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l. IMPORTANT NOTICE AND STATEMENTS

This document comprises an Offering Memorandum (the “Offering Memorandum”) relating to the ALP Industrial
Real Estate Investment Trust (the “ALP REIT”) of the Laws of Kenya as amended or modified from time to time and
has been prepared in accordance with the Capital Markets Act, Chapter 485A (the “Act”) and the Capital Markets
(Real Estate Investment Trusts) (Collective Investment Schemes) Regulations, 2013 as amended or modified from
time to time (the “REIT Regulations”).

The Offering Memorandum s issued by Africa Logistics Properties Holdings Ltd (the “Promoter”, “Issuer” or
“ALPH”) for the purpose of providing information to Professional Investors with respect to the issuance of up to
45,000,000 unitsinthe ALP REIT, comprising:

a) Up to 15,000,000 units issued to the Promoter in exchange for property transfer at an Offer Price of USD 1.00 per
unit (par value USD 1.00 per unit); and

b) Up to 30,000,000 units offered by way of a Restricted Offer at an Offer Price of USD 1.00 (par value USD 1.00),
with a green shoe option of up to 30% (equivalent to 9,000,000 new units) to cater for oversubscription.

This Scheme has been authorised by the Capital Markets Authority (the “CMA”) but this authorizationis not a
recommendation or a statement by the CMA in relation to the suitability of the REIT for investment or as to the risks
associated with such investment. The Authority assumes no liability. As a matter of policy, the CMA accepts no
responsibility for the correctness of any statements or opinions made with respect to the ALP REIT.

The Offering Memorandum has been approved by the Issuer, the Trustee and the CMA. The approval of the CMA
is not arecommendation or a statement by the Authority in relation to the suitability of the REIT for investment.
The CMA has not verified and will not verify the accuracy of information contained in this Offering Memorandum
and therefore accepts no responsibility or liability for the correctness of statements made therein or a prospective
investor’s investment decision.

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

Your investment in REIT securities and as a REIT Unitholder in the REIT Scheme is an equity investor. Distributions
and return of capital are not guaranteed and are entirely dependent on the performance of the assets of thereal
estate investment trust.

Your rights in most cases will be limited solely to the assets of the ALP REIT. If the Trustee is authorised to borrow on
behalf of the ALP REIT then your rights to distributions and to the assets will rank after the payments to lenders.

The REIT Trustee, REIT Manager and other parties are also entitled to receive payment of fees and expenses
ahead of payments to REIT Unitholders who invest in REIT securities.

The definitions commencing in Section 1of the Offering Memorandum have, where applicable been used on this
cover page.
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Offering Memorandum

This Offering Memorandum together with the documents specified herein, having been approved by the Issuer and
the REIT Trustee, have been approved by the CMA. This Offering Memorandum is to be read in conjunction with all
documents which are deemed to be incorporated herein by reference (see “Documents available for inspection” in
Section 17). This Offering Memorandum shall be read and construed on the basis that such documents are
incorporated into and form part of this Offering Memorandum.

This Offering Memorandum is issued under the provisions of the REIT Regulations. The REIT Scheme has been
authorised and registered as a Real Estate Investment Trust by CMA.

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

No person has been authorised to give any information or make any representation not contained in or not
consistent with this Offering Memorandum or any information supplied in connection with the Scheme and, if given
or made, such information or representation must not be relied upon as having been authorised by the REIT Trustee,
the Issuer or any Placing Agent.

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

Allreferences in this document to “Shillings”, “KES”, “Kenya Shillings” and “KSH” refer to the currency of the Republic
of Kenya. All references in this document to “Dollars”, “USD” and “United States Dollar” refer to the currency of the
United States of America.

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

Supplementary Offering Memorandum

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

This Offering Memorandum contains forward-looking statements relating to ALP REIT’s proposed business. These
forward-looking statements can be identified by the use of forward looking terminology such as believes, expects,
may, is expected to, will, will continue, should, would be, seeks or anticipates or similar expressions or the negative
thereof or other variations thereof or comparable terminology, or by discussions of strategy, plans or intentions.

These statementsreflect the current views of the Issuer with respect to future events and are subject to certainrisks,
uncertainties and assumptions. Many factors could cause the actual results, performance or achievements of the
ALP REIT to be materially different from the future results, performance or achievements that may be expressed or
implied by such forward-looking statements. Some of these factors are discussed in more detail under

“Risk Factors” in Section 11. Should one or more of these risks or uncertainties materialise, or should underlying
assumptions prove incorrect, actual results may vary materially from those described in this Offering Memorandum
as anticipated, believed, estimated or expected.

Industry, Economic and Other Information

The industry, real estate and economic data including industry forecasts used throughout the Offering
Memorandum have been sourced from internal data, market research data, and publicly available information and
industry publications. We have also made statements on the basis of information from third-party sources that we
believe are reliable, such as the Central Bank of Kenya and Kenya National Bureau of Statistics among others. In-
dustry and government publications, including those referenced here, generally state that the information present-
ed therein has been obtained from sources believed to be reliable, but that the accuracy and completeness of such
information is not guaranteed. Although we have no reason to believe that any of this information or these reports is
inaccurate in any material respect, we have not independently verified the industry or other data provided by third
parties or by industry or other publications. The Issuer and the Transaction Advisor do not make any representation
as to the accuracy of such information.

Selling Restrictions

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

No Units have been marketed to, nor are they available for purchase in whole or in part by, the publicinany jurisdiction
other than Kenya in conjunction with the Offer. In particular, Units do not qualify for distribution under any of the rele-
vantlaws of Canada, Australia or Japan, nor has any prospectus in relation to the Units been lodged with or registered
by the Canadian Securities Administrators, Australian Securities and Investments Commission or the Japanese Min-
istry of Finance. Accordingly, subject to certain exceptions, the Units may not be, directly or indirectly, offered, sold,
taken up, delivered or transferred in or into or within Canada, Australia or Japan.
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The Offer consists of an offering outside the United States of America, its territories and possessions, any state of
the United States, and the District of Columbia (the “United States”) of Units pursuant to Regulation S (“Regulation S”)
under the US Securities Act 1933, as amended (the “Securities Act”). The Units have not been and will not be
registered under the Securities Act or under the securities laws of any state of the United States. Accordingly,
subject to certain exceptions, the Units may not be, directly or indirectly, offered, sold, pledged, taken up, delivered
or otherwise transferred in or into or within the United States absent registration or an exemption from registration
under the Securities Act.

