled and deliversd
to the fund manager or the fund manager's nominees, such powers of
attormey of proxies as the fund manager may reasonably require, in

Exercig of rights in
respect of tae B3t
of ihe scheme:



1250 Kenya Subsidiary Legislation, 2023

such name of names as the fund manager may request, suthonzing
such holders of the powers of attormey and proxies o voles, consenl of
otherwise act in respect of all or any part of the assets of the scheme
not included n subregulateon (2).

(#) The trustes shall, without undue delay, forward to the fund
manager all natices of mestings, reponts, circulars, proxy solicitations
and other such documents received by the trustee as o registered
participant of any security,

41, (1) The assets entrusted 1o or held in custody by a trusiee
or custodinm shall not be revsed by the rustee of custodian, ar by any
third panty to which the custody function has been delegated, Tor their
OWE SCCOHINT,

{2) Without prejudice to the generality of subregulation {1}, the
aszets may be reused whene —

{a) the reuse of the assers 5 executed for the account of the
collective mvestment scheme;

(b} the wusiee is camying oul the recommendations of the
fund manager;

(ch the reuse iz for the benefin of the collective mvestmen
scheme and in the interest of the participants; and

(di fthe fransoction is covered by high-quality and lquid
collateral received by the collective investment scheme under a title
transfer arrangement.

(30 The market value of the collateral shall, at all times, amoont
1o at least the market value of the reused asseds plus o prembum.

{4} For purposes of this regulation, “reuse” shall comprise any
trandaction of assets held in custody including ransferring, pledging,
selling and lemding.

42, (1) A wastee shall mamtain, adminmster, record, accoant

and render reports on custodial assets separntely and apart from the
trustes"s own accouns and those of esch and every other customer's
aconuml.

(2} A trustee shall submit to the Authority within twenty-onc
days after the end of each period of three months, the compliance
siatus of the scheme in accordance with these Regulations.

43, A tmastes shall efficbently perform the functions and dobies
conferred upon the trusiee by these Regulations.

. A trustee shall oot delegate to the fund manager any
function of oversight in respect of the fursd manager,

R ol anserd

Reponing
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Timely performance
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45. (1) The fand manager shall, in managing the affairs of the  Coadlict af interest
collective investment scheme, avoad conflicts of interest and cake all
reasonable steps 1o ensure that there is no conflict of interes:
between—
(a) any affected persons; amd
(b}  the fund manager’s interest and those of the fund
manager's invesiors,
{2) The fund manager shall, in managing the affairs of the
collective investiment scheme, treat the interesis of all participants as
paramiint in all maners,
{3) For the purposes of this regulation, “affected person”
includes—
(2) the fund manager,
(b} the rrusies;
[} custodian;
{d) any invesiment adviser; and
(el amy associobe of the fund manager, trusies, custodin or
investment sdvisor, as the case may be.
46. The trustee shall be removed upon the happening of any — Removal of a trusie
of the following events —
(a)  voluntary retirement of (he tnasies:
(b}  the lrustee ceases to be a licensee of the Authority;
e the wustee goes inbo liquidation;
(d)  where a manager or a receiver s appodnted over any of of
the trusiee’s assels;
fe) the trustee fails to perform the oustee’s duties and the
fund manager, for good and sufficicat  reason,
recommends the removal of the trustee and gives a thres
months' motice of the removal w the trustee, the unil
halders and Authority; or
() wpon the occurrence of any other évent warranting the
trustee’s removal, subject 1o approval by the Authority,
4T, {1} A trustee may not retire voluptanily, unless the trustee  Procedure for

has —

fa}  given at least six months' notice in writing of the
imMention 1o resign to the Authority, fund manager and
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unil holders and seis oot i such notice the reasons for for
the intended resignation; and

(b) recommendsd and oppointed a new trustec in the
trustee s place within the notice pericd.

{2) Where the trustes i unabls 10 find a replacement within the
naotice period, the trustee shall make o recommendation © unit
holders a1 an extraordinary general meeting fo—

{n) dissplve the collective investment schense: ar

(b} iransfer the unit koldess 10 anostber fumd.

{3} If the trustee ceases to be a licensed persom or fails to
perform the rustes’s duties, the fund manager shall, as
provided in the schems documents, appoint apoiher
eligible person 1 be the trasice subject o the approval by
the unit bolders at on extracrdinary general mecting.

48, (1) The agreement between the fund marager, the trustee
and the board of directors, as the case may be, shall make provision
on the trustes fees,

(2] The fees shall be disclosed to the holders in each annual
Tepart,

(3 The trustce shall have the right 1o charge fees to he scheme
and be reimbursed for expenses in accordance with the terms and
conditions of the agreement with the fund manager within the
parameters sat oul in the scheme documents,

Dvision B—Fund Managers and Directors of favestment
Companies

49. (1) A collective investment scheme shall have o fumd
MATAgEr.

(2} The fund manager shall be responsible for the munagement
and administration of the collective investment scheme.

(3} The fund manager shall not be relnted to the inusiee or the
custadian of a collective investment scheme,

50, A person shall not perform the functions of a Fund
manager of a collective investment scheme unbess such & person
halds a licence 10 operate as a fund manager issuwed by the Authority,

51. A fund manager shall administer a collective investment

(a) honestly and fairdy;

Trusie: fees

[Pund manager

Lszence 1o apsrabe as
o Pl masaper

Prsciples of
admifEtralion of &
eallective investmeni
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{b) by acting in the best imerests of participants and, if there

is a conflict between participant’s interests and the fund

MANAEEr's OWR Interests, give priodity o participanis’

interesis;
fe)  with skill, care 2nd due diligence; and
(d) be guided by the Stewardship Code for Instivathonal

Investors, 2017, isased by the Authority.
52, (1} A fund manager shall— Funstions af fund

(&)

i

carry ot the admumistration of the fund, including the
management and contral of the collective investment
scheme, in accordance with the provisions of the scheme
documents and these Regulations; and

ensure that payments due on behalf of the scheme are
madle a5 required.

(2} The principal duties of a fund manager shall include —

(&)

[:1]
(ch

id)

advising the trusiee, on the assel closses which are
availnble for invesimsent;

formulating & predent investment policy;

investing the scheme's assets in accordance with the
scheme's investment policy ncluding reinvestment of
any income of the fund =

() subject to consent by the trustee, transfering,
exchanging or delivening in the required form and
manner the scheme assets held by the custodian;

(i) ensuring that the shares in the investment company
or umts in the collective mvestment scheme are
priced in accordance with the scheme documents
and these Regulation, and

(i) md selling any shares or wnils otherwise than on
the terms and at a price calculated in accordance
with the provisions of the scheme documents, mules
of the collective investment scheme or these
Regulatons;

rectifying  amy breach of matters arising  under
subparagraph {a) or (g} provided ihai where ihe breach
related to incorrect pricing of shares or to the late
payment in respect of the ssue or redemplion of shares,
rectification shall, unless the trustee otherwise directs,
extend to the reimbursement or payment or arranging the
reembiiriement or payment of money —
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(e}

in

ig)

{h)

LF)]

i)

(k)

(n

{iy by the fund manager to the holders or former
halders;

(i) by the fund manager to the scheme; or
(i} by the scheme 1o the fund manager;

Lo &t the request of a holder, purchasing any shares held
by the holder on the terms and at & price calculated in
accordance with the provisions in these Regulation;

publishing daily or in such peridic intervals as may ba
sel out in an Information Memorandum, the price of
shares or units in a widely accessible mediam ar as the
Authority may gaide, where necessary;

preparing and timeously dispaiching all wamranis, motices,
accounts, summaries, declarstions, offers and s1alements
required uander the provisions of the mfermation
memorandum, ruled of the collective invesiment scheme
or these Regulations, to be isiued, served or sent and
sigming and executing all certificates nnd all transfers of
Lecuritbes;

making accessible for inspection to the trustee, or any
approved auditor appointed by the fund manager with the
approval of the trusice, the records and the books of
aceount of the fund manager;

giving 1o the trustee of custodian or 10 any such swditer
referred to in subparagraph (h) such oral o written
information as the trustee, custodian ar asditor requires
with respect o all matters relating to the fond manager,
its propertics and its affairs;

miaking available or ensuring that there 15 made available
to the trusiee or custodian such details as the trastes or
custisdian may require with respect to all maliers relsing
to e collective investment scheme;

being fair and equitable in the event of any conflict of
interest that may arawe i the course of s duties; and

maintaining a website disclosing, in detail, information
relating to the collective investment scheme and any of
it funds.
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(3} The fund manager shall eredit the monetary benefits arising
oud of managing scheme funds o & bank account opened in the name
of the scheme under the contrd of the ustee,

(4} The fund manager shall issue to each pamicipant for each
purchase, a document evidencing the purchase of pariiciparory
interest in the collective Investment scheme.

{5) The fund manager shall issue a statement to the participants
al least once in cach monih, specifying any participatory interests
held by omy paricipant and showing the wanssctions in the
parlicipant’s account during the preceding month and which shall be
evidence of the title of the participant to the pamicipatory interests,

6y The fund maenager's proprietary investment or nom-
investment in the scheme shall be disclosed in the guarterly
performance report.

33. (1) The fund manager shall not be lable for any loss,
damage or depreciation in the value of the scheme fund or of any
investment comprised in or the income from which may arise by
reason of depreciation of the market value of the shares and other
assels in which scheme funds are invested unless such loss, damage
or depreciaion in the value of the schemte fund arises from
negligence, wilful default or frasd by the fund manager or any of the
fund manager's ngents, employecs or associates.

(2} In the absence of fraud or negligence by the fund manager,
the fund manager shall not incur any labality by renson of any maiter
or thing done or suffered or omitted o be done by it in good faith
under the provisions of the information memorandum, rules of the
collective investment scheme or these Regulations,

(3} The fund manager shall not be under any liability except
such liability 28 may be expressly assumed by it under the
information memorandum, the mles of the collective investment
scheme and these Regulations.

43 A fund manager shall not be liable for any act or omission
of the trusies save as expressly provided in these Regulations,

54. (1) The only payment which may be made to ihe fund
manager out of the assets of the scheme by way of remuneration for
the fund manager's servioes is & periodic charge armved at and
accruing under this regulation,

(2) A periodic charge is payable only where the payment is
zulhonized by and is calculable in am objective, fabr and transparent
munner which shall be set out in the scheme documents.

(3) The fund manager may, at any time, and ai the fund
manager's discretion, waive or rebate in full or any parl of the

Lisbility of & fund
manageT

(] mamaper
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amounts mentioned in subsegulation (1) and shall report 1o the trustee
any such changes and give the reasons thereof,

{4) The fund manager shall disclose any other fees to be paid
oiat of the assets of the schemes in the information memoranduam,

{5) Amny mcrease in the fees dischosed in the imformation
memarandum as fees to be paid to the ford manager shall require
prer approval by the participants and the same shall be notified o
the Authoniy.

55. (1) A fund manager may, with preor wntten approval of
the trastes and with the approval of the Authority, delegate any of the
fand monager’s admindstrative functons 1o any person other than the
trustee of custodian.

(2} A delegation under subregulation (1) shall be in writing.

(3} Any misfeasance dorne by a person described under
subregulation (1) in the performance of a function so delegated shall
be regarded as having been done or omitted by the fund manager:

Provided that—

{a} the fund mamager shall remain lisble for any sct or
omission of any sub-coniracted fund manager;

(b} the fees and eapenses of any such persops shall be
payable by the fund manager and shall not be payable out
of the collective imvestment scheme portfolio;

(c) any expenses incwrred by any such persens which, i
incurred by the fund manager would have been payable
out of the collsctive investenent scheme posfolso, may be
paid out of ike collective investment scheme portfolio to
the Fund manager by way of reimburscment; and

(d} any such appoiniment or termination of appointment
shall be naotified in writing to all participants.

56. Inthe case of directors of an investment company —

{a} at least ome director shall be the authorised corporate
director which is a person lieenced 10 operate ag a Fupd
Asanager;

(b}  where there is only one dircctor eligible 1 be an
authorized corporate director, such director shall be the
furd manager, but if there is more than one eligible
nuthorized corporate director the directors shall appoin
one of the body corporates to be the fund manager;

Delegation by fund
masager

Dareciomn of
invesimesd company
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{c] where—

(1} any person becomes or ceases 1o be a director,
(i) the appointment of a fund manager is lerminated;
(i} 2 pew fund manager is appointed;

{iv) any change of a controller of a corporate director
including the fund manager,

the Authority shall be aotified in writing—

(Al in case of subparagraph () (i) immediately by the
fund mannger;

(B} in the case of subparagraph (c) (ii) immediately by
the fund manager whose appointment s being
terminated;

(C)  imthe case of subparagraph (o) (i) immediarely by
the new fund manager; and

(D) in the case of paragraph (c) {iv) immediately by the
corporste  director concerned. upon  becoming
aware of the change of the controller; and

{d} a director shall not appoint an aliernate director in the
director’s place,

57. (1) The fund manager may. without the specific authority — Dealing in assets of
of the wustee, give instructions 1o agents on the acquisition or e schems
disposal of asseis of the scheme.

(2) Where the trustee is of the opinion that & particular
acquisition or disposal of property by the fund manager exceeds the
power conferred on the fund manager, it is the duty of the fund
manager at the fund mannger's expense, 1o cancel the transnction or
make a corresponding scquisition or disposal to secure restaration of
Ehe status quo that prevailed before the acquisition or disposal.

(3} The trustee may reguire 2 fund manager to cancel a
transacivon &0 to make a comesponding disposal where the trustee is
of the opiition thit—

(2} the scquisiion of ssscts by the fund manaper involves
documemts of ttle or documents evidencing titke being
kept in the custody of a person other than the custodian;
nnd

(b)  the trustee cannot reasonably be expecied to accepd the
responsibility which would otherwise be placed upon it
as a delegnior,
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{4) Where an investment company oeases 10 have any directors
incleding the Authorized Corporate Director, the custodian shall

have powear—

{a] 1o refain the services of a licensed person 10 carmy oul the
functions set oul in regulation 43; or

(b} provided it is not prohibited from dotng so by any rube or
profiebateen under thess regulations o manage the assets
under management itselfl o on behall of the investment
company unlil in either case—

(1} adirector is appointed; ar
(il & winding up of the company s commencesd,

58, The fand mansger shall, on the request of the trustee aml
within twenty-four hours, supply the trustee with ssch information
concerning the management and administration of the scheme az the
trustee may reasonably require.

39, (1) The fund manager shall keep such accounting and
ather reconds as may be necestary —

{a) 1o enable it to comply with these Regulations; aml

(b} 1o demonstrate st any time that such compliance by the
Tumnd manager has been achieved.

(2} After each valuatson, 1o keep an up-to-date record of the
participatory inferesis held by i, including the type of panicipatory
interes1s, which have been acquired or disposed of, and of the
balamce of any acquisitions and disposals,

(3) The fund manager shall make the record available for
inspection by the trustee or custodian at all tkmes during ordinary
office hours and shall supply the trustes or custodian with a copy of
the recosd or any part of it on requeest.

60, (I} The fund manager shall, with the approval of the
trustee, participants and Authority, appoint an auditor for the scheme
wha shall be o member of the Ihstitute of Certified Public
Accountants in Kenya in good standing.

(2} The fund manager shall met chamge the fund manager’s
audiver without prior approval of the Awhonty,

{3y A peraon appoinled as an aoditor shall serve for a
maximum penod of four (4) consecutive years subject 1o satisfaciony
performance.

Fund Mafages 1
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(4} The awdit fees of the awditor shall be determined by the
fund manager with the approval of the tasies.

(5) The fund manager shall ensure that the accounts required o
be included in the annual report of the scheme are audited by the
auditors and that, the report is sccompanied by a report of the awditor
to the parlicipants that those accounmts have been awdited in
sccordance with International Standards on Auditing.

{6) The auditor shall pssess the compliance stsmas of the
scheme and pepont any non-complance o the tustee and the
Authority.

(7) The fund manager may at any time, with the approval of the
trusles amd partcipands, uf any tims remove an asditor and this power
exists nodwithstanding anything in any agreement between the
persons concerned.

(8) The fund manager shall notify the Authosity of the renval
af an auditor and that potice shall incleds the groumds for such
removil,

61, (1} A trusiee may remove a fund manager immediately or
by three months” notice in writing to the fund manager, the ari
holders and the Aathonity, as the case may be, if any of the following
OCCUrS —

(2) the fund manager goes into lguidstion;
(b} the fund manager is placed under administration;

{c) the fund manager ceases to be n licemsee of ihe
Authority;

(d}  for good aidd sufficien reasons, the trustee 15 of the
opinion, and =0 stabes im writing, that & change of fund
manager is desirable in the interest of the participants; or

(el an extraordinary resolution of semoving the fund
manager is passed by three quarers majorily in value of
the panicipatory inberests in existence (excluding
participatory interests held ar deemed 1o be held by the
fund manager of by any associate of the fund manager)
and the total number of participants,

(2} The furd manager shall on receipt of a notice wnder
subregulatbon (1) ceass o be the fund manages of the scheme and the
trustee shall, by deed, appoint ancther person eligible wnder these
Regulations to be the fund manager of the scheme upon and subpect
o that ciher person's entering into & decd or deeds as the trestes may

require

Revsawe el and
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(3 A trustee shall ensore that upon service of the notice under
subregulation (1), it shall immediately appoint a new fund manager
for the scheme, subject to the approval by the undt hobders and the
Authosity.

(4} If the name of the scheme contains a reference 1o the name
of the former fund manager, the former fund manager shall be
entithed 1o require the new fund monager and the rustee immediately
e propose & change in the name of the scheme.

62, {12 A fund manager may resign by giving three momhs
natice o the rustee and shall give the reasons for the resignation,

(2) The trustee shall upon receipt of the notice of resignation
Ty the fund manager in subregulation (1 and within the notice period
find a replacement subject 1o the approval by the unit holders and the
Authority.

{3) The truseee shall enter inte agreements with the new fund
manager in order to secure the due performance of it duties as fund
MARBEET.

63. (1) Upon the remaval or retirement of the fund manager,
the removed or retiring fund manaper—

(a) remains entitfled to all participatery interests held or
deemed 1o be held by it;

(b} may require the trustee 1o issue 10 it 0 certificate, where
applicable, in respect of the participatory interests if not
previously issued;

{e) is to be registered in the regisier in respect of those
participatory interests; and

(d} thereafter has and may exercise all rights of a participant.

(2) Paragraphs (1b), (1Mc) and (IWd) are subject w0 any
restriction in the trust deed relating to the limited calegories of
partheipants,

Divizion O —Custodians

64, A collective investment scheme shall appoint o custodian
licensed by the Authority for safekeeping of the scheme property.

65. (1} A person shall not be cligible 1o be licensed and
appoanted a5 o custodian unless it is a bank licenced omder the
Banking Act or any other financial institotion that demonstrates
capacity apd experntise in conducting custodial business and with—

Fesignation of fund
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(a)

(b)

an initial and continuous paid-up capital of at beast fifiy
millien shillings; and

a minimum liquid capital of twenty-five million or 8% of
its liabilities which must be maimained throughout the
duration of the license.

(2} The appoaatment of a cusiodian shall be in wrifing,

{3) The custodian shall perform its duties and obligations as
coptemplated in these regulations.