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

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

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

Consents

Dyer & Blair Investment Bank Limited as Transaction Advisor, Coulson Harney LLP as Legal and Tax Advisor;
Deloitte & Touche LLP as Reporting Accountants; CBRE Excellerate Valuation Services Kenya Ltd (‘CBRE”) as the
Valuer and FBW Kenya Ltd as the Structural Engineer, have consented in writing to act in the stated capacities and to
their names being included in this Offering Memorandum and have not withdrawn their consent prior to the
publication of this Offering Memorandum. None of the above advisors have been employed on a contingent basis by
the Promoter and none of them own Units in the ALP REIT which would be material to that person or has a material,
direct or indirect economic interest inthe ALP REIT.
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Coulson Harney LLP has given and has not withdrawn its consent to the inclusion in this Offering Memorandum of
its Legal Opinion, and the references to its name, in the form and context in which it appears, and it has authorised the
contents of the said Legal Opinion which forms part of the Documents available for inspection. See Section 17.

CBRE Excellerate Valuation Services Kenya Ltd, the Valuer, has given and not withdrawn its consent to the inclusion
in this Offering Memorandum of its report, and the references to its name, in the form and context in which it appears,
and it has authorised the contents of the said report. See Section 10.

FBW Kenya Ltd, the Structural Engineer, has given and not withdrawn its consent to the inclusion in this Offering
Memorandum of its report, and the references to its name, in the form and context in which it appears, and it has
authorised the contents of the said report. See Section 9.

Deloitte & Touche LLP, the Reporting Accountant, has given and not withdrawn its consent to the inclusion in this
Offering Memorandum of its report, and the references to its name, in the form and context in which it appears, and it
has authorised the contents of the said report. See Section 19.

Declaration

The Issuer assumes full accountability for liability for any statements and representations included in this Offering
Memorandum including the statements of other parties and experts, except expert opinions issued by the respect
experts.

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

The Transaction Advisor, Placing Agents and other professional advisors have not separately verified the
information contained herein except with regards to specific expert reports provided by the Legal Advisor, Reporting
Accountant, Valuer and Structural Engineer. Accordingly, no representation, warranty or undertaking, express or
implied, is made and no responsibility is accepted by the Transaction Advisor, Placing Agents or other professional
advisors as to the accuracy or completeness of the information contained in this Offering Memorandum or any other
information provided by the Issuer. The Transaction Advisor, Placing Agents and the professional advisors do not
accept any liability in relation to the information contained in this Offering Memorandum or any other information
provided by the Issuer in connection with the Restricted Offer.

The Directors of the Issuer, hereby state that this Offering Memorandum and the Scheme Documents comply with
the Act and the REIT Regulations.

The Directors of the Issuer have, collectively and individually, made all reasonable enquires and confirm to the best of

their knowledge and belief, that there are no false or misleading statements or omissions of other facts which would
make any statement in this Offering Memorandum false or misleading and have duly authorised the undersigned to
sign this declaration on their behalf.




Signed on behalf of the Directors of the Promoter:
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@/4;;,& ..................................................

Charles Tryon
Chairman

Africa Logistics
Properties Holdings Ltd

Raghav Gandhi
Chief Executive Officer
Africa Logistics
Properties Holdings Ltd

We, the Transaction Adviser and the Legal Adviser, hereby state that this Offering Memorandum and the Scheme

Documents comply with the Act and the REIT Regulations

Ly
Cynthia Mbaru Wathingira Gituro
Director Partner
Dyer & Blair Investment Bank Limited Coulson Harney LLP
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Il. SALIENT FEATURES OF THE TRANSACTION

The information set out in this salient features section of the Offering Memorandum is not intended to be
comprehensive. Allinvestors are encouraged to read the Offering Memorandum inits entirety. This Offering
Memorandum is restricted to Professional Investors only. No REIT securities can be issued based on this Offering
Memorandum more than six months after the stated date of the publication of the Offering Memorandum.

Terms | Details

Name The ALP Industrial Real Estate Investment Trust

Domicile and Legal Form The Trust was established and approved by the CMA as anincome real
estate investment trust (“I-REIT”) on 8th December 2025

Promoter andits Role Africa Logistics Properties Holdings Ltd (‘ALPH”). ALPH is also the
developer of the Initial Properties which will be seeded to ALP REIT

REIT Manager ALP REIT Management Limited

Property Manager ALP Management Kenya Limited

Trustee Co-operative Bank of Kenya Limited

Objectives of the ALP REIT The objective of ALP REIT is to generate net income for distribution to

the Unitholders from rental income from institutional industrial real
estate investments, improve returns over the REIT’s term as well as
grow the asset base of the REIT.

The ALP REIT aims to maximise returns for Unitholders through
efficient management of existing assets to generate dividends and
capital growth as well as acquisition of new assets.

In this regard, the ALP REIT will undertake the following:

a) Acquisition of Eligible Real Estate that:

i. Provides attractive investment returns; and

ii. Isconsistent with the investment guidelines and risk management
objectives of the REIT.

Any material changes to these objectives can only be made if
authorised by the Act and the REIT Regulations and approved by the
Unitholders.

Type, class and security identification The Units of the ALP REIT. Such Units signify a participation interest in
the ALP REIT which entitles the holder to a undivided share, right,
interest or entitlement in the REIT Assets as a whole, but do not confer
aninterestin aparticular REIT Asset.

In the offer, the Issuer will offer up to 30,000,000 units with a green
shoe option of 30% to cater for oversubscription (9,000,000 units) as
a Restricted Offer.

The Units will be listed on the Restricted Board of the Main Investment
Market Segment (“MIMS”) of the Nairobi Securities Exchange.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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Terms Details

Currency of the units

The Units will be denominated in United States Dollar

Nominal value of the Units

As at the date of the Offering Memorandum, the Units have a nominal
value of USD 1.00

Rights attached to the Units

The Units shall rank pari passuin all respects.

Each Unit shall confer the right to one vote at all meetings of
Unitholders and to participate proratain any distributions by ALP REIT.

Transferability of the Units

The Units are freely transferable to Professional Investors only and the
Trustee shall not impose any restriction on the transfer of Units other
than restrictions already existing in law or regulation. The minimum lot
size on the NSE will be 10,000 Units.

The Units may not be transferred to persons who do not qualify as
Professional Investors.

Distribution Policy

The Trustee, on the recommendation of the REIT Manager shall,
subject to the Trust Deed and the REIT Regulations, distribute in each
financial year, with the distribution being made by the Distribution Date,
aminimum of 80 per cent of the profit after taxincome, if any, of the fund
from sources other than from realised capital gains on the disposal of
real estate assets.

Offer Size

USD 30,000,000

Offer Price

USD 1.00 per Unit

Minimum subscription amounts

The minimum subscription per applicant is USD 100,000 or 100,000
Units

Minimum aggregate subscription for the
Restricted Offer

USD 11,000,000

Anchor Investor Participation

InfraCo Africalnvestment Limited (InfraCo Africa”) willinvest up toUSD
15 million in ALP REIT with USD 10 million to be deployed through the
Restricted Offer

Issue of Units

On completion of the Offer, the ALP REIT will issue Units to

successful applicants equivalent their cash investment into the ALP
REIT. The Promoter will receive units equivalent to the market value
of the Initial Properties it has contributed that has not been paid off by
cash.

Each Unit shall confer the right to one vote at all meetings of security
holders and to participate proratain any distribution by the ALP REIT

Eligible Investors

The REIT Securities will only be available to Professional Investors

Securities to be listed

The Units will be listed on the Restricted Board of the Main Investment
Market Segment of the NSE.
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Terms Details

Summary of the transaction The following summary does not purport to be complete and is taken
from, and is qualified in its entirety by, the remainder of, this Offering
Memorandum

The ALP REIT aims to provide investors with income derived from
investing up to 75% of Total Asset Value in real estate assets in Kenya.
The REIT will also be allowed to invest no more than 25% of Total Asset
Value in cash and cash equivalent assets. Investors are encouraged to
read through the “Risk Factors” found in Section11.

The Promoter will contribute the Initial Properties and will receive
partial payment in cash and units. (See Section 5.3.4)

Use of Funds The funds raised will be used to acquire the properties highlighted in
Section 8 (ALP REIT INVESTMENT OVERVIEW)
Status of the REIT The ALP REIT will be a listed, closed ended REIT domiciled in Kenya.

During its first years, it will primarily focus on acquiring rent stabilised
properties developed by ALPH in Kenya. In the medium term, the
strategy for the REIT will be to acquire properties developed by ALPH
withinthe wider East African region as well as engage in disposals if the
appropriate return target has been met. Aside from assets developed
by ALPH, it will also seek to identify third party assets that achieve the
investment strategy and return hurdles for investments by the REIT.
Trading of the REIT The Units will be listed on the Restricted Board of the MIMS of the NSE.
Only Professional Investors will be able to trade in the Units.

However, there is no assurance that there will be an active market for
ALP REIT securities on the Restricted Board.

Transferability of Units The Units may not be transferred to persons who do not qualify as
Professional Investors.

Distribution of Realised Capital Gains The REIT Regulations require the ALP REIT to make annual
distributions to security holders of a minimum of 80% of the profit after
tax income (if any) generated by the ALP REIT from sources other than
Realised Capital Gains.
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Terms Details

Proposed Initial Properties The Initial Properties proposed to be acquired by the ALP REIT
following authorisation are:

« A portion of Tilisi Logistics Park Plot C relating to Parcel Number TLP
1-9 being a portion of Land Reference Number 30564 (Original Num-
ber 11532/2) registered in favour of ALP West Limited, located in Limuru
(Courtyard).

» A portion of Tilisi Logistics Park Plot B relating to Parcel Number TLP
1-9 being a portion of Land Reference Number 30564 (Original Number
11532/2) registered in favour of ALP West Two Limited, located in Limuru
(Kyoga).

«  Tatu City Unit Number L3-47B Precinct 3BA being a portion of Land Ref-
erence Number 28867/1 registered in favour of ALP North Two Limited,
located in Tatu City (ALP North Two).

Post authorisation and transfer of initial properties, ALP REIT will make an of-
fer to acquire the following properties once their rentalincome has been stabi-
lised. This is expected to take place within the first 12 months.

« Tatu City Unit Number L3-47C Precinct Number 3BA being a portion of
Land Reference Number 28867/1registered in favour of ALP North Three
Limited, located in Tatu City (ALP North Three).

Promoter stake and lock-in The Promoter intends to maintain a minimum 20% stake for the first 3years

from the closing date of this offer.

The Promoter will retain a relationship with the REIT through related parties
that will be responsible for REIT Management and Property Management of
the REIT.
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Terms Details

Borrowing Policy

The REIT will be limited to a gearing ratio of 35% of Total Asset Value as
per the REIT Regulations.

The Trustee, as advised by the REIT Manager, may use gearing to
enhance the potential for income returns and long-term capital
appreciation. The REIT Manager may use gearing to enhance the
capital structure of the REIT.

Failure by the Trustee to comply with the borrowing limitation set out

above and in the Trust Deed shall not constitute an offence, however,

where the Trustee exceeds the borrowing limitation:

« The ALP REIT may cease to be classified as a REIT Scheme for
taxation purposes.

« The Security Holders may institute a cause of action against the
Trustee or the REIT Manager.