6. An application for a license shall be made in the manner
set out in Form I of the First Schedule and shall be accompanied by

the following —

{a}  certificd copy of a valid license (if any) or centificate of
incorpasalion;

(b)  articles of Association with objecis that awhorize the
company o carry oul custodinl basiness;

(c)  audited financial statements for the preceding two years
and six months unaodited, finascial sintements whers
relevant;

(d) business plan;

ey detals of the manngement structure;

{f}  sharcholding structure detatling the number of shares, the
percentage holding and including the ultimate beneficial
sharcholding of all corporate sharcholders and any
existing Truss if applicable;

igd  financisl projections for three vears;

(hy  description of the operating and Information Technology
system in place or the system to be put in ploce once
licenzed:

(i3 details of the extermnal Auditor;

() details of the Company Secretary;

(k) two lerters of business reference and one letter of bank
meference,

i} ansk management framework;

(m} duly filled and execated Fit and Proper Form for

directors and Head of Custodial Services: and

Application 1o 'be &
vacichan
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(m)

application fees & set o in the Seventh Schedule,

&7, {1} The Authority shall, if satisfied that an applicant has
met all the requirements for lieensing and upon payeent of the fees
s21 owl in the Seventh Schedule, grant the applicant a licence to
operale as a custodian,

(23 The custodian shall be requined 1o pay an anoweal regulasory
fee as set oul tn the Seventh schedule,

{30 A licence granted shall remain walid unless suspended or
revoked by the Authority in accordance with section 26 of the Act.

88, (1Y A custodian shall resder costodial services in
sccardance with & written agreement between the cusiodizn and the
fund monnger of thastes as the case may be.

{21 The agreement shall include the following—

{a}
L)

ic)

(d}

(e}

(n

(h)

1o maintain the costody of all the asseis of the scherme;

1o receive and keep in safe custody title documents and
the assets of the scheme;

fo open an accouni in ithe mame of the collective
investment scheme for the exclusive bemefit of such
scheme;

to tramsfer, exchange or deliver in the required form and
manner securitses held by it upon receipt of proper
instructions from the fund mansger or trustec as the case
may be;

to require from ihe fand manager of trusies, such
information as it deems necessary for the performance of
its funclions;

o promptly deliver to the trustee or fand manager or 1o
such other persons as the fund manager or trusiee may
authorise, copies of all mformation the custadian may
receive,

0 exercise subscription, purchase or other similar righis
represented by the securities subject 1o receipt of proper
instructions from the fund manages;

o exercise the same stomdard of care that it exercises
over i1s own assets in holding, maintaining, servicing and
disposing of the collective investment scheme partfalio
and in fulflilling obligations in the agreement;

where title to investments are recorded electromically, 1o
cnsure that endiilements are separately identified from

Granl ol a leeme

Duries of @ cusod ism



Kenya Subsidiary Leglslarion, 2023

1303

ap

(k)

Y
im}

those of the fund manager or the trusiee, as the case may
be, of the collective investment scheme in the records of
the person maintaining records of emitlement;

to attend gencral meetings of the paricipants and be
heard at any genernl meeting on matlers which concern it
s custodian;

conflicls of interests and how such conflict shall be
mnanaged;

extemt of the liability of the custodian; and
fees payable to the custodian for the custodinl services

which shall be disclosed to the participants in the annaal
report cach year.

69. (1) A custedian must keep such books, records and  Recordstobe
statemients us moy be necessary w give a complete record of —

(n} the pssets under management held by the custodian; and

(b} each transaction carried out by the custodion on behalf of
the eallectve investment scheme,

12} The custodian shall permit the trustes, the fund manager or
a duly authorised agent of the Authority to inspect such books,
records and statements within the premises of the custodian at any
time during business hours.

il by B
cwuEndian

0. A custodian muost provide o the fund monoger or the Fepors by the
trustee and to the Authority —

fa)

b

()

)

8 wrilien statement ab agreed reporting dates which lisiz
all assers of the scheme in the scheme accounts together
with a full account of all recerpis and payments made and
other actions taken by the custodian;

advice or notification of amy transfers of collective
investment scheme portfolio or securities to or from the
scheme accounts indicating the securitbes acquired For the
accounts and the identity of the pamy having physical
possession of such securities;

a copy of the most recent audied financial statements of
the custodian which include such information regarding
the policies and procedures of the custodian as the fund
manager, trastee or board of directors may request in
conmeclbon with the agreement or the duties of the
custodian under that agresment; and

an annual report demonstrating that compliance with
these Regulations, the information memorandam, the

curingdian
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tubes of the collective imvestment scheme and its service
agreemend has been achicved.

T {1} A costodian shall noi delegate to thied parties any
functions under these regulations except as provided in subregulation

(2).

{2) The custedian may delegate its functions to third parties
only where —

(a)

(b}

()

ihe tasks are not delegated widh the imtention of avoiding
the requirements prescribed in these regulations;

the custodian com demonsirate thai there is an objective
reason for delegalion: and

the cusiodian bas exercised due skill, care and diligence
in the selection and appointment of any third party o
whom it imlends to delegote pans of iis tasks, and
continues 1 exercise all due skill, care and diligence in
the periodic review and ongoing monitoring of any third
panty o which 0 has delegated parts of its tasks ond of
the wrrangements of the third party in sespect of the
mabters delegaied o i1

(3) A custodian may only delegate to a third party where that
third party at all times during the performance of the tasks delepgated

16 =

{a}

LY

fc)

has structures and expertise and approvals necessary for
it 1o operate a5 a custodian;

segregades the aissts of the sub-custedian’s client from
its own asseis and from the assers of the principal
custodian i sisch a way that they com, ot all time, be
clearly identified as bebonging to the chents of a
particular custodian;

takes all necesiary steps to ensure that in the event of
insolvency of ihe third party, assets of a collective
investment scheme held by the third pamy in costody are
unavailable for distribution among, or realisation for the
benefit of creditors of the third pany.

(41 The delegation of custodial autherily 5 & seb-cusiodian
does not relieve the custoclian from any of its obligations 10 the
eollective investment scheme, the fund manager or 1o the Autharity,

TZ. The custodian zhall abserve the provisions of Regulation
3% with respect to control of the assets of the scheme in the same
MANNET o4 & rusles,

Delegatsom by
cuwladian

Cuntiod by the
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T3, The custodian must observe the provisions of Regulation
4 reganding the exercise of rights in respect of the assets of the
scheme,

T4, The custodian must observe the provisions of Regulation
45 regarding conflict of interest in the same manner as the fund
manager and rusies.

75, (1) A custodian shall be removed immedistely in writing
upon the happening of any of the following events—

(e} liquedation of the custodian:

(b} il & stalwiory manager or & receiver is appointed over any
of its asseis; or

i} the custodian ceases to carry on business as a bank or
finamcial institution.

{2) A custodian shall be removed by three months’ notice in
writing given by the fund manager to the custodian if—

{al the custodian fails or meglects after rensonable notice
from the fund manager, mastes or board of directars 1o
carry oul or satisfy any duty imposed on the custodian in
accardance with their agreement; or

i) the pudicipants, by extra onrdinary resolution resalve that
susch notice be given, and the fund manager appoim as
custodian some other qualified imstitwion with the
approval of the Awthority,

(3) The fund manager shall notify the trustee and the Authority
in writing of the wermination of the services of the custodian giving
reasons for such termination.,

{4) A custedian may resign by giving a three months' notice in
writing boe that effect to the board of dirsctors or the fund manager, as
the case may be and the Authority giving reasons for the resignation,

(5% The fund manager shall appoint within 1wo monhs afler the
date of a notice under subregulation (4) some other quakified person
as the new custodian upon approval by the Authority and emter into
an agreement with the new custodian,

(6) If a fund manager is unable to appoint a new custodian
within the period of two moaths following the motice of
resignation —

(a} the custodian shall be eatitled o appoint an eligible
persan 1o be the new custodian subject 1o approval by the

Exereide of rights in
respect of the

of the:
scheme by cusiodian

Conflict of insenest

Remoy el and
replacement of &

cuslilian
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fund manager, trustee of ihe board of directors as the
case moybe and the Aothority; or

(b} the tusice shall hold the assets for three months with the
approval of the Authorily and within that timeirame
cause an extra-ordinary general meeting of participants to
be helbd to either o dissolve or tranafer the unil bolders o
anather fund,

(7} Within twenty days from the wermination of the agrecment,
the custodian shall submit 10 the trusiee, fund manager and Autharity
am audat report indicating the assets, labialitees and an inventosy of the
assels under management which have been hamded over. transferred
ard delivered 1o the new cusindian.

Diviztan D—lfatermediary Service Plagform Providers

T, (1) Subject bo subregulation (2), a person shall ot operate
an intermediary service platform unbess that person has obtaiped a
license from the Authority as an mermediary service platform
provider.

(2] An exizing leensee geeking o opersle an mlermediury
service platform for any other purpose ofther than improving the
efficiency of existing processes shall be required 1o seck approval
from the Authority and the Authority may require compliance with
certain requirements under this part prior to granting the approval.

(3} A licensed intermediary service platform provider shall be

required to seck approval from the Awthority before engaging in
marketing and distribution of collective investment schemes from

miultiple fund managers.

77, (1y Ar application for licensing as an intermediary service
platform provider shall be accompanied by the following —

(a) evidence of the enlity s incorporation or establishment;

(b} a written agreement with a licensed fund manager which
shall at the minimum set out the following—

(i) roles to be plaved by the parties including theis
rights and duties;

(1) extent of Habilitbes of the parties 1o the agreemen;
(ih)  dispute resolution mechanisms;
(1v} complaints handling procedures; and

(vl nvestor profection mechanisms;

Fequirement for
hicwaiang or approasl
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(el

(d)

&)

(f

(£)
{h

{id

L

ik}

i

)

(n)
(o)

il

a business plan detailing the nature of the service
platform, how the platform will help delivery value to the
capital markets and financial projections among athers;

cvidence of ndequate capital, office and human resources
necessary for the efficient conduct of s business and
opsrations;

details of the organization structure and profiles of the
directors, sharcholders, management and other key
personnel who are fit and proper &z provided under
section 244 of the Act;

detailed information of the platform to be used including
system capacity and security measures, its user terms and
condition and evidence of its functionality;

business continuity and disaster recovery plan;

record keeping procedures including audit trail for daily
operaiions o meet emergenches;

adequate risk management fromework that includes
details of ns frond detection and prevention measunes amnd
o risk maotrix and mitigation measures;

data protection policy in compliance with the relevant
laws;

policy on prevention of anti-meney lawedering and
terrorism finnncing;

cyber security policies and procedures;

complaint management policies and procedures that
includes details on complaind bodging, acknowledgment
and reselution;

fusk managemend policies and procedures;

the licensing fees set out in the Seventh Schedule; and

any other additionnl documents or information as the
Authority may requine.

(2} The Authority shall, if satisfied that un applicant has met all
the requirements for licensing and upon payment of the fees set oul
in the Seventh Schedule, grant a licence 1o operabe as such,

(3} The intermediary service platform provider shall be
required to pay an anpuasl regulatary fee as el oul in the Seventh

schedule,
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(4} A licence granted shall remain valid unless suspended or
revaked by the Authority in sccondance with section 26 af the Act.

B,

An intermediary tervice platform provides shall make the

following disclosures to ils users —

(a)

(b}

e
idi
1)
if
14
ih)
(i)

Y

T4,

(&)

(b}
(el

id)
(e}

fentuses and characteristics of the intermediary service
platform;

the mature of the partnerships with the licensed fund
FEAMAEEr(a]);

accurate description of its services;

Fees charged for using the platform and any other fees
including transsction charges;

data probection and privacy policy;

risk disclnimers;

alternative methods for iransacting;

procedures for withdrawals;

processing of online applications, suspension and
cancellation of transaciions;

account opening procedures;
redemption and conversion of unis; and

any other disclosure as may be necessary and as may be
required by the Authority,

An inlermesiary service platform provider shall—

eatablish appropaiate safeguands for ensuring the integrity
of the information received and processed through their
platform;

mainiain reliable and secure opermting sysiems;

keep copies of all relevant documents for a reasonable
period after the date on which the document comes inlg
the possession of their poral;

ensure confidenttality and privacy of informanion;

have a call center or eswablish eleciromic channels for
addressing customer enquiries and complaints;

[hacinsurne
etfgalinn.

[reog dilipenco. dala

E!;::I'IIT.
gonlidemiality and
inlegrily



Kenya Subsidiary Legislation, 2023

1309

if}  mainigin a robust cyber secority framework; and

{g) emercise due skill, care and diligence in moniloring any
function outsourced from external service providers to
crsure proper performance of the imermediary service
platfiomms.

80. (I} An imermediary service platform provider shall keep
and maintain the necessary records to enable it to comply with these
Regulations and to demonsirate at any time that such compliance by
it has been achieved including —

{a} comprebensive documentation on the design of digital
prn!ﬁm:. operational processes, and risk management
conbrals;

(b} proper audit wails of activities and transactions
conducted on the platform, including the processes and
outcomes of any client profiling, investment product
selection, risk profiling, suitability assessment, product
information, disclosure of waming statement, advice
provaded (if any). and incident reports Tor all material
delays or failures of the platform; and

e} any oiher records as may be prescribed by the Authoriny,

(2} An intermediary service platform provider shall permit the
fund manager or a duly autherised agent of the Authority to inspoct
its platform and such books, records, or and any other document at
any time during busineas houwrs,

Bl. An intermediary service platform provider shall submit
quarterly reports to the Authority on sech information as the
Authority may advise depending on the nature of the pannerships
with o licensed fund manager.

8. An intermediacy service platform provider shall seck
approval from the Authority of any sdvertisement or invitation or
olher promotional material to the public or a section of the public at
least forty-cight bours before the date of publication.

B3, An mtermediury service platform provider is prohibited
from —

{n} holding clieniz® funds,
{b)  offering investment advice in whichever form;
{e) sharing clients” data with non-afTiliated third partics; and

(d) engaging in any other activity not allowed under the
license category.

Wlaintenance of

Reporting
requiremenis

Prohilitiona



1310 Kenmya Subsidiary Legistasion, 2023

B4, An intermediary service platform provider may cease o
operate as such upon giving a three months® sotice o the Fund
Manager and to the Awhorily slaling reasons for the cessation and
setting out the procedure and tmelines for transitson of 18 users,

PART VI—PRICING AND DEALIMNG

B5. (1) Where a fund manager is required fo issue new
participatory inerests, the fund manager shall create the participatory
inlerests subject 1o approval by the trustee,

{2} The participatory interesis shall be created within twenty-
four (24) hours from the time the obligation anose.

B, (1) Where & fund manager wishes paricipatory inleress
to b cancelled, it may at any Gese iaeteuet the trustee o cancel them
and any instrsctions given by the fund manager shall siate, in relation
v each iype of panicipatory inerest to be cancelied, the pumber to
be camcelled, expressed either a3 a aumber of participslory mlenests
or &% an amount in value, or a5 a combination of the fwa.

(2} Where, at any moment of instrection, the fund manager has
any outslanding obligation 1o issee pamicipatory interesis, it may not
instruct the trustes to cancel any participatory interests if or to the
extenl 1hat im s0 doing would prevent it immediately from (ullilling
any such obligation which had besn assumed before the valuation

point.

(3} A trustee must cancel participatory interests on recenp of
instructions given by the fund manager, and the trusiee may not
cancel participatory inerests in any other way.

4y Omn the concellaon of participalory interests and on
delivery to the trusice of such evidence of utle to those participatory
imtcrests a3 he or she may reasonably require, the trustes shall
imstruct the custodian o pay the cancellation price of the
participatory interests to the person who was the owner of those
participatory inferests within thres days,

87. (1) Where, on receipt of instructions to create or cancel
participatory inderests, the trustee is of the opinion that it is not is the
inderests of participants thai—

{a) pamticipatory imerests should be created;

(b} pamicipatory ineresis should be cancelled: or

{c) paricipatory imteresis should be created or cancelled in
the number requested by the fund manager,

the trustee must give potice o the fund manager stating that the
trustes refuses (o create or as the case may be cancel all or o specified
number of the participatory inleresls so requested.

Cessation 1 operaie
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(2} O the giving of notice under subregulation (1], the trustee
is relieved of the obligation o create or capcel the number of
paricipatory interests to which the notice relages.

B8. (1) The number of panticipatory interests issued or
cancelled may be modificd by the fund manager making a record for
the scheme of the modification provided that—

{a} the fund manager emsures that any appropriate
comsequential payment as between the fund manager and
the scheme 1 made; and

(b}  the requirements of subregulation (2) are satisfied,

(2} A lund manager may only make a modificstion umsder
subregulation (1} with the agreement of the trustes if the trustes is
reasanably satisfied —

fa) that the purpose of the modification is to rectify the

consequences of an ermor which relates 1o the number of
parmicapatory anterests held by the fund manager, or
issued or cancelled i conmection with the sale or
redemption of participatory  inerestis by the fund
manager; ancd

(b)  that in view of the quality of the fund manager’s controls
systems, the circomstance that resubed in the ermor in
question & an selated one and is unlikely 1o recus.

(3} A modification under subregulation (1) shall be of no effect
unless the comrected number of shares is calculated by the end of the
next business day following the nelevant valuation peint, ar, if the
Irustee ggrees, within the payment persed applicable to the original
isswe of cancellation umber regulation 86,

B9, (1) A fund manager must at oll times during o dealing day,
be willing 1o isswe participatory interests in the scheme and it must at
the request, in writing, of any person, agree to issue participatory
sinlerests Lo that person ot a price amived at under these Regulations.

{2} Subwegulation {1} does not apply —

() if the fund monager has reasonable grounds, relating 1o
the circumsiances of the person concerned, for refusing
10 issue participarory interests o him or ber;

by if the number or value of the pamticipatory inferests
sought to be issued s less than any number or value
stated in the information memorandum as the minimum
number ar value W be purchased or held;

(e} if the fund manager has pot received payment with or
prior o ihe arder; or

Modification 1o
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(dy if the fund manager has reason to believe that the
potential parchaser has not seen or been offered a copy of
the latest information memorandum and the last nanesl
report, performance report and the current fees schedule
in addition e any odbher document as requested by ithe
potential parchaser.

O, (01} A fund manager's price for issue of paricipalory
interests shall mot exceed the price to be notified o the trustee at the
mext valumion point.

(2) In the event that a fund manager imposes a preliminary
charge, this may be sdded (o the cost when issuing the contract note
to a pariicipant,

91, (1) A fund manager eust af all times during a dealing day
b able o redeem participatory imterests in the scheme and
accordingly. must 3 the request in writing of any participant agree io
redeem participatory interests owned by that participant at a perice
arrived ot under these Regulations.

{(2) Subregulation (1) does not apply —

{al where the number or valee of the participatory inberests
sought 1o be redeemed is less than any number or value
stated in the informaticn memornnduem as the minimum
number 1o be redeemed;

(b}  where the number or value of the participatory interests
sought to be redeemed would result in the panicipant
holding less than any mumber or volue stated in the
information memorandum as the minimum number o be
held: or

(el  where the fund manager ensures thal the pariicipant b
able o eell his or her participatory intérests on o
securities exchange at a price not significamly differem
from the price at which they would have been redeemed:

(3} Pamicipatory interests must be redeemed in the base
currency in which it was issued.

(4) This regulation is subject to Part X111 on suspension and
lesmination,

92. (1) On agreeing o redeem paricipatory interesis, the fund
manager shall, within three days, pay the proceeds of redemption
less, where applicable—

{a} any redempdion charge to the participant; and

{bd  any applicable levy or tax imposed by law,

1ssue price
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(2) Nothing in this regulation shall require a fund manager 1o
part with money in respect of a redemption of participatory interests
where it has not yet received the money due on the earlier issue of
those participatory interesis, or where it considers it necessary or
appropniate 10 carry oul or complete idemification procedures in
relation to the participant or another person pursuant to a statutory
obligation,

93 () A fund manager's price for redemption of
participatory interests shall nod be less than the price nolificd to the
trustee at the previous valustion poinl,

(2) Where a fund manager levics an cxil charge, this may be
deducied from the proceeds when issuing the confirmation note 1o
the participan,

{3) In the case of an umbrella fund, the maximum price at
which participsiory interests in one constiuent part may be held in
exchange for participatory inderests in another such part shall not
excocd the relevant maximum 1ssue price, less any preliminary
charge, of the new participatory interests and the minimum price at
which the old participatory interests may be taken in exchange shall
e be less than the equivalent minimum redemplion price,

84. (1) Where the ncorporation documents 50 permits, the
amount payable as proceeds of redemption may be amived at after
deduction of a charge for the benefit of the fund manager.