« The Authority may revoke the authorisationissued tothe ALP REIT.

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

Financial Structuring

The REIT may organise debt funding for its activities to enhance the
return for Unitholders. Any borrowing arrangements considered by the
Trustee (whether on its own initiative or upon the recommendation of
the REIT Manager) shall be in the interest of the Scheme provided that
the total debt financing of the Scheme shall not exceed the limit
prescribed under the Scheme Documents and the REIT Regulations.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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Terms Details

Connected Parties | The Promoter, the REIT Manager and Property Manager are connected parties. They have
entered into agreements with the REIT to ensure that all transactions are at arm'slength. Un-
der the REIT Regulations, other connected partiesinclude:

any valuer appointed to undertake a valuation of the Scheme.

the Trustee.

a Substantial Unitholder in the Scheme.

adirector, a senior executive or an officer of any of the persons mentioned in this defini-
tion.

e. anassociate of any person under the foregoing paragraphs.

a controlling entity, a holding company, a subsidiary or an associated company of any
person under the foregoing paragraphs.

o oo

—h

Section 5 highlights the roles of the various connected parties.

The corporate governance structure has been set up by the Promoter and REIT Manager to
mitigate any conflicts of interest. In this regard, the REIT Manager has established a corpo-
rate governance framework that provides:

a. strategic guidance of the REIT Manager, promotes the effective monitoring of the man-
agement and accountability of the board.

b. foravailability and documentation of timely and accurate information relating tothe REIT
Manager, including its performance governance and

C. governance committees comprising:

i. Investment Committee;and

ii. Auditand Risk Committee.

All connected party transactions shall be:

carried out atarm’s length;

consistent with the objectives and strategy of the Scheme;

in the best interests of the REIT Securities Holders;

properly disclosed to the REIT Securities Holders; and

conducted on terms no less favourable than standard commercial terms and shall be
subject to the prior approval of the Trustee and, where required under the Trust Deed,
the Act or REIT Regulations, by the Unitholders.

®© o000
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Terms Details

Governing Law Laws of the Republic of Kenya

Key Investment Highlights «  Strong Promoter Profile;

« Attractive existing real estate portfolio with stable, high quality ten-
ants paying rental income in USD;

» Experienced REIT Manager team; and

e Strong corporate governance framework

See Section 4.3 (Key Investment Highlights) and Section 8 for further
details.

Summary of Investment Policy The objective of ALP REIT will be to acquire long term investment gen-
eratingreal estate assetsinthe industrial sector that meet ALP’s invest-
ment criteria. This also includes the management of the real estate as-
sets of the REIT to maximise return for security holders and to ensure
capital appreciation.

The initial properties to be acquired by the REIT are multi tenant indus-
trial grade A and B warehouses with a total lettable area of 33,129 sgm.
The tenant base is quite diversified with long term tenants in logistics,
agro processing, light manufacturing and other sectors.

See Section5.2.
REIT Manager Compensation The REIT Manager will be paid:

a. Anannualmanagement fee of 1% per annumon Assets under Man-
agement based on the last published financial statements, payable
quarterlyinarrears; and

b. Aperformance fee payable uponthedisposal of eachassetsbased
on the asset’s performance over its holding period if, at the point of
disposal, the unitholders achieve an asset Internal Rate of Return
(IRR) of 7%, the REIT Manager shall earn a 20% carried interest on
the portion of returns exceeding the 7% IRR hurdle.

Trustee Compensation The Trustee will be paid 0.5% of AUM per annum

Property Manager Compensation The Property will be paid:

a. Property Management Fee of 3% of gross rental income;

b. Leasing Fee of up to 2 months’ rent under the specific lease if the
Property Manager brings in the tenant (or payable to third party
agents); and

c. LeaseRenewal Fee of 1month’s rent based on last year’s escalated
rent for astandard 5 year lease
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Terms Details

Summary of Key Risks «  Countryrisks

«  Macroeconomic and political risk
« Taxationrisk

« Regulatoryrisk

e Industryrisks
« Landand lease registration
«  Sector competition
» Excessive supply of formal and informal industrial real estate affect-
ing rentalincome
« llliquidity of real estate assets

» Risksrelated to the structure of the ALP REIT
«  Marketrisk
* Incomerisk
* llliquidity of REIT Units
»  Gearingrisk
» Regulatoryrisk
« Taxationrisk

+ Risksassociated with the Scheme’s proposed investment portfolio
» Risks fromacquisition of SPV
« Taxationrisk from treatment of SPVs
+ Landand lease registration risk
« Tenantconcentrationrisk

See Section 11 for further details.
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1.

GLOSSARY OF DEFINED TERMS AND ABBREVIATIONS

In this Offering Memorandum (including its annexures), unless a contrary indication appears, the following
expressions shall have the meanings indicated in the table below:

Words in the singular shall include the plural and vice versa, references to a person shall include references to a body
corporate, and reference to agender includes the other gender.

Table 1: Definitions and Abbreviations

Term or Abbreviation Definition

“Act”

means the Capital Markets Act, Chapter 485A of the Laws of Kenya as
amended or modified from time to time;

“Additional Information”

means information provided to supplement the information contained
in the Offering Memorandum;

‘ALPREIT” means the Africa Logistics Properties Industrial Real Estate Invest-
ment Trust whose Promoter is ALPH and is an I-REIT;
“ALPH” means the Africa Logistics Properties Holdings Ltd;

“Anchor Investor”

means InfraCo Africa Investment Limited so long asit holds Unitsin the
ALPREIT;

“Applicant(s)”

means one or more prospective investors that subscribes for Units in
the Offer by submitting a completed application form during the Offer
Period;

“Application(s)”

means one or more completed application forms submitted by or on
behalf of a prospective investor during the Offer, for purposes of sub-
scribing for the offer of Units in terms of the Offer;

‘Application Form”

means the application form to be used by prospective investors for
purposes of subscribing for the offer of Units in terms of the Offer, a
sample of which is attached to this Offering Memorandum and which
will be made available to prospective investors;

‘Applicable Law”

means any applicable laws or regulations (including any foreign ex-
change rules or regulations) of any governmental or other regulatory
authority which may govern the Offer, the Units and the Scheme Doc-
uments;

“ARML”

means the ALP REIT Management Limited;

“Associated Person”

means in relation to a Group Entity, any other Group Entity and any se-
nior employee, director or officer of such Group Entity;

“‘Auditors” or “Reporting Accountant”

means Deloitte & Touche LLP;

"AUM”

means assets under management;

“Authorised Units” means all the Units that may be issued at any given time by the ALP
REIT, whether they have beenissued (and are therefore “UnitsinIssuge”)
or not;

“Beneficiary” means any holder of Units from time to time;

“Board” means the Board of Directors of the Promoter, REIT Manager or Trust-
ee as constituted from time to time;

. m
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Term or Abbreviation Definition

“Business Day” means any day other than a Saturday, Sunday or official public holiday in Kenya;

“CAGR” means Compounded Annual Growth Rate;

“Calculation Date” means 31December in each year;

“Cash Yield” means the annual cash distributions an investor will receive as a percentage of
their initial cash investment;

“CBK” means the Central Bank of Kenya;

“Closed Ended Fund” means a fund or trust in which:

a. A person invests by subscribing for an issue of units or by acquiring units in a
secondary market;

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

c. The number of the units issued remains constant over time except where a
new issue of units is made or there is a reduction in the capital of the fund ini-
tiated by the Trustee or as a consequence of termination or winding up of the
Trust;and

d. The Unitholders, except where there is a reduction in the capital of the fund
initiated by the Trustee or as a consequence of termination or winding up of
the Trust -

1. Isnotentitled to require the Trustee to redeem the units; and

i. May only exit the investment in the Units by selling the Units in a secondary
market;

Closing Date means the date on which the Offer closes;

“CMA’ or “Capital Markets
Authority” or “Authority”

means the Capital Markets Authority established under the Act;

“Connected Person” or
“Connected Party”

Means in relation to any person, an Associated Person of that person or an asso-
ciated of that person (as associate is defined in the Act, as amended from time to
time) and, in relation to the ALP REIT specifically, includes:

a. ThePromoter
b. TheREIT Manager;

c. Avaluer appointed to undertake a valuation of the Scheme;

d. The Trustes;

e. A Substantial Unitholder in the Scheme;

f.  Adirector, a senior executive or an officer of any person referred to in (a) (b)

and (c) above;

g. An associate (as “Associate” is defined in the Act, as amended from time to

time) of any person referred toin (d) and (e) above; and

h. A controlling entity, a holding company, a subsidiary or an associated compa-

ny of any person referred above;

“Co-op Bank” means the Co-operative Bank of Kenya Limited;
“Director” means a Director of the REIT Manager, Promoter or Trustee
“Distribution Date” means date by which distributions to Unitholders is required to be made, being 30

Aprilannually;
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Term or Abbreviation Definition

“Distribution Yield” means the distribution available to a holder of a Unit in any consecutive 12-month
period divided by the relevant market price of that security at the beginning of that
12- month period;

“EBITDA’ means Earnings Before Interest, Tax, Depreciation, and Amortisation

‘EFT” means Electronic Funds Transfer;

“Eligible Assets” means the eligible real estate and/or eligible cashinvestments thatthe ALPREIT is
permitted to invest in. See Section 5;

“Eligible Investments” means in respect of the ALP REIT, the assets and investments specified under
Regulation 65 of the Regulations;

“Eligible Real Estate” Means real estate as captured in the REIT Regulations with respect to the I-REIT

“FDI” means Foreign Direct Investment;

“Foreign Institutional means any person who is not alocal investor;

Investors”

“GDP” means Gross Domestic Product;

“GLA’ means gross lettable area, being the total area of a building that can be let to a

tenant. GLA comprises primary GLA plus supplementary areas which include for
example, storerooms, balconies, terraces, patios and signage/advertising areas
dedicated for the use by the tenant and exclude basements and parking. Unless
otherwise noted, any reference within the Offering Memorandum to m2 is based

on GLA;
“Gross Rental Income” means the gross rental, being basic rental plus operational costs, excluding rates
and taxes, measured in United States Dollar;
“Gross Proceeds” or means the total proceeds raised during the Offer, prior to the deduction of the Ini-
“Estimated Gross Proceeds” | tial Estimated Expenses;
“Hurdle Rate” means minimum acceptable rate of return before performance fees are accrued;
“IBG” means Irrevocable Bank Guarantee substantially in the form set out in Section 25;
“IFRS” means the International Financial Reporting Standards;
“ILU” means Irrevocable Letter of Undertaking substantially in the form set out in Sec-
tion 26;

“Initial Estimated Expenses” | means all expenses including costs, fees and charges associated with the estab-
lishment of the REIT Scheme and the Offer;

“Initial Properties” means the properties for which acquisition by the ALP REIT is to be completed
within the first six months after authorisation of the I-REIT. These include

a. Courtyard (ALP West)
b. Kyoga (ALP West Two)
c. ALPNorth Two

ALP North Three will be acquired within the first 12 months.