(Z) Where the fund manager is permitted 1o make a deduction,
ihe amount shall not excecd the amount that would be derived by
applying the rate or method prescribed in the nformation
mcrmarandum at the date on which the relevant participatory interests
were isswed.

(3 Where the incorporation documents of a scheme, whenever
execuled, are modified so as to include the provision enabled by
paragraph 13 of Second Schedule of the Regulations, to deduct a
charge on redemplion, the modification must be expressed o a8 o
apply only to participatory Interests istved afier the date on which the
modification takes effect.

{4} A modification of the rate ar method which 1% sdverse o
redeeming participutory interest, holders must be limited 50 as to
apply only w paricipatory inlerests which have been isseed, whether
al the request of the current participatory interest holder or otherwise,
after the date on which the modification 1akes effect,

(5] Subject to regulation 95, the fund manager may not rely on
any increase in the rate of method of the charge, unless —

Charges on
fedemplion
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(a) it has given nadice in winting of that increass and of the
date of its commencement to the trustee and to all the
persons who pught reasgnably to be known to him or her
tx have made an arrangement for the puarchase af
participatory interests af regular indervals;

(k)  he or she has revised ithe information memomndam 10
reflect the new rate or method and the date of s
commencement; and

(gl approved by the holders of the participatory intenest.

(6) In deciding whether and 0 what extent a charge s
deductible for the purposes of this regulation, participatory interests
held by a participant are 1o be iaken 19 be redeemed in the onder in
which they were issued {whether at the request of the current holder
or otherwise), anless—

(a) the fupd manager has the participant™s instructions 1o the
contrary;

(b) the fund manager sebects as the participatory inlerests
first {0 be redeemed, participatory interests which are pot
nuhjut ey thie deduetion: or

(€} the fund manager and the trusice have agreed on another
way of deciding the order in which participatory inlerests
ar¢ redeemed, which appears to them unlikely materially
to prejudics the holder concerned.

{71 Por purposes of subregulations (3) and (6), where a scheme
has absorbed the whole or pan of the propeny of an earlier sclheme,
ihe cerm “issued™, for the purposes of calculating the applicable
charge refers to the date on which pastbeipatary intenests i the earlier
scheme were issued in o far as it 15 practicable for the fund manager
i ascertain the timing of that issue in relaton o the pswe of other

participatory interests held by that panicipant.

(8} Mothing in this regulation shall enable the fund manager bo
reduce the amount payable 10 the client on redemption 1o an extent
which might reasonably be regarded as feticring the right of
redemption.

B5. (I} Mo introduction of, or change to, ither of the chaspes
permnitied by regulation 90 shall take effect unless the trust desd is
modified under regulation 150  or, as the case may be, the
information memorandum s amended following approval of the
introduction or change by an extracrdinary resolution at a meeting of
the hobders called for the purpose where in respect of any individual
participatory interest notionally isswed and redeesmed on the same
day the maximum amount or percentage of any preliminary charge
and of any charge on redempiion wouald, in aggregate, exceed the

Corarol over
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maximum amound of percentage for the preliminary charge alone
which is s1ated in the incorporation documents,
96. In the case of an ambrella fund, the fund manager may me  Exchange of
maxke ici — A ipatony
any charge on an exchange of participatory inlerests P
funds
{u}  where the exchange is the first 10 be made by the
participant during any annual accounting period; or
{b) in the case of a sccond or subsequent exchange, unless
such a charge s authorised by the incorporation
documents and the amount of charge is within the
maximum for charging on such an exchange stated in the
most recently published information memorandum.
97. (1) By the close of business of the trustee on the dealing  Mecfication of prices
o ihe rusiee

oy, the fund manager shall notify the rustes of —
(a) the creation price;

(b}  the cancellntion price;

(c}  the issue price;

(d)  the redemption price;

{e} in the case of an umbrella fund, the issue price for
participatory interests in any part on an exchonge of
pErticipaiory interests,

(2} The prices o be notified under subregulation (1) are those
relevant 1o deals based on prices determined ot that valuation point,

(3) Any notification under subregulation (1) shall include a
stutement of the number of participatory interests ownesd by the fund
manager al that valuation point.

98. (1) Any instruction, notification given or report supplied
under this Part by the (und manager io the trastee and custodian—

{a)  must be recorded by the fund manager, at the time when
itis given or supplied;

k) must ke sent in & form which emabbes the tmustee or
custodian to know or record the time of receipt; and

(el may be communicated in writing.

(2} Imstructions are given within any period under this Part if
they are received by the irustee and o custodian within the period,

Insrecncni by fund
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and instructions recelved by the trustee or custodian after the expiey
of any period are ireated as given after that expiry.

{3) This regulation also applies, with the necessary
madifications, o any notice or notification given by either party.

PART VI —VALUATION

99. Collective investment scheme investments shall be valued
in accordance with the following overnrching principles so as 1o
ensure fair treatment of all existing participanis and prospective
investors—

(a) the valuation shall be reflective of the realisable value
of the securities and/or asseis

(b}  the valantion shall be done in good faith and in o woe
and fair manper through appropriate valuation policies
and procedures;

{eh the policies and procedures developed by the fumd
manager amd agresd (o by the trustee on behalf of the
collective  investment  scheme shall  identify  the
methodelogies that will be used for valuing each type
of secunties or assels held by the collective investment
sehveme;

{d} the valeation policies and procedures approved by the
furdd manager ard the trustee on behalf of the collective
investment scheme should seck o address conflices of
imienesi;

(e}  the fund manager should conduct initial and periodic
due dilipence on third parties that are appoimted 1o
perform valuation services;

(o the valvation policies, methodologies and procedures,
including the nature and frequency of valuation points,
developed by the fund manager and approved by the
trustee shall be made available to the participants;

(g} the responsibility for true and fair valuation and comect
ned assct value shall e with the fund manager and the
trasies.

(hy  the policics and procedures agreed 1o by the fand
manager and the irustee shall make provision for the
detection, prevention amd correction of pricing and
valuation errors; and

VYalustics of ihe
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i documentation for the rationale of valvation including
i scheme transfers shall be maimained and preserved
by the fund manager to enable audit trail,

100 {1} A fund manager must ensure that the price of a
pasticipatory inferest is calculated by reference to—

(a) the net value of the assets under management; and

ib} i accordance with the provisions of the incorporation
documents,

(2} For all panicipatory interests in the same class, a single
price must be calculoted at which participatory interests are to be
issued and cancelled.

{3) Assets under management of o scheme shall be valued daily
of 1 such periodic infervals as may be %ot out in the Information
Memorandum i accordance with the definition of fair value as set
out in the relevant Intermational Financial Reporting Standards on
valuation,

4} Where the fund manager has hisborical price or preliminary
estimated value as fair value, the firm shall —

(a)  consider it o be the best approximation of the current fair
value; and

(b} aszess the dilference betwesn ihe approximation and
final value and the effect on assets under management,
perfoemance and also make any adjustments when the
final value is received.

{3) External valuations for real estate investments shall be
performed by an independent registered propenty valusr and shall be
done b least once unnually and the volaution report shall be
subimitted 1o the Authoricy.

HOL. (1) Where during a dealing periosd, o scheme expericnces
inflows or owllows as a result of sales or redemptions of
participatory inlerests in excess of a predelermined level as set out in
the formation documents, the fund manager shall be emitled o raise
an anti-dilution levy, caleulated on the basis of subregulation (2), on
the investors buying or selling paricipatory interests in the scheme.

(2) The fund manager shall determine the scheme's average
expenses such as commission, fiscal and other fees for buving or
selling underlying securities during the dealing period and levy the
buayers or sellers pccordingly.

WValuagion
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(3} The levy raized under subregualation (2} shall be paid into
the scheme for the benelit of the panticipants who neither purchased
mor redeemed panicipatory mterests during the dealing period

(4) A fund manager shall make a dally record of ithe
parficipalory mlerests m the scheme held, acquired or disposed of by
the fund manager, including the types or classes of such paslicipatory
interests amd of the balance of any acquisitions and disposal and
retadn swch record For a period of seven years from the date each
recond is made,

i A fund manager shall make a daily record of how the anti-dilution
is calculated and retain such record for o period of seven yeors
from the date each record is made.

PART VIII—=INVESTMENT POWERS

10Z. (1) In establishing the different funds, a scheme shall be
guided by the following criteria on composition of the funds —

(1) Money Market Fund: Invests only in interest-earning
mopey market instruments which have a maximum
weighted average tenor of eighleen months and incledes
credit mted or  guatantesd commencial | papers,
Covernment  securities, call deposits, certificate of
deposil including fixed deposils in commercial banks asd
depasit taking instatutsons and any cther like instruments
as specified by the Cenral Bank of Kenya from time to
time;

(b}  Eaquity Fand: The fund shall mvest a minimuom of sixey
per cent of the market valwe of its asset under
management in equities listed locally on a securitees
exchange, listed in ofber regulnted exchanges or unlisted
equities ai all times. Any funds not invested in equities
shall only be invested in cash and cash equivalents;

(e} Fixed Income Fund: The fund shall invest a minimam of
gimty per cent of the markel value of its assel wnder
management in fixed income securities at all times. Any
funds mot mvested in fixed income instruments shall only
be invested in cash and cash equivalents. Fixed-incomse
securities refer to financinl instruments with a fixed
maturity and may or may not make penodic payments of
interest and the principal is paid st materity;

() Balanced Fund: The fund shall invest in all eligible asset
classes at all times provided that investments in mongy
market, equities and fixed income instroments shall each
have & maximum exposure of sixty per cent of the market
value of assets umder managemant; and

Compasition of
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Prowided that=

fi}  investments in unlisted securitics in East African
Community partner states shall be wp to a
maximam of ten per cent of Assets Under
Management;

(6} a fund may invest in a money market fund or
another fund of similar constituent assets subject 1o
o maximum limil of up to bwenty per cent;

{iii} invesiments in off-shore lissed securities shall be a
maximum of ten per cenl of Assets ander
Management;

(v} mvestments in off-shore unlisted secunties shall be
a maximum of five per ceml of Asscts under
Muanagement;

(v} other allemative investments 1o o maximam of ten
per cend where applicable;

{vi) the market value of an invesiment in an interest-
bearing acoount, financial product or instrument of
or isswed by any single bank or financial institution
OF IRSUTAnCE company of 4 combination of any
such investment in 2 single bank, fAnancial
instifution or insurance company shall mot in
aggregate exceed twenty-five per cent of the Assets
under Managememt,

(vii) the marker value of o collective investment
scheme's holding of securities relating 1o any
single issuer shall not exceed twenty-five per cent
of the collective investment scheme’s properties
Assets under Management;

{wii) anvestment in a related company shall be lmited o
ten per cent of the Assets under Management; and

{ix}) no @sects under management in any of the funds
provided in paragraphs (a), (b, (€} or (d) may be
leweraged,

(e} Special Funds- ihese shall be based on the fund managers’
investment atratcgy in the investment policy shalement
which shall be clearly described in the information
e rarandim o be approved by the Authority on a case-
by-case basis subject 0 conlinuous disclosures o
Evestars:

Provided that—
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(1) the market valoe of an investment in an interest-bearing
acoount, finapcial product or instrument of any single
bank or financial mstilubion or insurance company oF a
combination of any such investment in & single bank,
financial mstitution or insurance company shall not in
aggregate exceed twenty-five per cent of the nssets wnder
management;

{ii) investment in aliemative investments be an & masimuarnm
of eighty per cent;

{iii) the porifolio may be leveraged to a ratbo to be delermined
by the fund moanager and such ratio and stop loss
measures  shall be  disclosed in  the  information
memorandiem asd the investment policy slstement;

(vl nvestment in & related company shall be limited o
pwenty-five per cent of the Assets under Management,
and

(v} minimum investment of one hupdred thousand shillings
for each imvesior and mainenance of the same
throughowt the dusation of the mvestment save for where
the value may decline due o markel Muctuations,

(2} Morwithsianding subregulasiion (1), the assels  opder
management may consist of cash amd cash equivalenis, where this
may reasonably be regarded as pecessary in ofder 1o enable —

(8} redemption of participalory ierests;

(b) efficient management of the scheme in accordance with
its ohjectives; or

{c} oither purposes which may reasonably be regarded as
ancillary to the objectives of the scheme.

(3 A scheme may enly participate in an underwriting or sccept
placings if the same is—

{a] disclosed in the formation documents; and

(b} approved by the tustes,

103. (1} Subject to this Par, the property of a scheme may
comprise of any asseis, the holding of which ks consistent wilh the
relevant category of scheme.

(2} The offer documents may restrict—

{a} the descriptions of mssets in which ihe propeny of ihe
gcheme may be invested;

fevewiment powers
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(ki the proportion of the capital propemy of the scheme o be
invested in assets of any description; or

(£l the descoptions of iremsactions permitied,

and ony such restrictions shall be observed as if they were
ingluded in this Part,

104, (1) Subject to subregulation (2), each of the separate parts
of am urbrella fund shall be invested as if it were a single scheme,

(2 A sub fund of an umbrella fund may invest in participatory
imerests of another sub-fund of the same umbsella fund.

105 (1) Except as provided uwnder the Capital Markets
(Securities Lending and Bomowing amd Short Selling) Regulations,
2017, the assets of the scheme may not be lent or used as collateral to
cOver any Iransaction.

(2] The assets of the scheme may isclude dervative
instmments (o the extent that they are required for hedging purposes
anly.

{31 For a collective investment scheme 1o be able 1o engage in
securitics lending and to enable prospective holders of pamicipatory
inderests to make informed decisions, its incorporation documents
shall disclose —

{al its imtemtion fo lend the securities belonging to the
collective investment scheme;

(b} its investment policy with regard to securities lending:
amd

() the market nsks associated with securities lending
transsctions such as lods, insalvency eto.

(4) The fund manager of a collective investment scheme may
engage im a securities lending transaction as a lender on behall of ihe
collective mvestment scheme. i the securitics lending transaction is
in complisnce with the key invester information document statement
of the collective investment scheme and the liguidity requirements of
the collective investment scheme,

{31 The secwrities lending transaction must be undertaken in a
safie and prudent manner and in occordance with the lending policies
and procedures thaot ore approved by the fund manager, Irustee of
board of directors of the collective investment scheme o provide
additianal income o fees for the benefit of the collective investment
scheme,

Lmbezlla funds

Securities lending
arul derivatives
LM 205007
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{6) The fund manager of the collective invesiment scheme
must ensure that contrals and procedures relating to such securities
lending tramsactions are comprehensive and sound.

106, (1} A collective investment scheme shall not lend any of
ihe money in the property of the scheme.

(2} Purchasing a debenture i3 not lending for the purposes of
subregulation (1}, nor is the placing of money on depasit or in a
CUTTERL ACCOUNA.

107. Mone of the assets of a scheme may be used fo discharge
any obligation arising under a guarantee or indemnily given by the
fund manager or trusiee with respect to ihe obligations of a third
party,

0B, No agreement on behalf of o scheme (o dispose of
property may be mude by the fund manager of trustee wnleds —

(o} that obligation, and amy other similar obligation, could
immedintely be hononed by the scheme by d-:livn’y af property or the
assignment of rights: and

(b)Y the propeny and rights are ownsd by the scheme st the
time of the agreement.

109 A fund manager shall on behalf of & scheme nat enter into
short selling transactions on a securities exchange except as provided
in the Capital Markets (Securities Lending and Borrowing and Shon
Selling) Regulations, 2017, and the fund manager complies with the
requirements thereof,

PART IX—REGISTER, TITLE AND TRANSFER

110. (1) A fund manager shall be responsible for establishing
and maintaining a register of participants in accondance with these
Regulations.

(2} The register shall be maintained in a degible form.
(31 There shall be entered in ibe register—
(a} the name and address of each participant;

(b} the number of participatory interests of each type held by
each such participant;

{c} the date on which the holder was regisiered in the regisier
in respect of the participatory interests standing in his or
her name;

[Restrictios on
lending of monsy
and popeny

Cuaranises and
igdrmmties

Requrrmend in
CovEr WNlER

Ehon selling
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id)  the number of participatory interests of each type for the
time being in (ssue and represented by investment
certificates and the numbers of those certificales; and

(£} any other information as the fund manager may deem
important.

4) The fund manager must fake all reasonable steps and
exercise all due diligence to énsure that the information contained in
the register is at all times compiete and wp 1o date,

{5) Pursuant to subregulation (4}, the fund manager shall, in
particular, take such steps as are necessary 1o obtain and supply
information from or concerning any new holder of participatory
interests 1o enable the entry in the register to be made.

(8} Mothing in this Part requires the fund manager to make or
alter amy eniry in the register or 10 issue any certificate or other
document or b accept any transfer of conversion in any case where it
considers it necessary or appropriate o carry oul or complete
identification procedures in relation to the participant or another
person pursuant 0 a stalulory obligation,

L11. (b)Y The register shall be comelusive evidence as lo the
persons respectively entitled to the panticipatory interests entered in
it.

(2) No notice of any trust, express, implied or constructive,
which may be entered in the register in respect of any participatory
inderest shall be binding on the fund manager or the nustee.

112, (1) The register shall be available for inspection by or on
behalf of the participants in Kenya at all tmes dering ordinary offics
hours except that the register may be closed at such times and for
such periods, not exceeding 30 days in any one year, os the fund
manager may, from time to time, determine.

(2} The fund manager shall supply to a paricipant or its
authorized representative al his or her request, & copy of the entres in
whatever form on the register, relating 1o that partscipant,

{3} The fund manager shall state in scheme documents, the
place and times where the regisier may be inspected, ar authorized
copies obtained.

113, On or following the issue of participatory interests and
subject 1o regulation 111, at any other time, & document recording
title to the participaiory interests may be issved to the participant if,
and in such form, as the fund manager decides, having regard to any
regjuirement of these Regulations.

The regisier as
evidencn af litle

Inspeciion of e
repisler and copios of
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114, {1} Sabject to subregulation (2}, every pariscipant shall be
entithed to transfer participatory inierests held by him or her in
respect of which he or she is entered in the regisver by an instrumeni
of transfer in any wsual or commeon form or in such other lawful form
as the fund manager may from time oo lme approve.

(Z) The fund manager 1% ool under any duty 1o accept a
transfer—

(o} if the mumber or valee of the participatory Inmerests
sought to be rransferred would result in the participant, or
the transferee. holding less than any number of value
siated in the scheme documents as the minimum number
o b2 held: oF

{b)  if the scheme documents contain a limitation wpon the
categories of persons who may be a participant and the
iransferce is ot whthin one of those calegores,

(3} Every instrument of transfer of participstory interests shall
be signed by or on behall of the panticipant transferring the
participatory interests of, in the case of a body comporate, duly
cxecuted purseaml 1o s incosporation documents and, unless the
transferse 15 the fund manager, the transferor shall be deemed o
remiain the participant unbl the name of the transferce has been
entered in the register.

(4) Every instrument of transfer, duly stamped if it is required
to be stamped, must be left for regisiration accompanied by —

(a} any necessary declarations or other documents that may
be required in consequence of any legislation now or
from time to time in force; and

{b)  such other evadence as the fund manager may require to
prove the ngh of the transferor o transfer the

participatory imlerests or, in the case of & body corporate,
the authority of the signatory on its behalf,

(5) All instruments of trapsfer which shall be registered shall
be retained by the fund manager in original copy or digital form for a
minimum period of seven years,

(6) Upon repgistration of an instrument of transfer, & reference
shall be made on the register enabling the pame of the tansferor and
ihe transferee and the date of wansfer w be identified.

115. (1) Upon the death of any one of the joint holders of any
participalory inierests, the survivor or survivors shall be the only
persons recognised by the fund manager as having any tithe 1o or any
intesest in the participatory mterests held by such joint holders.

Tramador af
participateny
imepeats by a1 of
partien

Transler of
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Interees by operaoa
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(2} The execulors or administrators of a deceased holder af
panticipatory interests, not being one of two or more joint holders,
shall k¢ the only persons recognised by the fund manager as having
title 1o the participatory inberests held by the deceased holder.

(1) Where any person becomes entitled o a partbclpatory
inferest in consequence of the death or bankrupicy of any sole holder
of participatory interests, or of the survivor of joint holders—

{a} e or she may, subject to paragraph (b}, upon producing
such evidence e to his or her tithe as the fund manager
may properly requine, either be registered himself o
hersell as holder of the participatory inberest upon giving
to the fund manager notice in writing that he or she so
desires or transfer the participatory inlerest 10 some ohes
PrE0;

(b} the provisions conceming transfer of pamicipatory
interests shall be applicable to any such notice or transfer
of the panticipatory lnferest, but such person shall nog,
urdil registered as holder, be entithed to receive notices o
attend or vote at any meeting of holders;

ey subject wo paragraph (d}, the new paticipant may give &
discharge for all monies payable in respect of the
participatory tnterest, bat shall not, until registered as a
participant, be entitled to reoeive notices or atlend or vole
ab any mesting of participants; and

(d} the fund manager may retain any momkes payable in
respect of the participatory interest ontil the new
participant is registersd as the holder of the participatory
inderest or daly transfers the participatory inberest,

16, (13 The fund manager shall —

(@) wpon receipl of notice in writing of & change of nams and
the related legal decumentation or change of address of

any participand;

(b} wpon being saushied of the change of name or address
refermed to in paragraph (a); and

i} oncompliance with such formalities as the fund manager
may requine, alter the register accordingly,

{21 Where a cenificate has been issucd and remains valid and
the name of the participant is altered in the register, the fund manager

Change of game gl
addieis of pasicipant
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chall ekther isswe a new cerificate to the participant or make an
appropriste endorsement on the participant’s existing certificaie,

F17. (1) The fund manager may, unless expressly fochidden to
44 50 by the incorporation documents, ab any time, with the approval
of the trustes, determine —

{a} that each participatory interest shall be subdivided into
twr o1 more parlicipatory inlerests whereupon each
participatory interest shall stard subdivided acconthingly;
or

(b that wWo o mode pamicipabory  interests shall be
consolidated  whereupon those participatory  interests
shall stand consolidated.

_ (Z) Upon a subdivision or consolidation of paricipatory
inferests, the fund manager shall immediately noify cach panticipant
entered in the register, of the subdivision or consolidation.

i18. Where—

{n} the participant of any partcipatory mferests defaults in
making any payment in money or & transfer of properny
due 1o the fund manager, or trestee under these
Regulations, or the incorporation documents, in respect
of the creation and issue or the re-issue of participatory
interests b that participant; and

(b} the fund manager is satisfied that there has been such &
defaull by such evidence furnished 1o the fund manager
as the fund mannger shall require,

the fund manager may make any necessary deletion of
alteralien in the register.

PART X—CHARGES, EXPENSES, PAYMENTS AND BENEFITS
TO FUND MANAGER AND TRUSTEE OR CUSTODIAN

TS (1) A fund manager shall develop policies and procedures
which govern the levying of fees, charges and expenses in

accordance with the methodology set out an the incorporation
documenis.

(2) The policies and procedures in subregulation (1) shall be
approved by the trustee or the board of directors prior o
implementation,

(3) The fund manager of o collective investment scheme shall
disclose its historical fees st least for the last twenty-four months
where applicable.

Subsdivaurs and
consalidsion of

Defenh by
participant
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{4) The fund manager shall disclose the carment fee schedule
and the calculation methodology in the incorporation documents o
current and prospective participants including all performance-based
fees and expenses,
120, (1) Mo payment may be made to the trostee or custedian  Remuneration of the
out of the property of the scheme, whether by way of reimbursement T““‘"M“‘I‘
of expenses or olherwise, except— s D
{a} remuneration for the trustee and cusiodian in respect of
its services and in respect of which the following have
been staled in ke  incorporation  documents  and
informaticn memorandum —
(i the sctual amount or rate of the remuneration;
(i}  the periods in respect of which the remuneration is
Lo be paid;
{iii}  how the remuneration is b accrue; and
{ivd  when the remuneration is to be paid;
(b} reimbarsement of expenses propedly incurred by ibe
trustee or custodian in performing or armanging for the
performance of the functions conferred on e rustee o
custodian by thess Regulations
(2} Subregulation (1 ¥a)(i} may be taken io be complied with if
the information memorandem containg—
(a) the maximum amount o rate of the remuperation which
may become payable to the tnastee or custodian; and
(b} an explanation as 1o how the acieal amount or rale is o
be determined, including the mathematical bagis and ihe
relevant factors involved,
(3) Payment regerding services may be made wunder
subregulation {13a), oaly il authorized by the trust deed.
120 (1) Mo paymenis may be made out of the property of the  Oiber payments om
of the property of e

scheme other than payments under Part X1 and sums dug by virtue of
any siher provision in these Regulatons and the following —

{a) broker's commission, fiscal charges and other
disbursements which are—

(i) mpecessary o be incurred in effecting iransactions
for the scheme; and
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{ii} normally shown in contract notes and confirmation
NoLEs &8 Appropriale;

(b} interest om bormowings permitted under the scheme and
charges incurred in effecting or erminating  such
bommowings or in negotiating or varving the terms of such
borrawings;

(e} taxateom and duties payable in respect of the properly of
the scheme, the incorporation documents ar the issue of
participatory imlerests; and

(d}  any cosis incumed in modifving the ircorporaton
documents, inchiling coits mcumed in respect  of
mectings of participanis convened for purposes which
include the purpose of modifving the trust deed, where
the modification is—

(i) pecessary to implement, or pecessary as a direct
contequence of any change in the law, including
changes in these Regulations;

(i} expedient having regard to any change in the Law
made by or under any fiscal enaciment and which
the fund manager and the trusice or custodian agree
is in the interest of participants; or

(iliy o remove from the deed, obsobebe provisions;

(e} any costs incurred in respect of meetings of participants
convened on a requisition by paricipanis not including
the fund manager or an associate of the fund manager;
and

(ff lisbilities orising on  unitization, amalgamation or
reconstnaction;

(g) the awdit fee properly payable to the awditor and any
valee added tax on il and any proper expenses of the
auditor; and

{h)  the scheme fees of the Authority.

(2) In a case where the property of a scheme (transferor) is
transferred bo another scheme {tramsferes) in consideration of the
izsue of participslory mlerests in the transferes 1o participanis of the
fransferor, the trastes of custodian may pay out of the property of the
transferee, any liability anising after the transfer which had i arisen
before the wamsfer, could properly have been paid ouwt of the
transfemed propeny.
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(3} The wustee may only make the payments in subregulation
(2} if—
(1) there is nothing in the incorporation documents of the
transferor expressly forbidding the payment; and
) the trusies is of the opinion that proper provision was
made by the transferor for meeting such liabilities as
were known or could reasanably have been anticipated at
the time of the iransfer,
{4) Other payments may be made from the property of the
tramsferor provided that they are authorized, reflected and diselosed
in transferee’s incorporstion doecuments,
PART XI—PERFORMANCE AND MEASUREMENT
REPORTING
Performance

122. (1) A fund manager shall prepare and submit 1o the
Authority a performance messurement report on a quarterly basis,

{2) The performance measurement report shall be submitted
within twenty-one (21) days after the end of each quarter and shall be
made available to all existing and prospective mvesiors.

(3} The performance measurement report shall inclede updated
perormance and performance related information on general arcas of
investment for the selected fund, including comection of material
errors if any. AL the minimum, the disclosure shall melude the
specific errors identified, the impact of the emors, the values before
and after comection of the error and the mensures o prevem
recurrence. In this context an eror is considered material if it results
in an impact equal 1o or greater than fen per cent of the net asser
value of the assets under management.

(4] The fund mamager shall calculate and present fime-
weighted returns for each fund.

{5) The furd monager shall not link scrual performance to
historical, theoretical performance or progpective performance.

{6} The fund manager shall not present performance or
performance-related information that is false or misleading.

(7} In addition to the actual return for o given quarter, the fund
manager shall also present total returns according to an least one year,
three year and five-year annualized returns through the most recent

perind,
(8] The fund manager shall peesent in each collective
investment scheme fund performance report—
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(n} the collective invesimeni scheme reiurns for each
quarterly period;

ib)  when the initial period is less than one quarter, the return
from the collective investment scheme from the inception
date through the end of that quarter;

{c) the inceplion date for each fund;

)  the retum from the emd of the last quarterly period
through the ermination date, if the fond §5 lerminated:

{e) the wotal return for the benchmark for cach quarterly
period where applicable:

(i for all other persods for which fund returns are presented,
where applicable;

(g} total Assets under Management under the collective
investment scheme as af the end of the reporfing quarter;
and

(h) the fond expense raibo appropriale E0  prospective
mvestors where the fund expense ratio shall be compuned
as all fund expenses for the period including performance
fees divided by the closing assels under management For
the period,

9 Al iformation in the collective invesimeni scheme
performance report  shall be presented in the same cumency,

{10} The fund manager shall present proprictary nsscts as a
percentage of the collective investiment scheme fund assers as an the
end of each guaner.

{11} Por funds which invest predominantly in real estate, the
fund manager shall present colbective investment scheme fund and
Benchmark component selected by the fund manager returns for all

peniods presented.

(12} The fund manager shall disclose all matenal events thal
would help a prospective investor interpret the collective investment

scheme performance feport.

(13). The disclosure shall be included for 3 minimum of one
year and For as long 25 it is rebevant to interpreting the track record.
In this context, a material event i &ny occurrence or information that
has the potential to affect the pesceived performance of the funds,
whose details should be well elaborated for full disclosure of the

potential impact.
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(14} In presenting the collective investment scheme relums,
ioal assers under managemsent and the fund expense ratio, the fund
manager shall include comparable fgures from the immediate
previous period,

123, (1) In the determinntion of total nssets under management,
the todal assets of a colleetive investment scheme shall—

{a) be the aggregate fair value of all assets and the assets
shiall moi be double counted; or

(bl be actual assets managed by the fund manager of the
colbective investment scheme including both fee-paying
and non-fee-paying porifolios; and include assets where
the fund manager has outsourced the munagement of the
asgets to another fund manager.

(2) Collective investment scheme performance shall be
calculated wsing only actual assets managed by the fund manager.

(3} Retums for periods of less than one year shall not be
anmiealized.

(4) The fund manager shall report remums that are net of all fees
charged against the fund inclading transaction costs (cost of baving
and selling, investment-brokerage fees, tanes, and exchange fees),
ared fund management fees and administrative costs (incloding audit,
legal, custedial, trustes, annoal general mecting fees, and
performance-based fees).

{3) If the fund manager of a collective imvestment scheme
choases o use a benchmark for risk and retum analysis, the fund
muanager shall disclose in the performance report—

{a} the benchmark description which shall include the key
features of the benchmark or the name of the benchmark
for a readily recognized index or other point of reference;
and

(bl the periodicity of the benchmark if benchmark returns ane
caleulated less frequenily than monthly.

(6} The benchmark used shall be relevant to the fund sirategy
of the same return tvpe, o the same currency amd for the same
pervsds for which the refumns ure presented.

(7} The fund manager of a collective investment scheme fund
shall present the maximum drawdown and the sharpe ratio as risk
measure in addition 1o any other measure thar curment and prospective
investars are likely bo understand.

{8) When calculating risk messures—

Perfomunce
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i) the periodicity of the fund retumns, and the benchmark
returns shall be the same; and

(b}  the risk measare calculation methodology of the fund and
the benchmark shall be the same.

i24. (1) Bvery collective invesiment scheme shall have an
annual accounting period ending the last day of December in each
year, but the fund mannger shall peblish and subsmin to the Authority
an un-audited interim report for the half-year peniod ending on the
last day of June in each year within two months from the end of that
month and audited financial statemenis within three months from the
end of the acopunting period.

(2] A collective investment scheme constituted as a body
corporate must have an anpeal income allocation date, which is the
date in any year stated in the most recently published information or
Macement memoranduem as the date on of before which an allocation
of income is 10 be made in respect of each annunl accounting period.

{3) The anmual income allecation date muast be a dae within
two months afier the relevant accounting reference date,

125, In preparation of financial statements of the fund —

{a) total returns shall be weed, including dividend income,
inberest income and capitl gains;

(b} asscts and liabilibes shall be recopnized on the trade dase
and not the settlement date;

(cd  accrmal accounting shall be wsed for fized-imcome
securities and all ather investments thal earm interest
income,;

(d} any accroed mcomse shall be included in the opening and
closing portfolio values when performsance 13 calculated;

(e} maenagement, performance-based and oher fees shall be
nccrued and

i dividend income shall be recognized as of the ex-
dividend dnie,

126, (1) The fund manager shall cause the scheme's annual
report 10 be audited, and such report shall contain the information
provided for in the Sixth Schedule.

{2) A person chall not be gualified for appointment as an
auditor of & scheme unless be or she is a good standing member of

Accourding pencds.
and alecston of
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and holds a valid praclicing certificate issued by the Institute of
Cenuified Public Accountants of Kenya.

{3 An aaditor shall be independent of the trusies, the
custodian, board of directors and the fund manager, thelr agests or
associates,

127, (17 A report which relates to an annwal accountng period
shall conrain—

{n} occounts which shall include a balance sheet and am

income and expenditure account;

(B} o statement of commissions paid on dealing as required

by the Sixth Schedule;

{c} o comparative table relating to that pericd stating the

mabiers set out in the Sivih Schedule:

W) a copy of o report of the auditor o the holders of
participatory anterests on the accounts contained in the
report stating the matters set out in the Sixth Schedule;

(e} a copy of a report of the irustee and custodion 1o the
holders of participatory imterests stating the maners sel
out in the Sixth Schedule and supplied 10 the fund
manager by the trustes of custodian; and

(f} Migures for the total expense ratio of the scheme referred
bo i the Sixth Schedule,

(1) A report which relates 10 any accounting period shall
contoin the accounts of the scheme for the period 1o which the report
relates which shall include the matters required to be stated therein
by the Awthority.

{3 A reponi which relatcs w any accounting peried shall be
signed by at least two directors of the fund manager.

1258, {1) When caleulating returns for a collective investment
scheme funds wsang time-weighted method, all assets shall be valeed
duly and returns caleulated a1 least manthly,

{2} The fund manager shall calculste sub-period returns at the
time of all cash flows exceeding 0% of the Assets under

Manugement,

(3} When calcolating returns, the fund monager shall
geometrically link periodic and sub-period returas.

(4} When calculsting retums the fund manager shall
congistently apply the calculation methodalogy used for an mdividual
pantiolio,

Coaterns of ssayal
FCCORD

Caleslaling returas
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129, (1) The fund manager shall within three months after the
end of each annual accounting period and two months afeer the end
of the half-vearly sccounting period, submit to the Auwthority asd
publish the fund manager's annval and bhalfe yearly reports
respectively.

(2} The fund manager shall send a copy of the report 1w ench
holder {or to the first named of joint holders) entered in or entitled to
be entered in the register at the close of business on the last day of
the relevant accounting period (or, if the report relates to a half-
yearly accounting period for which no interim allocation of income is
made, as ot the last day of 1hat period) and shall supply a copy of the
repart to each holder of the participatory inferests on request by the
holder,

(3} The fund manoger and the tusiee shall make the mosi
recent annual report and the most recent hall-yearly réport {unless i
m heen ::ptxdud Ty an lun:ﬁ repart) available, in English, for

pectin by the public at each place specified for the purpose in the
5_;'_5’: :‘:fmll_'p' published information memorandum during ordinary
bew howars.

{4) The fund manager shall send o signed copy of the annual
repart when it i published, 8o the Aothority and to the trastes.

130, The fund manoger shall ot effect any sale of
participatory inderesis in the scheme to any persen until it has made
availoble to the person at all times during ordinary office hours at its
principal place of busimess in Kenya, or sent to the person, on
request, a copy of the most recent annual repont of the fund manager
and the scheme and the most recent half-yearly report of the fund
manager and the scheme, unless it has been superseded by the most
recent annusal report,

131, The fund moapsager sholl, with every publication of prices
ander regulation 97, publish a statement that the moat recent repon of
the fund and the information or placement memprandum are
availoble to any person wh applies o e fund manager for them,

132, It is the duty of the trustee 10 enguire into the conduct of
the fund manager in the management of the scheme in each anmual
acoounting perdod and 10 report on the conduct to the holders of

participatory intenesis,

I3}, The trustes's report shall eontain the matiers sel out
paragraph 5 of the Sixth Schedule and shall be delivered 1o the fund
manager in good time 1o enable the fund manager include a copy of
the repat in the fund manager's report to the holders of participatory
interests made on of befose the annaal icome allacation date,

FART X1l —MEETINGS AND MODIFICATIONS

134 (1) The rustes chall convene —

Fublication of fund
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(a} o general meeting within four months after the relevant
accounting reference date; or

(b} an extra ordinary general mecting om peceipt of a
requisition that complies with subregulation (3}, for a
dote oot later than two months after receipt aof the
recuisiteen,

{2) A meeting can either be virtaal or physical.
(31 A requisition shall —

{n} state the objects of the meeting;

{bd e daged;

fc]  be signed by panicipans who, at that date, are registered
#s the holders of panticipatory interests representing md
less than one-temth in value and number of all of he
participatory interests in the fund or sub fund then in
issue; and

(d}  be deposited at the head office of the scheme.

(4) A requisition may consist of several documents deposited
with the fand manager or the investment company at the same time,
cach being in like form and signed by one or more participants,

(5] In the case of a colbsctive investment scheme constiuted as
a corporate body, other than duly requisitioned meetings of holders
of participatory interests, the fund manager shall not be obliged o
convens general mestings of holders of participatory biteresds in the
mianner contemplated in the Companies Act, 2015,

(6] In the case of an investment company. the Alternate
Corporale Director or the directors may convene a meeling of
panicipants ar any tms.

I35, (1) A founieen days® notice or any longer period of motice
specified for the purpose in the trust deed or instrument of
incorporation, inclusive of the day on which the notice is deemed o
be served and of the day specified under subregulation (2}, of every
meeting shall be given 1o the participants i the manner provided for
in regulation 137,

(2} The notice shall specify ihe place day and hour of meeting
and the terms of the resolutions to be proposed,

(3) A copy of the notice shall be sent to the frustee by post
unless it is the trastee that has convened the mesting.

Mo, 17 of 2005,

Matice of meelings
of partaipeats
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(4) The accidental omisdon to give nothce 10 o1 the non-receipt
of ndice by any of the holders shall not invalidate the proceedings at
any meeling.

136, (1) The fund manager shall be entitled 1o receive notice of
and attend any pemeral meeting but shall not be entitled 1o vole o be
coupted in the quosum for the meeting and sccordingly. for the
purposes of this part, the participatory interests held or deemed o be
helel by the fund manager shall not be regarded as being in issue.