See Section 5.3.4 for more details;
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Term or Abbreviation Definition

“IMF”

means International Monetary Fund;

“Independent Property
Valuers” or “Valuers”

means the independent property valuers of the I-REIT, being CBRE Excelle-
rate Valuation Services Kenya Ltd;

“Internal Rate of Return” or “IRR”

means internal rate of return achieves on the ALP REIT;

“Investee LLP”

means a limited liability partnership which meets the requirements of Regula-
tion 65 as adopted to limited liability partnerships;

“Investee SPV”

means a special purpose vehicle wholly owned by the Scheme (including an
Investee LLC, Investee LLP or investment trust) which meets the eligibility cri-
teria provided or envisaged under Regulation 65 of the REIT Regulations (or
that is otherwise permitted or considered eligible by the Authority) used by the
Scheme to hold Real Estate Assets or to execute its Projects in accordance
with the objectives of the Scheme and reference to Investee SPVs shall be
construed accordingly;

“Investee Trust”

means aninvestment trust set up in accordance with Chapter 1610f the Perpe-
tuities and Accumulations Act;

“Investment Policy”

means the Investment Policy of the ALP REIT set out in the Trust Deed;

“Investor” means a Professional Investor under the Regulations and a holder of Units and
who is a beneficiary under the Trust Deed;

“IPS” means the Investment Policy Statement;

“I-REIT” means Income REIT;

“Issuer” or “Promoter”

means, in relation to this Offer, Africa Logistics Properties Holdings Ltd;

“Issue Price”

means the price at which the Units will be issued by the ALP REIT pursuant to
the Offer, being USD 1.00 per unit;

“KES” or “KSH” or
“Kenya Shillings”

means Kenya Shilling;

“Legal Adviser”

means the legal adviser to the Issuer, in relation to this Offer, being Coulson
Harney LLP;

“m2” or “sgm” means square metres;

“Management Fee” means the amount payable by the Trustee to the REIT Manager for managing
the ALP REIT in accordance with the terms of the REIT Management Agree-
ment;

“MER” means the management expense ratio;

“NAV” means net asset value, being the value of all the ALP REIT’s assets after sub-
tracting the value of all its liabilities as determined in accordance with the con-
solidated financial statements of ALP REIT;

“NAV per Unit” means the NAV divided by the number of Units issued and not redeemed on

the day the calculation is made;

“Net Operating Income’
or “NOI"

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

ALP Warehouses | Home of modern warehouses for lease in Kenya
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Term or Abbreviation Definition

“Net Proceeds” or “Estimated Net | means the Gross Proceeds raised during the Offer, net of the Initial Estimated

Proceeds” Expenses;

“NSE” means the Nairobi Securities Exchange, approved as a securities exchange
under the Act;

“Offer” means the period from the Opening Date to the Closing Date, both daysinclu-
Sive;

“Offer Price” means the price at which the Units will be issued by the ALP REIT pursuant to
the Offer, being USD 1.00 per Unit;

“Offer Timetable” means the timetable for the Offer as detailed in the Important Dates and Times
section on Section 2;

“Offering Memorandum” means this document inclusive of all annexures and accompanying sample

application form dated 8th December 2025, prepared in compliance with the
Act, the REIT Regulations and the NSE Listing Rules

“Opening Date” means the date at which the Offer opens;

“Ordinary Resolution” means a resolution passed by a simple majority of the total number of votes
cast by Unitholders entitled to vote (in person or by proxy) at a duly quorate
general meeting of Unitholders convened in accordance with the Trust Deed

‘pa” means per annum;

“Placing Agent” means Dyer & Blair Investment Bank Limited;

“Primary GLA” means the rentable area dedicated to the use of the tenant comprising usable
and common areas for offices and excluding common area for retail buildings;

“‘PEB” means Pre-Engineered Building;

“Performance Fee” means the performance fee payable by ALP REIT to the REIT Manager calcu-

lated in accordance with Section 121.4;

“Person” or “person” means an individual, corporation, company, firm, organisation, partnership,
limited partnership, limited liability partnership, trust (including business trust),
unincorporated association, joint venture syndicate, estate, Governmental
Entity or other form of entity or organisation of any nature whatsoever (in each
case whether or not having legal separate legal personality);

“Pipeline Property” means an asset that has been identified for acquisition by ALP REIT in the fu-
ture when it meets the investment criteria as per the Investment Policy;

“Professional Investor” means:

a. any personlicensed under the Act;

b. anauthorised scheme or collective investment scheme;

c. abank or subsidiary of abank, insurance company, co-operative, statuto-
ry fund, pension or retirement fund; or

d. apersonincludingacompany, partnership,association oratrustee onbe-
half of a trust which, either alone, or with any associates on a joint account
subscribes for REIT securities with an issue price equal to at least Five
Million Kenya Shillings (KSH 5 million);
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Term or Abbreviation Definition

“Property Manager” means ALP Management Kenya Limited and any replacement (from time to
time) appointed pursuant to the REIT Property Management Agreement in ac-
cordance with the provisions of the Regulations and whose role is the provision
of certain property management services in relation to the Eligible Real Estate
of ALP REIT pursuant to the REIT Property Management Agreement and the

Regulations;
“Prospective Investors” means investing public but limited to Professional Investors;
“Qualified Institutional Investors | means a body corporate including a financial institution, collective investment
(East African)” scheme, fund manager, dealer or other body corporate whose ordinary busi-

ness includes the management or investment of funds whether as principal or
on behalf of clients;

“Real Estate” means land, and in addition includes:

a. allthings which are a natural part of the land or growing on the land;

b. attachments above and below the land;

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

d. improvements and permanent building, plant and equipment or attach-
ments such as plumbing, heating and cooling systems, electrical wiring and
built-in items such as elevators, and items of a similar nature which might be
used in connection with the land; and

e. allrights and interests attaching to the land;

“Realised Capital Gains’ means the capital gains realised by the ALP REIT following the disposal of a

REIT Asset;

“RCC” means Reinforced Cement Concrete;

“Receiving Bank” means Co-operative Bank of Kenya;

“Registrar” means the registrar of REIT securities in relation to the ALP REIT, Image Regis-
trars Ltd;

“‘REIT” means Real Estate Investment Trust, an unincorporated common law trust that
has been established by the Trust Deed and has been authorised as such by the
CMA;

“REIT Assets” means all assets of the ALP REIT, including the Initial Assets (for so long as Initial
Assets are owned by ALP REIT);

“REIT Manager” means ALP REIT Management Limited and any replacement from time to time

appointed pursuant to the Trust Deed and the REIT Management Agreementin
accordance with the provisions of the REIT Regulations and whose role is the
management of the ALP REIT pursuant to the Trust Deed, the REIT Manage-
ment Agreement and the REIT Regulations;