(2] Swobregulation (1) dees nol apply in respect of any
participatory interests which the fund manager hobds on behalf of or
jointly with o person who, il himsell or herself the sole registered
participant, would be entitled to vote, and from whom the fund
manager has received voding instructions,

(3) Any associate of the fund manager shall not be entitled 1o
vobe at any such meeting except in respect of participatory inieesis
which he or she holds on behalf or jointly with o person whea, if that
person is the registered holder, would be entiled o vate, and from
whom the associate has received woling instnections.

{4) The trustee shall be entitled to attend every such meeting.

137. (1} Any potice or document required to be served upon &
pamicipant shall be deemed 1o have been duly served —

{a) inm the case of participatory interests held by a registered
participant, il it is sent by post w0 or lefl a1 his oF ber
address s appearing in the register or sent by electronic
miail to the emall address appearing on the register; or

(b]  in the case of participatory interests for the time being
represented by investment cerlificaies, if it is given in the
manmer provided for in the updated trust deed or most
recently pablished prospecius.

(2) Any motice required o be served, or information o be
supplied or given o any other person, Including the Awthority, shall
be in writing or in such other form as enables the recipient to know
of 1o record the time of receipt and to preserve a legible copy of the
notice.

{31 Any notice or decument served by post shall be deamed 10
have been served on the seventh day following that en which the
letter comtaining the notice or document is posted, and in proving that
service, it shall be sufficient 1o prove that the letler was properly
addressed, stamped and posted: and sny notice of document left at a
registered addeess or delivered other than by post shall be deemed 1o
have been served on the day it was so left or delivered,

Ancndince and
voting ol meetings

Service of notkces
gl oiher deumsnis
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(4) A notice or document served by clectronic mail o a
participant’s registered emall address shall be deemed to have been
served upon production of the transmission report.

(5) Service of & notice or document on any one of joint holders
shall be deemed effective service on the olber joint holders,

138, A mecting of patticiponts duly convened and held in
acoordance with this Pant shall be competent, by extraordinary
resolution, to require, authorise oF approve any  acl, Mmaler ar
document in respect of which any such resolation is required or
expressly contemplated by these Regulations, bat shall not have any
olher powers.

139, [n these Regulutions, "extracsdinary resolution™ means a
resolution —

{a} propoded and passed al a meeling of porticipants duly
copvened and held in sceonrdance with thes Part of which
nedice specifying the intention to propose the resolution
as an extraordinary resolution has been duly given; and

b} carried, whether on a show of hands or on a poll, by a
majarity consisting of twa thirds of any lafger propostbon
specilizd lor this purposs in the trast deed or prospecius
of the total number of votes cast for and against such
resolution

140, (1) The quomum 3 o meeting of participants shall be the
partkcipants present i person ar by proxy of =

{a) one-lenth in value or pny proportion moee than one-tenth
in walee specified for this purpose in the wust deed of all
the parficipatory interesls in issue on the date specified in
megulation 134 (3) (e}, excluding from that ooal any
participaiory interests koown to have been redeemed
before the time of the meeting: and

(b} one-tenth of the total number of porticipants.

(2} The Authonty may, on application by the trustee of a
collective investment scheme, approve the modification of the
quorum requirements in subregulaton (1) where the requirements
may be prejudicial to punticipants due o the size of & fund, provided
that such modification s envisaged usder the pcorporation
dacuments,

(3} Mo business shall be transacted af any meesting unbess the
requisite quorum is present st the commencement of business.

(4} If, within half an hour from the time appointed for the
mesting, a8 quornam is not present, the meeting shall stand adjoumed

P off meeting of
pailaCipanty

Meaning of
“gxiranndmary
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to swch day and time mot being less than fourteen days thereafier and
i sisch place ns may be appointed by the chairperson and at such
adjourned meeting, the participants present in persan or by proxy
shall be a quoram,

{¥) Motice of any adjourned mesting of participants shall be
given in the same manner as for an original meeting and such notice
shall state that the holders present ai the adjourned meeting, whatever
their number and the number of participatory imerests held by them,
will forem a quarurm,

141,601y A wvussee shall preside at every mecting of
participants.

(2) Where the trustee bs nol present, & person, olher than the
fund manager, who need ped be a participant, nominated in writing
by the tasies, shall preside an every meeting of holders and, if no
such person is nominated or if at any meeting the person rominated
is not present within fifteen minetes after the time appointed for
holding the mesting, the participants present shall choose ane of thels
number o be chanperson.

142, The Chairperson may, with the consent of any meeting of
participanis ot which a quosdam is present, and shall if 40 directed by
the mecting, sdjourn the masting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting
except business which may lawfully have besn transacied ar the
meeting from which the adjoormment ook place,

143. {1} At any meeting of participants, an extraordinnry
resolution put 1o the vote of the meetng shall be decided on a show
of hands unless a poll is demanded by the chairperson, the tustee or
by one Of more pamicipanis présent in person or by proxy and
holding a least five percent for this parpese in the ncorposation
documents in valee of all the participatory interests m isoe on the
date specified in regulation 134 (3) ().

(2} Unbess o poll ks so demanded, & declasation by the
chairperson that a resolution has been carried or carried ananimossly
af by & particular majority or logt shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded
in favour or against the resolution.

(3) If a poll is duly demanded, it shall be taken in such &
manner 85 the chairpersen may dircet and the result of 2 poll shall be
deemed o be the resolution of the meeting at which the poll was
demanded,

(4} A& poll demanded on the election of a chalrperson or on a
guestion of adjournment shall be taken immediately and a poll
demanded on any ether question shall be taken at such time and place
ai the charperion direcis,

“iles al meviings
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(5} The demand for a poll shall not prevent the contingance of
a mecting for the transaction of any business other than the question
on which the poll has been demanded.

(6} On a show of hands, every participant who being an
individual 15 presemt in person, or being a corparation is present by
its representative properly authorised in that regard, shall have one
wke.

{7) On 0 poll, every participant who is present in person or by
proxy shall have one vole for every share in the property of the
scheme,

(8) A corporation, being o participant, may authorise such
person as it thinks fit 1o act as s representative at any meeting of
participants and the pereon so suthorized shall be entitled to exercise
the same powers on behall of the corporation which he or she
represemds ag the corporation could exercise of it wers an individual
participant

(%) In the case of joint holders, the vote of the senior who
lenders o vote whether in person or by proxy shall be accepied to the
exclusion of the votes of the other joint holders and lor this purpose,
sendority shall be determined by the order in which the names stand
im the register of holders.

{10} Onm a poll, votes may be given either personally or by
Proxy.

{11} In the case of an equality of voles cast whether on a show
of hands or on a poll in respect of & resolution put to & general
meeting, the chairperson appointed In terma of the formation
documents or as provided in these Regulations shall be entithed 1o a
casting vode in addition to any other vote he or she may have,

144. (1) Modifications w0 the formation documems and
depariures from policies or a set of investment objectives siated in
offer documents of the descriptions set oot in subregulation (2) shall
be taken b0 have been authorised by an extraordinary resolution al a
meeting of participants if such modification or depanure has been the
subject of a separale motion for s approval which has been
separately approved by an extraordinary resolution at that meeting,

(2} The following are the descriptions of modificationd Lo the
formation documents and departures from policy referred w0 in
subregulation (1)—

{a] an increass in the charges payable 1o the fund manager,
trustee oo custodian;

penting of compokiie
el D

mectinge of
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(b} & modification 1w any provision i the trast deed
restricting—

{iy  the descriptions of assets in which the propeny of
the scheme may be invested;

(it} the propomtion of property to be invested in assets
of any description;

(iii} the degcription of transactions permitied; ar
(1)  the borrowing powers of the scheme;

(c) any stalement made in the information memorandum tha
the manager will or may in relation to any matier within
paragraph (b) adopd, in the management of the scheme, a
palicy or set of investment objectives more restrictive
than the restrictions imposed in relation to that matter by
Part VIII or by the trust deed and any changes ihereal.

145 (1) The instrument appaisting a proxy shall be in writing
undes the hand of he appoistes of of his or her attormey duly
authorized in writlng of, i the appamitor 15 a caorporation, either under
the common seal or under the hand of an officer or anomey 5o
authorized.

(2) Mo mstrument for appontng & proxy shall be valid after
the expiration of twelve months from the date named in it as the date
of is execution.

(}) A person appoinied to act a3 a proxy neod pol be a
participant,

(47 An instrument of proxy may be a form approved by the
trustee.

{51 A vole given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding —

{a) the previous death or insanity of the principal or
revocation of the proxy or of the authority under which
the proxy was executed; or

(b} the tramsfer of the participarory inerests in respect of
which the proxy is given,

excepl that no intimalion in writing of swch death, insanity,
revocation or transfer shall have been received at the place appointed
for the deposit of proxies, or if no such place is appointed, ot the
registered office of the fund manager before the commencement of
the meeting or adjourned meeting at which the proxy is used.

(6) The instrument appoiniing a proxy and the power of
artorney or other suthority, if any, under which it i signed or a
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naturally certified copy of such power or authority shall be deposited
ot such place as the wrustee or the fund manager with the approval of
the trustes may, in the notice convening the meeting, direct or if no
such place s appointed then at the megistered offtce of the fund
FEATAZET .

(7} The direction by the trustee under subregulation (6) shall be
ol less than forty-cight hours before the time appoinied for holding
the meeting or adjoumed meeting or in the case of a poll before the
timse appoanted for the taking of the poll at which ihe person named
in the instrument proposes to vote, and in defaule, the insirument af
procy shall not be treated as walid.

I46. Im this Past, "participants™ means —

{ay  the persons who were participants on the date forty-
eight hours before the notice of the relevant meeting
wis deemed o have been served in accordance with
regulation 137, but excleding any persons who are
known to the find manager not to be parcipants at the
time of ihe meeting; or

(bi in the cpse of investment parmicipatory (nterests,
participants which were in Bsue on the date seven days
before the potice of the relevant meeting was deemed to
have been served in accordance with regulation 137,

147, (1} Minutes of all proceedings and resolutions al every
meeting of the participants shall be made and duly entered in books
to be, from time to time, provided for the purpose at the expense of
the fund manager.

(23 Anmy such minute purporting to be signed by the chaimperson
of the mesting shall be conclusive evidence of the maters stated in
them and, until the contrary is proved, every such meeting in respect
of the proceedings of which minutes have been made shall be
deemed o have been duly held and convened, and all resolutsons
passsd ot that meeting, (0 have been duly passed,

148, (I) Where the wustee or custodian is of the opinion that
any extraprdinary resolution w be proposed is one in relation to an
umbrella fund, between the participants in one constituent fund and
the panticipants in anather, that resolutien shall be deemed fo have
been duly passed only, il instead of being passed ot a single mesting
of all participants, it shall be duly passed at separale meetings
respectively of the participsnis in the ope consfiluent fund and
participants in the other, as the case may be.

{2) This Part applies o each separate meeting held under
subregulation (1) as it applies w ather meetings.

Special meaning of
parcipant
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145, The rights attaching (o & ¢lass of paricipatory intenesis
shall not be varied except with the sanction of an extraordinary
resolution passed at a class meeting of the partcipants of the class.

150, (1) A modification may be made 10 the trast deed only by
a deed approved by the Awthority, expressed to be supplemental to
the trust deed, entered into by the fund manager and the trustes or
custodian following—

(a) the calling of a meeting of pasiicipants by notice if
required under subregulstion (2): and

(bl  the approval of the holders f fequired wunder
subregulaton (3).

(X) The colling of a meeting i necessary unless ihe fund
manager and the muesiee of custoian have agreed that the
modification is one which may, in accordance with regulation 151,
b made withoat the approval of a resalution,

(3) The approval of the participants signified by the passing at
the meeting of am  extroordinary  resolution  aolworising  the
modification i3 required in any case where a meeting of participants
has 1o be called.

{4 If a meeting is required under subregulation (1), the notice
of the meeting shall stabe that the frusice or custodian has reviewed
the circumstances leading (o the proposed resolution and considers
that the information accompanying the notice contains sulficient
information to enable participants make an informed decision.

LF1. (1) Subgect to subregalation {2) and any restrction on the
powers to modily which may be conlained in the trusi deed, a
modification to the trast deed may be made without the approval of a
resolution of the participants il it 18 required solely —

(a) o implemem any change in the law, including a change
browght about by an amendment o these Regulations;

(b) 05 & direct consequence of any such change in the law;

(e} tochange the name of the scheme;

(d)  w include a provision to enable the fund manager to
deduct w charge on redemptbon, where the cincumstance
envidaged by regalation 94 does not apply;

{e} o remove from the trust deed obsolete provisions;

() 10 replace the fund manager or the trustee when he or she
has been removed of wishes 10 retire ar has retired;

W ariatios of ¢ luxe
righss
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g} o remove references to 3 constifuent part of an umbrella
famd; or

{h) 1o make any other modification which the tustee or
custodian and the fund manager have agreed in writing
does not invalve any participants or potential participants
in any material prejudice.

(2h A modification is not within subregulation (1) if it—

(a)  would affect any express restriction imposed by the trust
deed on the powers which the fund manager and trustes
or custodian or either of them would otherwise be able (o
exercise within these Regulations;

(b1 would increass the maximum of any charge authorised
by the trust deed to be made by the fund manager; or

(¢} would relate w the authority for payments to be made out
of the property of the scheme to the wustee or custodian
by way of remupcration for the tusise or custodian’s
RETVICES,

132, (1} A stslement of policy or sel of invesiment objectives
in the incorporation documents of the kind referred to in regulation
[44 may not be changed without the approval of the Authority and an
expraordinary reselution, and no signsfecant departure may be made
in the management of the scheme from that stated policy o set of
investment objectives wnless and until the deparore kas been
approved by the Authority and an extraordinary resolution o1 a
meeting of participants called for the purpose, and incorporation
documents amended nccordingly have been published.

(2} BExcept where approved by an extraordinary resolution at &
meeting of participants called for the purpose, a change to the
incorporation documents relating 1o a proposal w treat all or any part
of the fund manager’s periodic charge at a capital charge, may not be
meade; but this prohibition does not apply where—

(a) the schems concermed already has clear invesiment
abjectives imdicating —

(1) a greater preference for the gemeration of incodme
than for capital growth; or

(i)  equal emphasis on the generation of income and on
capital growth; and

{b)]  ninety days have elapsed since the participants wers
nodified in writing by the fund manager of the change to
the incorporation documents and of the date when it is o
come o elfect,
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(3 Any amendment o ke ipcorporation docaments 10
intreduce o list, or to add an eligible market to the list, shall require
approval of an extraordinary resolution at & meeting of panticipanis
unless —

{a} the amendment is, in the contexi of the investment

strategy of the scheme, of minimal significance only, and
the trusiee and the fund manager have so agreed in
writing; o

(k) the furd manager has—

(iy plven notice in writing of the ntended amendment
tor the trustes and the participants;

{ii} incloded in the incorporation documents the
proposed date  of commencement  of  the
amendment; and

(i) before the amendment is relied upon, waited for
nimety days o lapse since  the pmended
incorporation documents became available,

153, (1) The incorporation decuments of a company may be
amended by an extraordimary resoluteon and, in the case of a
provisson required 1o comply with paragraphs 3013 or (10 or
4(1d) of Second Schedule o these Regulatons, may only be
amended by an exiraordinary resoliion unless the amendment is to a
provision required to comply with paragraph 4(1)(d) of Second
schedule to these Regulations and s made solely to reflect the
infroduection of a new sub-fusd.

(2} Notwithstanding subregulation {1}, an amendment io the
incorporation documents of A company that relates o o particular
class of shares or particular ¢lasses and does not relate to a provision
required to comply with paragraph 3 1) of Second Schedule and does
rd prejudice the shareholders of any oiher class may be made by an
extraordinary resolution passed at a class meeting or class meegtings,

(3) Except where in accordance with subregulation (1), an
amemdment to the incorpomtion documends may be made by an
extraordinary ressdution of the directors where —

(a} the incorporation documents provide for amendment to
be made in swch manner: and

(b}  the amendment ks requined solely —
{1} o implement any change in the law, including a

change brought aboat by an amendment of the Act
ar these Regulations;

Resolution oo amend

{company )
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{ii} as adirect consequence of any sach change:
(it} 1o chamge the name of the investment company,

{ivd w remove from the Incorporation documents
ochsolete provisions;

{¥) o make any other change to the iscorporation
documents which the directors consider does nog
involve any shareholder or potential sharebolder in
any material prejudice; or

fvi} it would o imrodsce or affect any provision
relating to ithe descriptions of the iransferable
securities in which the assels under management
may be invested unbess it s required solely w
reffect the introdoction of a new sub-fund.

154, (1) Metther a collective investment scheme nor a sub-fund
of & collective investment scheme shall be subject o an
amalgamation or reconstrection, which would result in  the
participants becoming parbicipants in any other entity olber than a
licensed scheme or a recognised scheme,

(2} Where, for the purpose of um  amalgamaiion or
Teconstruction, it is proposed that the assets under management of a
collective  Investment  scheme, or assets under management
attributable to o sub-fund of collective mvestment scheme. should
become the propemy of another licensed schemw or sub-fund or
equivalent separately poobed part of a licensed scheme, the proposal
shall not be mplemented wathout the sanction of an extmordinary
resolwtion of the paricipants of the collective investment scheme or,
a5 the case may be, of the class ar classes of paticipatory interesls
related wo the sub-fund.

(3) Where it is proposed that a collective investment scheme or
sub-fiend of a collective investment scheme should receive property
as a result of a scheme of amalgamation or recenstruction of some
other collective investment scheme or sub-fund (or equivalent
separaiely pooled part) of such a scheme then the proposal shall no
be implemented without the sanction of an extraordinery resolution
of the holders of the participatory interests of the collective
investmenl scheme or, as the case may be, of the class of
participatory interests related 1o the sub-fund, unless subregulation

14) applees.

{4#) This subregulation applies where the fond maonager is
reascnably satisfied that the incluston of the propenty
concerned—

Amalpamilse and
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fal is not likely to resalt in any maberial prejudice o the
interests of the participants of the collective investment
scheme;

i) is consistend with the objpectives of the collective
inwvestment scheme or sub-Tund; and

(c) could be effected withowt apy breach of management of
collactive investment schemes under Part V.

(51 The fund manager may at any fime camy out & valoation of
the asseis under management fogr the purpese of effecting a scheme
of amalgamation or reconsimuction, and such a waluasiion does m
ereate a valuation point for the purposes of dealings.

(6] The fund manager may carry oul @ valuation of the assels
under managements on the day on which the annnal or half yearly
pecounting period ends and—

(2}  if that day is not a dealing day; or

(b} if the accounling period ends on a day before or afier the
pened of that day which is the dealing day,

that valuation does not create a valuation point for the purposes
of dealings.

155 (1) Amalgamation i an arangement authorised by the
Authority wheneby —

{#) the whole of the assets under management of a collective
investment scheme becomes the properiy of amother
enllective investment scheme, and

(b} participants in the collective invesiment scheme recelve
parlicipabory imtesesis in the amalgamaied scheme,

and references in this defimitten 10 a collective investment
scheme include a sub-fund of such a scheme.

(2) Where it is proposed that two o mone collective investimend
schemes should be amalgamated, the proposals will require—

(a} the approval of the participants of the scheme or any
scheme which would ceass 1o exist; “(ihe discontinuing
scheme'); and

(b} the approval of the panticipants of the scheme or a
scheme which would not 50 cesse to exist. (“the
continaing scheme' ).

(3} Subregulation (2) (b) does nod apply il the ustee or
custodian of the comtinuing or absorbing scheme is reasonably
satisfied that the inclusion of the asses concerned —

Arrangemenl of
wmal g emation
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(@) s mot Likely 1o result in any material prejudice w the
imterests of the participants in the scheme; and

(b} s consistent and i3 regarded by the fund mansger as
consistent with the objectives of the scheme.