“REIT Management means an agreement entered into between the Trustee and the REIT Manager

Agreement” (from time to time) with respect to the management of the ALP REIT;

“REIT Property Management | means an agreement entered into between the Trustee, the REIT Manager and

Agreement” the Property Manager (from time to time) with respect to the provision of cer-
tain property management services in relation to the Eligible Real Estate of ALP
REIT as at Section 514;

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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“REIT Regulations” means the Capital Markets (Real Estate Investment Trusts) (Collective Invest-
ment Schemes) Regulations, 2013 as may be amended or modified from time
totime;

“REIT Scheme” or “Scheme” means an income real estate investment trust scheme authorised as such by
the CMA under the REIT Regulations;

“REIT Trustee” or “Trustee” means the Co-operative Bank of Kenya Limited;

“Restricted Board” means the Restricted Board of the Main Investment Market Segment of the
NSE which is for Professional Investors only;

“Restricted Offer” means an Issue or Offer made to Professional Investors;

“Recoverable Expenses” means all expenses recovered from or charged to the ALP REIT as a results of

the expenses incurred by the operation of the ALP REIT expressed as a fixed
amount as set out in Regulation 95(2);

“‘RTGS” means Real Time Gross Settlement;

“Scheme” means the Real Estate Investment Trust Scheme as defined in the REIT Regu-
lations;

“Scheme Documents” means the documents specified in the Regulations and include -

a. the Offering Memorandum and includes any conversion or supplementary
offering memorandum or offering memorandum;

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

c. any document appointing a REIT Manager or setting out the terms of ap-
pointment and the role or obligations of a REIT Manager;

d. any document appointing a Property Manager, Project Manager Certifier
or Structural Engineer or setting out the terms of appointment, the role or
obligations of such persons;

e. anydocuments described in paragraph (b), (c) or (d) relating to an investee
trust;and

f.  the Memorandum and Articles of Association of any investee company
and any shareholders’ agreement including any amending, supplemental
or replacement Memorandum and Articles of Association or shareholder’s

agreement;
“Security” means any instrument defined as such under the Act and, in relation to the ALP
REIT, includes Units established;
“Special Resolution” means a resolution passed by not less than three quarters of the Unitholders

present and entitled to vote in person (or where proxies are permitted by proxy)
at general meeting of Unitholders, provided that at least twenty-one days writ-
ten notice specifying the intention to propose the Special Resolution has been

given;
“Square Feet” or “Sq Ft” means square feet or feet squared;
“Structural Engineer” means FBW Kenya Ltd;
“Subsidiary” or “Subsidiaries” means a subsidiary or the subsidiaries of the ALP REIT, being an entity or enti-

ties owned more than 50 percent by the REIT Trustee on behalf of the REIT;

o4 ap
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Term or Abbreviation Definition

“Substantial Unitholder”

means a person who holds fifteen per centum (15%) or more of the issued Units,

where for the purposes of calculating the fifteen per centum, in addition to any

Units held by the Unitholder, that person is also considered to be the holder of

any Units held by:

a. anassociate (as Associate is defined in the Act, as amended from time to
time) of a holder who is an individual; or

b. anAssociated Person, if the holder is an entity other than a natural person;

“Tangible NAV” means NAV lessintangible assets;

“Target Net Asset Value means (a) the Net Asset Value per Unit at the Launch Date, in relation to the first

per Unit” Performance Period, and (b) thereafter the Net Asset Value per Unit on the first
Business Day of a Performance Period, in each case asincreased by 7% per an-
num over the relevant Performance Period;

“TAV” means total asset value, being the value of all the ALP REIT’s assets prior to any
adjustments or deduction of liabilities;

“Tax Advisers” means Coulson Harney LLP;

“Transaction Adviser” or “Dyer
&Blair”

means the transaction adviser, in relation to this Offer, being Dyer & Blair Invest-
ment Bank Limited;

“Trust Deed”

means the trust deed between ALPH, the REIT Manager and Co-operative Bank
establishing the ALP REIT as an Income Real Estate Investment Trust Scheme,
dated 9th December 2025;

Trustee

means Co-op Bank and any replacement from time to time appointed pursuant
tothe Trust Deedin accordance with the provisions of the REIT Regulations and
whose role is to act as trustee of the ALP REIT pursuant to the Trust Deed and
the REIT Regulations;

“Units”

means units of the ALP REIT, with a nominal value of USD 1.00 each;

“Unitholder(s)” or “REIT
Unitholders(s)” or “Securities
Holder”

means any person including the Promoter, who has purchased or otherwise
acquired (including through the exchange, or in consideration of any transfer, of
Property) and holds any Units and is registered in the Register as evidence that
he holds the Units;

“Usb” means United States Dollar;

“Valuation Report” means the valuation report dated 26th September 2025, in relation to the Initial
Properties prepared by the Valuer, further details of which are set out in this Of-
fering Memorandum

“VAT” means Value-Added Tax as defined in the Value-Added Tax Act, Chapter 476 of

the Laws of Kenya, as amended or modified from time to time;

“Weighted Average Unexpired
Lease Term”

means the average time remaining on lease contracts weighted by rental in-
come;
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2. TIMETABLE OF IMPORTANT DATES

The table below outlines the indicative dates for the transaction.
Table 2: Offer Timetable

CMA Authorisation of the REIT and approval of the | 8th December 2025
Restricted Offer

Opening Date 17th December 2025, 9am
Closing Date 27th February 2025, 5pm
Allotment 4th March 2026

Results Announcement Date 5th March 2026

Date of Processing Refunds 5th March 2026
Expected Settlement Date 9th March 2026
Electronic crediting of CDS accounts with the Units | 10th March 2026

Listing date and commencement of trading of Units | 11th March 2026
onthe NSE

Note: The above dates and times are subject to amendment and notification to the investing public, where appropriate, with
the approval of CMA.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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3. CORPORATE INFORMATION

The ALPREIT
Registered name and office of the ALP REIT:

ALPREIT

ALP HQ & West Logistics Park

Tilisi Developments, Ngecha Chunga Road
P0.1925-00502

Limuru, Kenya

Established as acommon law trust via a Trust Deed dated 9th December 2025 and approved by the CMA asa REIT
Scheme on 8th December 2025.