36, (1) A reconstruction of a collective investment scheme is
a scheme of arrangement authorized by the Authority whereby —

(ay part of the property of o collective investment scheme
becomes the property of ancther collective investment
scheme or schemes; of

(b1  the whole of that property becomes the property of two
or more collective imvesiment schemes,

wherehy participants in the callcctive investiment scheme being
reconstructed receive participatory interests in the reconstructed
collective investment scheme or schemes in exchange for the
property received into that collective investment seheme of sehemes,

(2 A proposal for reconstnection requires, in mespect of the
collective investment scheme being reconstructed, the approval of
the porticipanis in the scheme.

(3) Where it is proposed that assets under management of the
collective investment scheme being reconstructed should become
property of another collective investment scheme, the proposals will
require the approval of the participants in the collective investment
scherme being recomstructed, wnless that approval would mot have
been required on an amalgumation by virtue of regulation 151on the
aggumption that the assets o0 be included were treated az a
discontinuing scheme.

PART XIN—5USPENSION AND TERMIMATION OF
COLLECTIVE INVESTMENT SCHEMES

I57. (1) The fund manager may, with the prior agreement of
the trustes, or shall, if the trustee 5o requires, al any ime for a period
not excesding twenty-cight days, suspend the issue and the
redemption of paricipatory interests if the fund manager or the
trusiee is of the opinion that there is good and sufficien reason io do
so, having regard to the interests of panticipants or podential
panicipants,

(2} Ad the time of suspension under subregulation (1), the fund
manager, of the aslee, if rustee reqiired the fund manager to
suspend the issue and redemption, shall—

{a) obiain approval from the Auathority of the suspension,
stating the reasons for its action;

Resonalralicn

Susperedion and
resumplion of dae
and redermption of
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iy immediately give wrltten confirmation of the suspension
ardd the reasons for it to the Authority, participants in the
affected collective investment scheme and the authorities
who are responsible for the authorisation of collective
investment schemes in each country i which the fumd
manager holds itselfl cut as willing to sell or redesm
participatory interests  in  the collective Investmen
schemes concerned; and

(e} publish a notce of the suspension in a newspaper af
nationwide circulation and on its websibe,

(3} The Awthority may order a suspension of a collective
mvestment scheme where it i% in the interest of the participants,

(4) Where issee and redemption are suspended —

(s} the trusice shall mot create or cancel pamicipatory
Enlerests; and

(bl the fund manager shall not buy or sell participatory
imilsrests as an agenl af the dmstee oF om 115 own accounl.

(5] Before the resumption of lswe and redemplion of
participatory interests, the fund manager shall infomm the Authority
of the proposed resumpison and immediately after the resumption, it
shall—

{n} confirm the resumption by giving notice in writing o the
Authority, holders of participastory interests in the
affected collective investment scheme and the bodies and
authorities specified in subregulation (2Wb); and

(b} notify the participanis and publish a notice of the
resumplion in a newspaper of nationwade circulation and
on its website,

(6} During the suspension period —

() the fumd manager shall keep the Authority and
participants m the collective investment scheme informed
and updated regarding the starus and or  amy
developmenis concermning the suspension; and

(b}  nope of the obligations in Part V1 relating to the creation,
capcellation, isswe or redemption of panicipatory
imberests or o the valuation of participatery interests shall
apply.

Provided that the circumstances are fully disclosed in the
scheme documents, the fund manager in consultation with the trustes
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may as an altemative to suspension of dealings in participatory
inicrests implement other methods for dealing with exceptional
circamstances including gating. side pockets and or discounts on
redemption as defined in subregulation (T)

171 For the: purposes of subregulation §—

“gating”™ means the partial restriction to an investor's ability to
redeem his or her panicipatory inferesis;

“side pockets” means segregation of the illiquid portion of a
fund’s portfolio and their ransfer into a separate, illiquid (nvestment
wehicle: and

“discount” is the percenlage or amount by which the
redermiption price of a participatory interest, calculated on the hasis of
nel asset value, is reduced .

138, (1} A scheme may be wound up—

(a)  where the Awthority sevekes the approval of ihe
collective investment scheme:

(b} where the fund manager or the ilrustee or custodian
requests for the revocation of the Authority’s approval of
the scheme;

¢} upom the expiration of any period specified in the rust
deed as the period at the end of which the scheme is to
terminate;

(dy om the effective date of a duly approved scheme of
amalgumation; of

(e} on the cffective date of a duly spproved collective
invesiment scheme reconstruction which results in all the
propesy of the reconstructed scheme becoming the
property of two of mare schemes,

{2) Upon the occurrence of any of the events specified in
subregulstion {1)—

(2) Pan VI on pricing end deuling shall cesss (o apply to the
scheme;

(b}  the wustee shall cease 1o create and cancel participatory
interests in the scheme;

(ch the fund manager shall cesse to isswe and redeem
partscipatory inieresis in the scheme;

Wisding up ol &
schame
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id) the fund manager shall cease 1o buy and sell participatory
imierests as an agent of the tnestes of custodian or on his
or her awn account; and

(e} the wustee or custadian shall proceed 1w wind up the
scheme in accordance with regulation 159,

P52 {1) In a case faling within regulaton 158(2KWdy oF
158(2We), the trustee shall wind wp the scheme in accordamce with
the approved scheme of amalgamation or reconstruction.

(21 In any other case falling within regulation |58 —

{n} the wmastes or cusindian shaoll, as soon as practicable afier
the scheme falls 10 be wound up, realise the property of
the scheme and, after paying owl of retakning adeguate
provision for all labdlities properly so payable and
refaining provision for the costs of the winding up,
distribute  the proceeds of that realisation o the
participants and the fund manager proportionately to
their respective interests in the scheme as ot the date of
the relevant event referred o in regulation 158(2); and

b  any wnclaimed net proceeds or other case (inchsbing
unclaimed distribution payments) held by ihe trusiee
shall be dealt with as provided under the law on
unclaimed financial assets sobject to the trustee of
cusioiddian having o right fo retein any expenses incumed
by it in making and relating 1o that paymeni.

(3) Where the trostee and one of more participants agree, the
requirement in subregulation (2) to realise the property of the scheme
shall mot apply 1o that part of the property proportionate to the
entitbement of that or those pamicipants, and the trusiee may
distribute that part i the form of property. after making such
adjustmenis of relaining such provision as appears 1o the trusiee or
depositary appropriate for ensuning that those participants bear a
proportional share of the liabilities and costs,

(41 This regulation is subject o the 1erms of any scheme of
amalgamation or reconstruction sanctioned by participants by way of
& special resolution pasted an or before the date of winding up or
amal gamation,

() The fund manager may agree with one or mone panicipanis
o distribane asqe1s wider management in actual form (o that or those
participants in proportion 1o their respective rights to parlicipate on
condition that such participants bear the proporiion of the liabilities
of the scheme and the expenses of the distribution atributable 10
them.

Mamner of winding
gt
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(6} Subregulation {3) shall not apply 1o proprictary assets of the
fund manager,

(7} Mothing in this Part requires ithe trusies o distribatbe
proceeds of a realisation o any pasticipant in any case where the
fund manager or the rustee considers i necessary or appropriate fo
carry out or complete identification procedures in relation to the
panticipant or another persan pursuant to a8 statwlory obligation,

{8) On completion of the winding up in respect of the events
referred to in paragraphs (B}, (c}), (d) or (¢} of regulation 158(2), the
trustee shall notily the Authority in writing of that fact and af the
same tme, the trustee or board of direclors shall request the
Authority 1o revoke the approval and the trustee or board of directors
shall publish a notice of the winding up on their website and in &
pewapaper of natdonwide circalation.

(9 Where any sum of money  including  wnclaimed
aistributions, stands to the account of the scheme at the date of
disselution, the fund manager shall pay as is provided under the law
relating o unclabmed financial sssels.

160, (1) The fund manager shall make all reasonable efforts 1o
ensure that all the labilities of the scheme are dischasged before the
completion of the winding up.

{21 The duty in subregulation (1) relates to all labilites of e
investment company of which=—

{a) the fund manager is, or becomes aware before the
completion of the winding up; or

{bl the fund manager would have become aware before the
completion of the winding up had made all reasonabbe
effarts vy ascertain the liabilives of the scheme.

{3) Where the fund manager rejects any claim against the
scheme in whole or in part, the fund manager shall immediately send
o the claimant written notice of its reasons for doing so.

161, (1} As soon s (he scheme's affairs are fully wound wp
(including distribution or provisson for distribwlion in accordance
with regulation 16102}, the fund manager shall prepare an account of
the winding up showing how it has been conducted and how the
asgets under munagement have been disposed of,

(2} The nccount shall, following its approval by the board of
directors in the case of an investment company o trustee in all other
cases be signed on their behalf by the fumnd manager and the sccount
£hall, once signed, be the “final account™ for the purposes of thess
Repulations.

Dhity 1o sacsiiam
liakilsties
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(¥) The firal account shall state the date on which the scheme’s
affairs were fully wound up and the dave siated shall be regarded as
the final day of the sccounting period of the invesiment company.

(4) The scheme's auditor shall make a report in respect of the
final aceount, which shall state the auditor's opinion & o whether
the final sccount has been properly prepared for the purposes of
subregulation (1)

(5) Within two months of the end of the final accounting
perbod, the fund manager shall send a copy of the final account and
the auditors report on it 10 the Authority, 1o each person who was a
participant or the first named joint holders immediately before s
end, and 1o the Registrar of Companies where applicable.

162, {1y Subject to any osder of the High Count, and o
subregulation (2} while a scheme is being wound up, whether under
regulstion 159 or athere e —

ia}) the annual and half-yearly acoounting periosds shall
CORLIALE 10 mn;

(b} the guamerly report of assets under management shall
continue io be submitted to the Authority;

{c} the provisions abowt anneal and interim allocation of
ineome shall continoe o apply. and

{d) annual and half-yearly repons shall continee 10 be
required.

{2} Ai the conclusion of the winding up, the accounting period
fhen napnang shall be reganded as the final annual accounting penad,
and the annual reposis of the fund manager and Fustee or cusiodian
in respect of that final period, shall be published amd seat o cach
person who was a participant immediately before the end of the final
accounting period within twe months after the end of the period.

PART X1V —ADVERTISEMENTS AND PUBLIC
ANNOUNCEMENTS

163, (1) A person shall not advertise o the public or section of
the public in any medis o nvest moa colbective invesiment seheme
unless the adverlisement hus been approved by the trustee in writing
and natified o the Authonty,

{2} For purposes of this Regulation, an sdvertisement includes
any materials that are distributed w or desigred for wse n
newipapers, magazines, firm brochures, fund fact shests, fond
offering documents, letters, media, webshes or any other writlen oF
elecironic material distributed o more than ons pany,

Aceomstmg and
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164, (1} Any adverisement or invitation or other promotional
maferial to the poblic or a section of the public, which includes
information on the trustee, shall be accompanied by the trustee's
written consent.

(2) If a collective investment scheme is described as having
been approved by the Authoricy it shall be stated that, in giving this
appraval, the Authority doss not take responsibllity for the fmancial
soundness of the scheme or for the correctness of any statements
made or opinions expressed in this regard.

(3 Advertisements shall inclode a warning statement that—

(a) the price of shares and the income thercfrom if the
collective investnient scheme pays dividends may go
down as well as ap;

() !]:ﬂl performance 15 not reflective of futare performance;

(el a warming to invesfors that in certain  specified
circumstances the investors” right 1w redeem  their
participatory interesis may be suspended.

{#) Warning statements shall be written in such & manner as 1o
he capable of being read with reasomable ease by anyone reading the
ailvertisement.

165, For all publications, the fund manager must present
information that is calculated and presented in line with these
Regulations.

166. (1] For all publications, the fund manager must include at
a minimum Met Asset Valoe, Yield (Year-to-date, Month-to-date amd
Cuarter-to-date) where applicabie.

(2} The highest and lowest price and yield for the last ome year
shall also b incleded for the applicable funds,

I67. The fund manager shall adhere 1o the principles of Fair
presentation and full disclosure when adventising and shall mot
present performance or performance-related information that is false
or miskeading.

168, (1} The fund manager shall maintain all duts and
informution  necessury b0 support all ilems  incloded in the
advertisement.

(2) Where a fund manager has summarized aspects of the
performnance repons in the advertisement, it shall indicate whers to
abtain the full performance repart.

Conteni ol
adverlisceen
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169. (1) In an advertisement, the fond manager shall clearly
label ar identify —

(a) the name and description of the fund;

(k) the mame of the benchmark wsed, where applicable,
which shall include the key features of the benchmark or
the name of the benchmark for a readily recognized
index or sther poant of reference; and

(¢l the periods that ane presented.

(2} All information in am advertisement shall be presented in
the same currency and that currency disclosed,

(3) The fund manager shall present tolal returns according 1o
at beast ope-year, three-year, and five-vear annualized retarns through
the most recent period,

(4) The fund manager shall disclese the current expense ratia
and which fees, including performance-based fees and expenscs are
incladed in the expense ratio,

(31 The fond masager shall diselose the rsk measures or
qualitative disclosare in o manner thal & prospective investor will
understand.

{6) The lund manager shall duclose the fund's sales charges
and how they are reflected in the fund’s retamns, if applicable.

PART XV —-MISCELLANEOUS

170. {1} Any nolice required 1o be served upon a panicipant
shall be deemed 1 have been duly given—

(a) n the case of participatory interests for the fime being
represented by Investment certificates, if i s given in the
manner provided for in the most recently published
incorporalion documents; or

(b} in the case of participatory ierests held by a registered
participant, if it is sent by e-mail, post to or left at his o
her address as appeaning in the regaster.

(21 Any mnotce required 10 be served or nformation 1o be
supplied or given 1o any other person, including the Authority, shall
be in writing in such other form as enables the recipient to know or
record the time of receipt and to preserve a legible copy af the nodice,

(3) Any notboe sefved by —

Mdherting ment
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(m) email shall be deemed o have been served at the time
recorded in the transmission report;

(b} post shall be deemad to have been served on the second
day following that on which the leiter containing the
notice is posted, and in proving such service, it shall be
sufficient to prove that such lebler was properly
addresaed, sramped and posted.

(4} Service of 8 notice or document on any one of several joint
holders shall be deemeed effective service an the ather joint halders.

IT1. (1) Any person operating o collective investment scheme
prior to the commencement of ihese Regulations shall obtain
approval within twelve months after the commencement of thess
Regulations.

{2) All registered collecnuve investment scheme shall ransition
within twelve months from the commencement date.

172. The Capinal Markews (Collectuve Investment Schemel
Regulations, 2001, are revoked

Transilion clas

Ry ari
L. 18172001,
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FIRST SCHEDULE
[rr. 10(1), 33, 66]
Form 1: Applicatien Form for Approval of & Collective Investment Scheme

FROMOTER

Iame:

Contact sildress:

COMSTITUTION

Legal form of the collective investment

schemae:
(1} mutual fund;
{ii} unit Erusi;
{15} Investment company

Couniry of jurisdiction where the collective
investment scheme ks comstitoted.

Titke of the lnw under which the collective
investment scheme s or 15 o be constitsed.

State cerificare of ncorporation

KEY OFFICERS

State name, address, place of birth amd
citizenship of.

(1) directoss,

(1) chief executive

State educational and professional
qualifications of the key
afficers.

Give details of business, occupation of
employment history of
the key afficers,

REFERENCES

Give two personal references and & bank reference of the key officers.

FUNCTIONARIES:

Srate names, sddresses and business activities of each of the collective nvesimemt
scheme’s

Fund manager, Mame:

Address:

Busimess activibies:

Custodians Mame:
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Address:

Business activities:
Adminizirators; Maite:

Addreas:

Business acrivitics:
Investment Marme:
Advisers

Address:

Business activities:
Trusteed. Name:

Address:

Business activitics:

PRIOR REGISTRATION:

State if the collective investment scheme is now ar has been registered, licensed,
recognized or avthorized under any law or regulations relsting o mutual funds, collective
investment schemesffunds o secunities in any country o jurisdiction.

Stale if the collective investment scheme is now or has been registered, licensed,
recognized or authorized under any law or regulations relating to mutual funds, collective
investment schemesTunds or securities in ony country of jurisdiction,

REFUSAL OR DISCIPLINARY MEASURES

Has the collective investment scheme, any of its officers, managers, administrators,
investment advisers or custodions been the subject of -

Refusal of an application for registration,
licence. recogaition or authomzation,

Give details and reasons i ves

Suspension, cancellation or revocation of
registration, hcemce, recognition or
authorization by any authosity in any country
o jurisdicton?

Chive details and reasons if yes

CIVIL PROCEEDINGS

Has a judgment been rendered or any suit,
action or procesdings pending ogainst any
efficer of the collective investment scheme or

of uny of s funclionaries stated above in civil
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pmma-inp in amy coart ar tribunal in any
country of jurisdiction which has been or i3
based in whole or in part on fraud, thefi,
deceit, misrepresentation or similar conduct?

Clive details if yes.

OFFENCES

Has any key officer of the collective
investment scheme of any of its functionaries
stated above been of is being charged,
indicied or convicted im any country or
Jurisdiction for any offence in any criminal or
civil proceedings reloting o frand or thedt
afizkng oul of dealing in mutual funds,
collective investrent schemes/fupds or
securities?

BANKRLUFPFTCY

Has any key officer or the collective investment scheme or of any of its funciionanes
stated above bean -

(a) declared bankrupt or been panty 1o

bankrupicy of insolvency
prunmdmg;-."! of

(b} sabject o proceedings relsiing to
winding — up, dissolution or
creditors’ arrangements, or

(c} subject o proceedings relaing 1o
receivership or creditors’
COMMPIOMASE; in any Country of
Jurischiction?

Secretary Mote:

The following shall be submitted with the application for approval:
1. Particulars of the Promoters
2. Information Memorandum
3. Trust Deed

Management Agreermenl

Custndy Agreement

Rules of the Scheme

Adfedavit

Audited reports for the preceding 3 years of the proposed fund manager
9. Awudited reports for the preceding 3 years of the proposed (rustec

10, Audited reports for the preceding 3 years of the proposed custodian

11. Any sher documentis) referred to urder these Regulations

12, Amnapplication fee of Ksh, 10000,

L
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Form 11

APPLICATION FORM FOR A LICENCE TO BE A
TRUSTEECUSTODIAN

Application is made for a trustes/custodian (tick as appropriate) license under
these regulotions and the following statements are made in respect ihereal:

Nm:'.-

i If space is insufficient to provide details, please attach
anmexunes).

. Any annexure{s)should be identified s such and signed by the
signatory of this application.

Information provided should be as ar the dare of the application or renewal,

INFORMATION ON THE APPLICANT

]

I OO O N 1 s ot b e e e g A b e s iy o s

e e TRl oy s o s e o b s i i i b e e

o L O O OO o i L L s e v s e -
M PO o i et s s i e L e i e e e L

o I o i o e N AT Rk 4 S e e A e R
&. Location of Prancipal OIICe. ..o ssmssnes rens

Telephone number of principal office.........coviiinr e e
Branch offices (if GR00 ..o s s s e b bt e s

’ INFORMATION ON THE APPLICANT'S BUSINESS

7. State the exact nature of the activity to be carried on which
obliges the applicant toapply for a licence from the Capital
Markets Authority

B, Information on the business model (please attach a business plan if
necessary )

9. Description of the intemal controls to secure the integrity of the business
(c.g. nsk manngement, data protection, information technology security,
control mechanisms for compliance with investor prodection requinsments)

10, Evidence and details of the platform {e.g. owneeship, readiness for use)

OWNERSHIP STRUCTURE, DIRECTORS AND OTHER KEY
PERSONNEL

Fit and proper: Your directors and senior managers must be fit and proper
persons i hold their respective posilions.

Capubility: ¥our orgunisation must have the right mix of people with the right
skills amd experience, In the rght roles, o msoniter your licensed business
properly and effectively.
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Financial resowrces: Your organdsatbon must have adequate financial resournces
o effectively and efficiently run the business.

11. Details of copital structure:
(a} Mominal capite]l (Ksh)....coooinmme e,
(b Mumber of shaees ... .. cooaiii i e coeaes e
(¢} Paidup capital (Ksh)..: v vom ae vnn o0 are snn sar vmn onn s
(d) Liguid capital (Ksh.)... ... oo oiv cn iin e

12. Shareholders (pleuse attach a list showing the following detuils)

Narme Fddrﬂ:.r and relephone r\’um&ef of shares held
'
13, Directors (please attach a list with the following details)

MNonemg denidiy Dt o Daie o | Perraamens Acodemic Famber of

Card! Appoinvment | Birek afdvren or therer
Facepord releprhd Tieldin riye

Proferrional
b umbier

n e Coumpany

14, Company Secretary (dedails)

L O e e e S i e e D e
W A s s R e i o Ty S b e e
i, Institute of Certified Secretaries of Kenya Registration Mo, ...............

15.  Detasls of the Chiel Executive Officer and other Key personnel
(please attach a list with the following details)

MNama| Tdeniiy [Drabe of D Peamasira Academic Mumiker
Card/ Appoinimenl of pddcus & ol shares
Passpoat birth 1elephione i held is

fuimber numbar Professiosal ke
qualificmign | eompasy

16.  Profibe of the persons stated in note 12

Narie Foar Cualifications Experience
OTHER PARTICULARS ON THE KEY FERSONEL OF THE |
AFPLICANT

17.  Particulars of other directorship(s) of the directors and secretary,

18.  Particulars of sharcs held by directors of secretary in other companics
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19. Has ihe applicant or any of its directors, secretary of members
of scnior mansgement at any Gme been placed under
receivership, declared bankrupt, or compounded with or made
an assignment for the beeefit of his creditors, in Kenya or

, elsewhere? Yesf No. If “*yes”, give details

AAE PR RN PR AR B EEE B LA b b b m e e e S R B PR NG RO RN

20. Has any director, secretary or senior management of the
applicant been a director ofa company that has been:

aj dented any licence or approval under the Capital
Markets Act or equivalent legislstion in any other
Jurisdicrion: YesMNo,

If Yes, give details.

......................................................................................

Is) a director of a company providing banking, Insurance,
financial or investment advisory services whose licence lvas
been revoked by the relevant authority? YesaMo.

[f Yes, give details,

<) subjected 10 any form of disciplinary action by any
professional body of which the applicant or any of its
director wis a member? Yes' No,

If yes, give details.

21. Has any court ever found that the applicant, or a person
associated with the appli-u’.‘in! wag invalved in a violation of
the Capital Markets Act or Regulations thereunder, or
equivalent law outside Kenya? Yes f Mo,

If "yes’, give details,

|||||| R R L L R T T R o R g P P ey S R S S

1 Is the applicant andfor o person associsted with the
applicant now the subject of any procesding that could result
in a "yes” answer to the above question (2137 Yes/No,

If “yes,' give details,

3. (1) 1s the applicant, or any shareholder, director or the
secretary of the applicant, 8 member or director of a
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member company of any securities or derivatives exchange
or any over the counter platform? Yes/ No.

If 'yes', give details.

{2} Have any of the above persons been -
a) refused membership of any securities oo
derivatives crganization? Yes / Mo,
If "yes", give details

bl expelled from or suspended from trading on or
membership of any securities orderivalives
organization or any over the counter platform?
YesMNo,

If ‘yes" give details

¢} subjected 1o any other form of discaplinary action
by any stockfsecurities or derivatives exchonge?

YeaMo.
If ‘yes’, give details,
REFERENCE
24, Business relerences
WNeawne Address Telephone number Oecupation
{5}

25, One bank reference, {where the applicant s a bank the
reference shall be given by another bank independent of

the applicant
ADDITIONAL INFORMATION
26, Any other additional information considered relevant to this
application:
L 1 - e S S L {Dibrector)
R M L A B B N R i b Lt i {Director) nnd
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declare that all the information given in this application and in the
atinched documents is true and cormect
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SECOMD SCHEDULE
foes &, FEE FOCE W, P30, 13301020
REQUIREMENTS FOR PORMATION DOCUMENTS
FART 1—COMPANY
. The incorporation documents shall —

{a) contain the statements required by paragraph 2

(b} comntain provisions made in accordance with paragraphs 3 and 4; and

(c) be accompanied by a prospectus complying with the provisions of

regulations issued in terms of Pam IV on offer documents fn these
Regulations,

2. The statements refermed to in paragraph 1(a) are—
{a} the head office of the company is situated in Kenya;
{b) the company is an investment company;
{2} the shareholders are not liable for the debag of the company;

(d) the assers under management is entrusted 1o & custodian for salekeeping,
subject to any exceptions permatied by scheme regulations; and

{e} charges or expenses of the company thal may be taken out of the assels
uneder management.

3. (1) The incorperation documents shall provide for the fallowing matters—
{a} the objects of the company;
(b} any matter relating 1o the procedure for the appointment, retiremient and

removal of a director of the company which is not provided for in these
regualations: and

(£} the comency in which the accounts of the company are 10 be prepared.

(2} Subject to subparagraph (1), the provisiens referred to in subparmgraph
(Ui(ad as to the object of an investment company shall be a statement
that the object of the company is 10 invest the assets under management
in property of a kind described in the siatemeni, the holding of which iz
consistent with any requirements of these regulations, with the aim of
spreading investmend risk and giving its sharehobders the benefit of the

results of the management of that property.

(3} The object of the company may differ from that set out in subparagraph
{2) only to the exient that it provides for resiriction of the range of
propenty in which investment may be made

4. {1} The incorporation documents shall alio contain the following maters —
{a) the name of the company;

(b} the category, if any is specified in these regulations, to which the
company belongs;
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(c) the maximum and minimum sizes of the company's paid-capital
which comprises the assets thereof less the liabilities;

(d) the investment objectives of the company;

e} the classes of shares that the company may issue indicating, in the
case of am umbrella company, which clags or classes of shares may
be issued in respect of each pant of the assets under management that
i5 pooled scparately;

(f) the rights attaching to shares of each class, including any provision
for the expression in two denominations of such rights;

fgh if the company 18 10 be able to issoe invesiment shares, & Satement
w0 that effect together with details of any limitations on the classes of
the company's shares which are to include investment shanes;

PART lI=TRUST

|. The registration documents, trust deed and any supplemental deed thereto shall
contain a statement of the mame of the scheme which shall be o name w4
inconsisient with the approved scheme’s stntus under Regulation 13,

2. A saement—

{2) in all cases of the relevant eategory of approved collective investment
schemes 10 which the scheme belongs, in 2o far a3 categores are
specified, ender scheme regulations; and

(b} m the case of an umbrella fund, identifying, in the case of each
constituent part, o which of the relevant categorics in so far as
categonies are specified, that part would belong of 1t were itself the
subject of a separate approval under Regulation 15.

3. A statement that the registration documents are made under and governed by
the laws of Kenya.

4. A statement that the registration documents are binding on each participant as
if he or she had been a party 1o it and is bound by its provisions and
swthorises and requires the trustee and the fund manager o do the things
required or permitied of them by the terms af the deed,

5. A statement of what curmency is the base currency of the scheme.

6, A statement that, subject 1o any restriction in these regulations or the trust
deed, the scheme has the power to invest in any securities market approved
by the Authority.

7. A declaration that, subject to the provisions of the registration documents and
all scheme regulations for the time bewng in force—

{a} the propeny of the scheme, other than sums standing 1o the credit of the
distribution account, is beld by the wrustee in trust for the participanis on
an equal basis according 1o the number of participatory interests held by
each participant or, in the case where income amd accumulation
participatory interssds are both in issus, according o the mumber of
undivided shares in the property of the scheme represenied by the
participatory imterests held by each panicipant & and
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[

14.

(b} the sams standing to the credit of the disoribation account are beld by
the trustee on trast 1o distribute or apply them in accordance with this
Schedule.

A provision that a participant is not liable 10 make any further paymem
after he or she has paid the purchase price of his or her units, and that no
further liability can be imposed on him or her in respect of the units which
he or she holds.

If the scheme is o terminale after the expiration of a particular period, a
staement to that effect.

A SLADEMEn] =

{2} authorising the fund mannger to make o preliminary charge to be
incloded in the isswe price of a unit; and

(bl specifymg a maximam to that charge expressed either as a fixed
amount in the base currency of as a percentage of the creation price of
A unil,

A statement authorising the fund manager to make a periodic charge
payable out of the property of the scheme, and any staiement onder this

paragraph must where applicable —

(a} provide for the charge to be expressed ns an annual percentage,
to be specified in the incorporation documems and taken i
accordance with this Schedule, of the valuwe of the propeny of the
scheme and the statement may provide for the addition to the
charge of value sdded tax, if any, payable on it;

(b} specify the acerual intervals and how the charge is to be paid; and

(e} specily a maximuam o fhat charge cxpressed s am aEmual
percentage 1o the value of the assets under management.

A suatement authorising the fund manager of an umbrella fund to make a
perceninge charge or a charge of o fixed amoont on the exchanges of wnits in
ane constituent part for units in another (other than the first such exchange
by 4 participants in any one annual accounting period) and specifying what
the maximum of that percentage of amount may be.

A statement authorising the fund manager 1o change on redemptson oul aof
the proceeds of redemption.,

A statement aothorising any payments o the truseee. by way af
remuneration for his or ber services 10 be paid, in whale or in part, out of
the assels onder management and—

fa} specifying the basis on which that remuneration is (o be determined,
(b}  bow it should accree and be paid; and
(¢} the maximum remuneration payable.

15, If there are to be any restrictions on the peographic ageas or econombe
sectors n which investment of the assels under management may be
made, & stabement of what they are,
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Iﬁ.

7.

19.

A provision that participants in the scheme apart from the fund manager
shall be confined to persons who hold participatory units such that any
gain aceruing upon their disposal at any time will be wholly exempt from
incoume tax in Kenya otherwise than by reason of residence.

The trust deed shall comain=—

(3l @ provision awthorising the issue of a document evidencing
ownership sccompanied by a statement of how the participants
are to identify themselves: and

(b} a provision authorising the trustee to charge a fee for issuing
any document recording, or for amending, an entry on the
register, otherwise than on the issue or sale of participatory
interesis,

Any provision—

{a) dealing with o matter not referred o in this Part, the Schedule
the inclusion of which serves to enable the scheme, the fund
manager of the trustee to obain any privilege or power
conferred by these regulations; or

) which is expressly conmemplated in these regulations.

Any provision, which in all material respects has the same effect a5 a
provision contained, at the tme when the provision is made, in this
Act or 1o scheme regulations.

A provision outhorising grouping for equalisation wnder these
regulations and, il grouping is to be permitted for perods within an
accounting periad, what those periods are to be.

PART Il - PARTMERSHIFS
I.The incorparation documents shall —

(a)
()
()

contain the saements required by paragraph 2;
conlzin provisions mads in accordance with paragraphs 3 and 4: and

be sccompanied by a prospecius complying with the provisions of
regulations sued in terms of Pant IV on offer documents in these
Regulations,

2, The statemens refermed to in paragraph 1a) ane—

()
(b}
()

(d)

(e}

the head office of the company is situated in Kenya;

the limited liability partnership;

the limited partners are mot hable for the debts of the limited liohility
parinership;

the assets umder managesment i entrusted 0 o custodian for

safekeeping, subject to amy exceplions permitted by scheme
regudatbons; and

charges or expenses of the company that may be taken out of the
DA5ELE Wikder MAnnZenman.
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3. (1) The incorporation documents shall provide for the following matiers —
{a} the objects of the limited liabality partnership;

(b} amy maber relsting to the procedure for the appointment,
retiremend and removal of a8 parner of the limited liabilicy
partiirship which is not provided for in these regulations; and

(g} the currency in which the accounls of the company are to be
prepared.

{4) Subject to subparagraph (3), the provisions refemed 1o in subparagraph
(1¥a) as o the object of a limied liakility paninership shall be o
statemend that the object of the limited liability partnership is 1o invest
the asseis under management in property of a kind described in the
statement, the holding of which iz consistent with any reguirements of
these regulstions, with the aim of spreading investment risk and giving
its sharcholders the benefit of the resubix of the management of that
i o '

(5} The object of the limited liability partnership may differ from that set
oul in subparagraph (2} only to the extent that it provides for resiriction
of the range of property in which investment may be mads,

4. (1) The incorporation documents shall also contain the Tollowing maness —
(a) the pame of the lmited Gabiliy parmership;
(k) the pasners contributions;
(g} the investment objectives of the limited lability parinesship
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THIRD SCHEDULE

frr. X, 210

CONTENTS OF THE OFFER DOCUMENTSPARTICULARS OF INFORMATION
MEMORANDUM

INQTE: This lisr is mor inended o be exhaustive. The fund imanager, trusiee or
custedion, ar the case may be are obliged o disclose any informarion, which may be
recessary for investors to make an informeed fudgoent).

I. Promineant statemend
Prominent statement on the persod for which the information memerandum is valid,
2. Disclaimer

The following statement shall be contained on the front cover of the information
mee morandum:

“Permission has been granted by the Capital Markets Authority io offer 1o the public
the securities which are the subject of this issue. As a matter of policy, the Authority
assumes no responsibility for the correctness of any statements or opinions made or
reparis contained in this information memorandum®™,

1. The Collective Invesiment Scheme
State -
(a) name of the collective investment scheme;
(k) legdl form the collective investment scheme;

() duration of the collective investment scheme 8.2, unlimited or limited and when
it may lerminate;

{d) that the participants are mot linble Tor the debis of the collective investment
scheme;

(e} panticulars of regastration of the collective investment scheme;
i} official address of its head office and its branch office;
(gl the address for service of documents, i different from ()

{hy the date of the approval granted by the Authority to operate as a collective
invesiment scheme;

(i} the base currency for the collective investment scheme; and

ij} the circumstances in which the collective investment scheme may be wound up
under the regulations and & summary of the procedure for, and the rights of the
halders under, such a winding up;

4. Investment Objectives and Policy
1} Give sufficient information 1o enable a participant to ascertain-

{a) the invesiment objectives {e.g. capital growth or income) of the callective
imvestment scheme or of each sub-fund of an umbrells schemie;

(b} rll": collective  investment scheme's investment policy for  achieving
investment objectives referred 1o under (a) including the general nature of
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4}

=}

&)

the portfolio and apy intended specialisation (e.g. ccomomic sechor,
geographical arca or tyvpe of investment),

e} the extent [if any) to which the policy under (b} does not envisage
remaining fully invested at all times; and

(d} any restrictions in the range of ransferable securties in which investment
may be made, incleding restrictions in the extent 10 which the collective
investment scheme may invest in apy category of investment, indicating
{where appropriate) where the restrictions ane tighter than those imposed by
the Regulations,

Where all or part of the remuneration of the fund manager is to be reated as a
capital charge, it must be made clear that the imvestment objectives of the
collective investmeni scheme are to treal the generation of income as a higher
priotity than capitnl growth or as the case may be, to place equal emphasis on
the generation of income and on capltal growth and that {in eibes case) this may
accondingly constrain capital growih;

List any individual eligible securities markets through which the collective
investment scheme may invest or deal;

State the extent (as a percentage of the tonal) wo which the colleetive investment
scheme intends 10 Invesl ks assels in any one securify or secior and whether or
ol it has done sa;

atate the policy in relaticn to the exercise of bormowing powers by the collective
investment scheme;

In the case of a collective investment scheme which may invest in other
collective invesiment schemes, siate the extent 1w which the collective
investment scheme portfolio may be invested in the shares of collective
invesiment schemes, which are managed by the fund manager or by an associae
of the fund manages.

%, Disiribations

Stane-

(=) that | January to 31 December each wear shall be the collective investment

scheme's annsal accounting perbod;

(b} if there are interim accounting periods, what they are and the policy in relaticn

o interim distribotions {(whether interim distributson will be made and if 50, the
paticy on smoothing of income distributions within an annoal sccounting
periody,

(e} the date or dates in each year on or before which payment or accumulation of

imcome is to ke made or take place;

(d) if applicable, the policy on payment of income equalisation;
(e} how distributable income is determined, and
([} of applicable, that unclaimed disribations may be forfeited and summarise the

relevant provisions of the instrument of incorporation;

&, The charncteristics of participatory interests in the collective investment scheme
Siane-
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{a)

b}
{ch
{d}

where there is more than one class of participatory interests in issue or available
for issue, the names of such classes, the rights attached to each class in so far as
they vary from the rights attached 1o other classes;

how participants may exercise their voling rights and what these are,
method for conversion between shares of different classes: and
Circumstances, il any, in which a mandatory redemption, cancellation or

conversion of shares from one class o another may be required,

7. The Fund Manager
State the following particulars of the fund manager:

(a)
(b}
(e}
d)
(e}
{f}

g
(h)
(1}

{3

MEMmE;
the mature of corporate form;

the date of mcorporation,

the address of registersd alfice;

the address of head office If different fram (d);

if it is a subsidiary, the name and place of incorporation of ultimate holding
ﬂﬂlhp.lu:r;

the amount of issued share capital and how much of it is paid up;
the date of the Authority’s approval o operate as fund manager;

whether the fund manager is in any capacity in relation o any other regulated
collective investment schemes and if 5o the names of the schemes and the nature
of the capacity b relation to those schemes,

a summary of the material provisions of the contract between the collective
investment scheme and the fund manager which may be relevant 1o the
participants including provisions relating to terminations, compensation on
termination and indemniry.

B. Dvirectors of an investment company

Slates

(a)
7]

(e
(dj

(e}

the names and postiens of the direciors in the collective investment schemie;

the main business activities of each of the directors (other than those connected
with the business of the investment company);

the manner, amount and calculation of the remuneration of directors;

in summary form, the main wrms of esch contract of service between the
investment company and a director;

il the direcior is a body corporate in a group of which any other corporate
director of the Iavesiment company is a member, a statement of that fact.

9. The Trustee or Cusiodian
State the following particulars on the trustes or cusiodian-

{a)

Mame and address;
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(bl e date of icarporation;

(c) if it is a subsidiary, the name of its uhimate holding company and its place of
incOrporation;

(d) the sddress of its registered office (if different from (a}).
(e} the sddress of its head office (if different from (a) and (d)):
() adescrapiion of its principal business activity;

(g} asummary of the material provisions of the contract between the fund manager
and the trustee o custodian, which may be relevant to participants incloding
provisions relating 1o the remuneration of the trustee or custadian, if applicable,

. The Aunditor

State the name and addresa of the auditor of the colbecuve mvestment scheme.

. The Register of Participants

State the address im Kenva where the register of the pamicipanis iz kept and can be
imspected by the participants,
Payments to the Fund Manager

State the paymenis that may be made w the fund manager out of the collective
investment scheme portfolio whether by way of remuneration for its services of
reimbursemnent of expenses.

For each calegory of remuneration, specify -
{a) the current amounts of such remuneration;
(b how will it be caleulated and acerue and when it will be paid,

{c) notice to be given to participamts of the fund mopnger's intentbon fo introduce o
mew caegory of remumcratbon for |15 services or 10 increase any amownl
currenily charged, particolars of that increase and when it will take place,

{d) whether all or part of the remuneration is 1o be treated as a capital charge and
that fact, and

] the actual or maximum amoont of the charge which may be o treabed
and

(i} if motice has been given to sharchobders of an infention o propose an
increase in the maximum amount of that charge at o meeting of

pasticipants, particulars of that proposal,

. Dlser Payments out of the Collective Investment Scheme Portfolo

Provide details of =

(a) any linbility of the collective imvestment scheme 1o reimburse costs incurmed by
any of its directors, its trustee, custodian or any third party;

(b} any remuneration pavable by the collective invesiment scheme v any third
pasty;

(e} the types of other charges and expenses that may be taken out of the collective
invesiment schome portfolio.
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14, Movable and immovable property

Give an estimate of any expenses likely to be incurred by the collective investment
scheme in respect of movable and immovable property in which the collective
investment scheme has an interest,

. Sale and redemption of participatory interests

State -

{a) the dealing days and times in the dealing day on which the fund manager will be
availoble o receive requests for the issue and redemption of shares;

(b1 the procedures Tor effecting the sale and redemption of shares and the setilement
of transactions,

fe} whether certificates will be issued in respect of registered shares;

{d) the steps required 1o be taken by a participant in redeeming shares before he can
receive the proceeds;

(e} the circumstances in which the redemption of shares may be suspended;

i(f1 the days and time on which recakculation of the price will commence;

(g} the amounts of the followang minima (il they apply) for each type of share in the
collective investment scheme -

i.  the minimum number of shares or units which any one person may hold;
ii.  the minimum sumber of shares which may be the subject of any one
irznsaction of shares or redemption,
fil.  the minimum valwe of shares which may be subject of amy one
triansaciion of sale or redemption;

(h) the circumstances in which the fund manager may arrange for, and the
procedure for, a cancellation of shares;

(1} where the most recent price will be published and bow often the prices will be
published;

(j} the time period for the trustee or custodian to pay the repurchase price of the

shares 1o the participant,

16, Valuation of the collective investment scheme portfolio

State-

&)

i)

{c)

how frequently and ar what time of the day the collective investment scheme
portfiolio will be valued for the purpose of determining the price 21 which shares
in the callecuve mvestment scheme may be purchased from or redeemed by e
fund manager and & description of any circumitances in which the colleciive
investment scheme portfolie may be specially valued;

the basis on which the collective investment scheme portfolio will be valued;
and

how the price of the shares of each class will be determined,

17, Dilution levy
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State, where applicable-
(a} what is meant by dilution and by dilutien levy.
(B} the fund marager's policy on impoging & dilution levy.
15, Initial charge
Where the fund manager makes o preliminary charge state-
(a} the currest amount or rate of the initial charge; and

(b} if notece has been given to participants of the fund manager's imention o
introdusce an initial charge or o iRcrease the rale or amounl currently charged,
particulars of that imtreduction or increase and when it will take effect.

1%, Redemption charge
Where the fund manager makes a redemption charge, state-
{a) the amount of thut charge, or if it 15 a varisble, the rate or method of ariving st
it

(b} if the amount or rate or method has been champed. that the, details of any
previous amount or rate or method may be obtained from the fund manager an
request;

{c) if notice has been given (o pamicipants of the fund manager's intention Lo
introduce & redemplion charge or to propose a change in the rate or amount or
miethod which is adverse 10 the participants , particukars of that proposal;

(d} how the order in which shares acquired ot different times by a participant shall
be determined mnsofar as pecessary for the purposes of the imposition of the

redemption charge,

20, Disclosure of any other fees and chasges
Drzclose all the fees and charges that relates the Collective investment scheme

{a) a description of the fees and charges

(b} how the fees and charges are calcalated

ic) when the fees and charges are bevied,

(d} wheiher participants must approve the fees and charges proposed w be levied.
21. General information
Eiate-

(2} when annual and half vearly reports will be published;

(b} the address sl which copies of ncorporation docoments, any amending
instrument and most recent annual and half yearly reports may be inspecied and
from which copies may be obiained.

22, Umbrella collective investment scheme
{a) Seate, in the case of an umbrella collective investment scheme-

i} whether or nod a participant is emtitled o exchange panicipatory inlerests in
one sub-fund for shares in any other sub-fund;
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whether or not an exchange of participatory interests in one sub fund for
participatory interests in any other sub-fund is treated as a redemption and a
sale and will be subject 1o taxation on capital gains or withholding tax as the
case may b,

subpect 1w (i) amd {ii), that in oo circumstances will a participant who
exchanges panicipatory interests in one sub-fund for participatory interesis
in any other sub fund be given a right by law to withdraw from or cancel
that transaction;

what charges, il amy. may be made on exchanging participatory interssts in
one sub-fund for participatory interests in another sub-fund;

the policy for allocating between sub-funds any assets of, or costs, charges
and expenses payable out of the collective investment scheme portfolio,
which are not atributable 1o any pasticular sub fund;

in respect of each sub fund, the currency in which the deposited collective
investment scheme portfolio allocated 1o it will be valued and the price of
participatory interests caloulated and payments made, if this

cumrency is not the base currency of the umbrella collective investment
scheme; and

(il there are participatory amerests in respoct of less than two sub funds in

1s5ue the effect of Regulation B1.

(b In the application of this Schedule to an umbrella scheme, information required-

(i)

{ii}

{uin}

shiall state in refation 1o each sub fund where the information for any sub
fund differs from that for any other lund;

ehall stnte for the scheme as o whole but only where the infermation is
relevant fo the collective investment scheme as a whole;

shall contain a statement to the effect that the sub funds of an umbrella
scheme are not 'ring fenced” and the event of an umbrella scheme being
unable to meet liabilities atiribwiable to any panticular sub-fund out of the
asscts aftributabie to such sub-fumd, the excess Liabilities may have o be
met out of the assets attributable to other sub-funds.

23. Marketing outside Eenya

(List other countries bn which markering and selling of collecrive investiment participatory
irferesis will occur)

An information memorandum which is prepared for the purpose of marketing
participatory interests in slates outside Kenya shall state the following -

{a} that all formalitics and requirements of such country have been fulfilled;

(b what special arrangements have been made-

(e} for paying in thot country amounis distributable to bolders residing in that
COwniry;

(d} for redeeming in that couniry, the pamicipatory inierests of holders resident in
thial countiy:

(e} lor inspectng and obtaining copies in that country of the Incorporation
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decumenis and the amendments thereto, of the information memorandam and of
the annual and half yearly reports, and

()} for making public the prices of shares of each class.

(g) how the fund manager will publish in that country the following information:
(h)  that annoal and hall yearly repons ane available for mspection;

(i) that a distribotion bas been declared;

(1) that amendments have been made 1o 1he incorporatbon documenls,

(k) that the information memorandum has been revised or that chonges have been
made 1o the amangements under paragraph (a),

The information memomandum will state that the panicipatory interests are to be
marketed in that coantry.

24. Diselosure of nsks

The information memomndam shall disclose all the risks associated in inwvesting in
the collective investment scheme and how the risks have been mitigated.

23, Additionnl information .

State any other materdal informatbon which s within the knowledge of ithe fund

mannger or which the fund manager should hove obtained by making of reascnable

inquiries-

{a) which mvestors amd their sdvisers would reasonably require and reasonably
expect lo fend in an information menmorandum 10 enable them make an informesd
judgement about the merits of investing in the collective investment schemes and
the extent and characteristics of the risks accepted by so participating; and

() in the case of an investment company information on whether there is a
minlmum sabscrpion valse which must be rused during the himited offer

perind,
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FOURTH SCHEDULE
[r. 22(13]
KEY INVESTOR INFORMATION DOCUMENT

Creneral

5.

I, Key investor mmformation shall include approprisie information aboul the

essential characteristics of the scheme concerned, which is to be provided to
ivestors so ihai they are reasonably able 1o understand the naire and the risks
of the investmenl product that is being offered to them and, consequently, to
take investment decisions on an informed bagis.

{a) Key investor information shall provide information on the following
exgentinl elements in respect of the scheme concerned:

(i) identification of the scheme;
(i) & short description of its investment objectives and investment palicy;

(iii) ~past-performance presentation or. where relevant, performance

SCCTIATION
{ivh costs and associated charges; and

(v} nskireward profile of the investment, including appropriate guidance
and warnings in relation 10 the risks associated with investments in the
relevant scheme,

{b) Those cssential elements shall be comprehensible to the investor without
any reference to other documents,

Key investor information shall clearly specify where and how ta obtain additional
information relsting to the proposed invesiment, including but not limited 1o where
and how the prospectus and the annual and half-yearly repor can be obained on
recjeest and free of charge at any time, and the language in which such information
is available o investors.

Key investor information shall be writien in a concise manner and in nontechnical
language. It shall be drawn up in & format, allowing for comparisan, and shall be
presented moa way that is likely to be understood by retail investors,

Key investor information shall be wsed without alterations or supplements, except
for translation

Pre-contractinal nformation.

R

d

Key investor information shall constituie pre-contractaal information. It shall be
fair, clear and mot miskeading. It shall be consistent with the relevani paris of the
information memasandum.

A person shall not incur civil lability solely on the basis of the key investor
information, unless it is misleading. innccurate or inconsistent with the relevant
parts of  information memorandum. Key investor information shall contain a clesr
warneng i this respect.,

Timing af provision af key Investor infararation

An investment company and, far each scheme it manages, o fund manager which
sells participatory interests directly of through anober person who acts on s
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behalf and wnder its fall and unconditicnal responsibility  shall provide investors
with key investor information on the rebevant scheme in good time before their
proposed subscriplion of panscipatlary interests in the scherme,

An investment company and, for each scheme it manages, a fumd manager which
docs not sell participabory intercsts directly or indirectly 10 mvestors shall provide
key investor informatean to infermediaries selling or advising investors on podential
investments in such scheme or in products offening exposure 1o such scheme upon
thieir request. The intermedianes selling or advising invesiors or pobential investoss
im the scheme shall provide key investor information 1o their clients or polential
clients and comply with regulation 22,

Medium of provision of key investor information

. Investment companies and, for ench scheme thai they manage, furd managers, may

provide Eey investor information in a durable medium,

In addition, an wp-to-date version of the key investor information shall be made
available on the website of the investment company or fund manager.

Key investor information to the Awthority

Invesiment companies and, for ench scheme thal they manage, fund managers shall
send key investor information and any amendmens thereto 1o the Authority.

The essential elements of key investor information shall be ke upl;:l date,
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FIFTH SCHEDLULE
[r. 10(2He)]

RISK MANAGEMENT POLICY AND RISK MEASUREMENT (Reg. 10el)

PART A: RISK MANAGEMENT FOLICY

In addition to the requiremnents of the Corporate Governance Regulations, all
fund manzgers shall establish, implement and maintain an sdequate and
documented risk management policy, which identifies the risks that the
collective investment schomes are or might be exposed 1o and mitigation
mensures thereto,

The risk management polickes shall comprise such procedures as are
necessary fo enable the fund mannger to assess each collechive investment
scheme it managea, the exposure of that collective mvestimenl scheme to
mearked, liquidity and counterparty risks, and the exposure of the collective
mvesiment scheme 1o all other nisks, including operational risks, which may
be material to each collective investment scheme it manages.

Fund managers shall address at beast the following elements in risk
management policy:

{a)  the rechniques, wols and arrangements that epable them to comply
with the obligations as set oot in this schedule; and

ﬂ'.'l:l the alloeatson nfmipﬁn:ihdllli:: wilhin the hind manager pu'l.'i.ing
L TSk MANAgEment.

Fund managers shall ensure that the risk management policy referred to in
this schedule stntes the terms, content and frequency of reporting of the risk
management function bo its senior masagement, and whene appropriate, to
the supervisory function.

Far the purposes of the nsk management policy, fund managers are required
tor take into sccount the natune, scale and complexity of their business and of
the collective investment schemes they manage.

PART B: MEASUREMENT AND MANAGEMENT OF RISK

i,

Fund managers shall adopt adequate and effective asrangements, processes
and techniques in order b measure and manage st any time the risks, which
the collective investment schemes they manage are or might be exposed o,

T. The arrangements processes and iechnigues referred 1o in paragraph 8 shall

be proponionate 1o the natre, scale and complexity of the business of the
fund manager and of the collective investiment schemes they manage and be
consistent with the sk profile of the collective Invesiment schemes.

For the purposes of this schedule, fumd managers are required to take the
following actions for each collective investment scheme they manage:

{n) put in place such risk management armogements, processes and
technigues as are necéssary 1o ensure thal the risks of positions taken
and their contribution to the overall risk profile are accurately measured
on the basis of sound and reliable daoas and thar the risk management
arrangements, processes and techniques are adequately documenied;
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(b) comduct, where approprinte, pericdic stress tests and scenario anabyses
1o adddress risks arising from potential changes in the market conditions
that might adversely affect the collective invesiment schemes;

(e} establish, mmplement and mainptain a documented system of miernal
limits concerning the measures vsed o manage and controd the relevam
rizks lor each collective investment scheme taking inte account all risks
which may be material to the collective investment scheme and ensuring
consistency with the risk profile of the collective investment scheme:;

(d) enswure that the current level of risk complies with the risk limits system
as set out in paragraph (e) for each collective investment scheme;

{e)} establish, implement and maintain adequate procedures to ensure that in
the event of actual or anticipated breaches to the risk limits system of
thié collective investment scheme, timely remedial sction in ithe best
interests of participants will result,

9. Liquidity risk management

{a} Fund managers are required 1o employ adequate liguidity sk
management processes in order i ensure that cach colbective investmen
scheme that they mamage s able to comply at any idme with is
redemption obligations amongst other things. Wherne appropiate, fund
manager shall conduct stress tests, which enable assessment of the
liquidity risk of the collective investment schemes under exceptional
circumsiances.

(b} Fund manngers shall ensare that for each collectve investment scheme
they manage, the liquidity profike of the investments of the collective
investment scheme s appropriate 1o the redemptlion palicy, abligations
and liabilities kxid down in the incorporation documents and information
memorandam,

10, Fund managers are required to assess, monitor and periodically review:

{a) the adequacy and effectiveness of the risk management policy and of the
arrangements processes and fechnigues referred 1o in this schedule;

(b} the level of compliance by the fund manager with the risk management
policy and with arrangements processes and techniques referred 1o in
this schedube; and

(c) the adequacy and effectveness of procedures taken to address any
deficiencies in the performance of the risk management process.

1. Fund mamagers shall notify the Authority of any maserial changes 1w the risk
fmanagement process,
FART C: ALUDIT

12, The review of the maintenance and implementation of risk managerment
policy shall be 3 pant of internal auddit. :

13, The miernal auditors shall check the adequacy on & continuing basis. Their
reports shall be presented 1o the sendor management and the board of the
fund manager and the tnustee or custodian who shall comment on the
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14.

sdequacy of the systems in the annual and half-yearly reports filed with the
Authority.

In the event of any conflict between a provision of this Schedule and a
provision of the Corporate Govemance Regulations, the Authority shall
apply and implement the provision, which in s reasonable opinion best
advance the objects of these regulations,
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SIXTH SCHEDULE
Irr. 12600}, 1ZT(1Y, 133]
AMNMUAL AND HALF-YEARLY REPORTS

.H;Fm'l of the furd Marager
The following matters shall be sel out in every annual report-

‘The names and sbdresses of the following —
(a} the fund manager:
(b} the tustee and custodian;
(e} any investment sdviser;
(d) the registrar;
e} the suditor;

2. the objectives of the scheme;
3. the fund manager's policy for achbeving the objectives af the scheme;

4. a slatement that the scheme is o licensed collective investment scheme within

the meaning of the Act;

. a statemenl of which the categones of scheme i regulation 8{1) the scheme

belongs to and, In the case of an umbreella fund, this stalement is to be mode
separately in relation to each constituent part;

. & review of the fund mamager's investment activities during the period 1o

which the report relales;

particulars of any significant chamge in the information memorandum made
since the making of the lnst report by the fund manager;

. @ statement of any subdivision or conselidation of pantécipatory imerests which

has been effected during the period 1o which the repont relates; and

. any other significant information which would enable holders o make an

informed judgnsent on the development of the activities of the scheme duning
this period and the resulis of those activities as o the end of that period.

Commizsions poid on dealing

The satement of commissions pasd shall specify the following information on dealings
in ihe property of the schems in relation to transactbons effected through a broker or an
agent of a broker —

(n} the avernge mie of commission for such transaciions;
(k) the sggregate amount of the commissions paid 1o assaciates of the fund
manager;

{c) the aggregnte amount of the commissions paid 1o associates of the masiee;
and

(d} the name of each broker who received more than 10% of the aggregate
armant of the commissons paid,
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Comparalive fable

The following maters shall be set out in the comparative table included in the repont of
the fund manager—

(a} & performance record of the last five annual accounting periods, or if the
schems has not been in existence during the whole of that peried, over the
whole period in which it has been in existence, showing the highest price and
the lowest price of the participatory interests during each of those years, the
nel income per parficipalory interesi distribated or, in the case of accumulation
participatory interests, allocated during each of those years taking accowunt of
any sub-division or conslidation of participatory imterests that cocumed
during that period;

(b over the last three onnual accounting periods (or, if the scheme has not been in
existence during the whole of that period, aver the whole period in which it
has been in existence) the tolal met asset value of the propeny of the scheme st
the end of each of those years and the net assel value per participatory inferest
and the number of panicipatory interests i existence o deemed e be n
existence at the end of cach of those years;

(c) if, in the period covered by the table—

(i} the scheme has been the subject of an amalgamation or reconstruction
having, to a significant extent, an effect on the size of the scheme; ar

(ii} there have been changes in the investment objectives of the scheme,

an indication, related in the body of the table 1o the relevant year in the able, of
the date of the amalpamation of reconstruction or change ia investmenl
ohjectives, and a brief description of its pature.

Report of the auditor
The repon of the auditor to the participants for any annual accounting period shall state—
Report of the irusree or custodian

The repot of the trusiee or custodian 1o the paricipants for any annual sccounting period
shall state whether in the trostes™s oF custodizn's opinion, the fund manager has managed
the scheme in that period —

(3) in accordance with the limiations wnposed on the investment and bomrowing
powers of the fund manager and trustee or custodian by the incorporation
documents and these regulations;

(b} oftherwise, than in accordance with the provisions of the wrust deed and those
regulations; and

i) if he or she has not done so, the respects in which the fond mansger has not
done 20, and the steps which the trusiee or custodian has taken in thal respect,

Total expense raiie
1. Definition

“toal expense charged™ shall include all anneal operating costs of the scheme
with the exceplion of bookerage on scheme transactions and currency
gains/losses on the scheme portfolio.



1384 Kenva Subsidiary Legislation, 2023

2. For each annunl st of audited accounts, the fund manager shall calculate and
discloge the total expense ratio of the scheme both in cash eerms and s a
percentage of tatal anniaal average net asser valoe of the fund,

3. The tolal expenss ratio is calculated as follows:

Taral expernses charged divided by the acincl amonnt of the manageirent fee
charged fimes the pereeniage management fee = TER



Kenya Subsidiary Legislation, 2023 1385

SEVENTH SCHEDILE
[er. 10, 17, 330g), 340L), (2}, 66{n). 6T(1), (20, TT1 o), (23, (3)]
FEES
Application fees Ksh. 10000
Annual fees for the collective investment scheme Esh. 250000
Licensing fees and annual approval fees for the Invermediasry Kah. S (i1
Service Platform Provider
Licensing fees and annual regulatory fees for the Custodian/Trustee Ksh. 100,000
Drated the 3rd October, 2023,

NIUGUNA NDUMG'U,
Cabinet Secrerary for the
Navtional Treasury and Plarning.
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