The names and addresses of the Promoter and Issuer and of each person associated with the Offer, the Offering
Memorandum or any part thereof, and their functions are set out below:

Table 2: Offer Timetable

Role
Promoter and Issuer

Entity and Address

Africa Logistics Properties Holdings Ltd
Office FFO1, Crosslnvest Global
Management Services Ltd

Endemika Business Park Phase 2

Petit Raffray, Mauritius

Tel: +230 2825864/+230 57795052
Email: info@africawarehouses.com

Logo

Africa
Logistics
Properties

REIT Manager

ALP REIT Management Limited

ALP HQ & West Logistics Park, Tilisi
Developments, Ngecha Chunga Road
PO.Box 1925-00502

Nairobi, Kenya

Tel: +254 715111444
Email:info@africawarehouses.com

Africa
Logistics
Properties

Property Manager

ALP Management Kenya Limited

ALP HQ & West Logistics Park, Tilisi
Developments, Ngecha Chunga Road
PO.Box 1925-00502

Nairobi, Kenya

Tel: +254 715111444

Email: info@africawarehouses.com

Africa
Logistics
Properties

ALP Warehouses | Home of modern warehouses for lease in Kenya
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Role Entity and Address Logo

Legal Adviser CoulsonHarney LLP

5th Floor, West Wing, ICEA LION Centre
Riverside Park, Chiromo Road @
PO.Box 10643 - 00100 :

Nairobi, Kenya B OWM A N S
Tel: +254 709966000

Email: wathingira.gituro@bowmanslaw.
com

Tax Adviser CoulsonHarney LLP

5th Floor, West Wing, ICEA LION Centre
Riverside Park, Chiromo Road .
PO.Box 10643 - 00100 @

Nairobi, Kenya B OWM A N S
Tel: +254 709966000

Email: alex.mathini@bowmanslaw.com

Transaction Adviser and Dyer and Blair Investment Bank Limited
Sponsoring Broker 7th Floor, Goodman Tower
Off Waiyaki Way i
PO.Box 45396 - 00100 DYER ¢ BLAIR

INVESTMENT BAMNE

Nairobi, Kenya

Tel: +254 709930000

Email: corporate@dyerandblair.com
Trustee The Co-operative Bank of Kenya Limited
Co-operative House

Haile Selassie Avenue

P.O..Bo>.< 48231- 00100 EB@ CO-OPERATIVE BANK
Nairobi, Kenya EAHNK

Tel: + 254 703027000
Email:trusteeservices
@co-opbank.co.ke;
custodial@co-opbank.co.ke
Structural Engineer FBW Kenya Ltd

4th Floor, Tsavo, Eldama Park
Eldama Ravine Road

PO.Box 2157 - 00202
Nairobi, Kenya

Tel: +254 720274272 F B W

Email: nairobi@fbwgroup.com
Independent Property Valuer CBRE Excellerate Valuation
Services KenyaLtd

2nd Floor, Grenadier Tower

1Woodvale Close CBRE | EXCELLERATE
P.O.Box 2428-00606

Nairobi, Kenya
Tel: 254 204442061
Email: ryan.pape@cbreexcellerate.com




Role

Reporting Accountant and
Auditor

Entity and Address

Deloitte & Touche LLP
Deloitte Place, Waiyaki Way
PO.Box 40092

Nairobi, Kenya

Tel: +254 719039000
Email: admin@deloitte.co.ke

ALP REIT OFFERING MEMORANDUM 2025

Logo

Deloitte.

REIT Securities Registrar

Image Registrars Ltd

5th Floor, Absa Towers, Loita Street
PO.Box 9287 - 00100

Nairobi, Kenya
Email:info@image.co.ke

Tel: +254 (0) 709 170000/735 565666

@,IMAGE RECISTRARS

Lead Placing Agent

Dyer and Blair Investment Bank Limited
7th Floor, Goodman Tower

Off Waiyaki Way

PO.Box 45396 - 00100

Nairobi, Kenya

Tel: +254 709930000

Email: corporate@dyerandblair.com

DYER & BLAIR

INVESTMENT BAMNE
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4. KEY FEATURES OF THE OFFER
4.1. The Offer

Africa Logistics Properties Holdings Ltd (“ALPH”) is the Promoter of the Units made available for subscription after
authorisation of the real estate investment trust scheme, with a nominal value of USD 1.00 per unit.

The ALP REIT is offering for subscription up to 45,000,000 units, comprising:

a. Upto 15,000,000 units issued to the Promoter in exchange for property transfer at an Offer Price of USD 1.00
per unit (par value USD 1.00 per unit); and

b. Upto 30,000,000 units offered by way of a Restricted Offer at an Offer Price of USD 1.00 (par value USD 1.00),
with a green shoe option of up to 30% (equivalent to 9,000,000 new units) to cater for oversubscription.

These Units will be issued to the Promoter in exchange for the Initial Properties and Pipeline Property to be trans-
ferredin the first 122 months and to Professional Investors in exchange for cash.

If the Restricted Offer is undersubscribed, the units allocated to the Promoter will increase proportionally (i.e. Pro-
moter will take more units instead of cash for the Initial Properties) to enable the transfer of the Initial Properties into
ALP REIT. The investment by the Anchor Investor (See Section 4.7) will also be staggered with USD 10 million invest-
ed during the Restricted Offer and USD 5 million invested when the Pipeline Property is ready to be transferred into
ALP REIT within 12 months in accordance with the Investment Policy.

4.2. Key Offer Statistics

Table 3: Key Offer Statistics

Opening Date 17th December 2025, 9am

Closing Date 27th February 2026, 5pm

Offer Price per Unit USD1.00

Minimum Subscription Amount USD 100,000, thereafter in multiplies of USD 10,000
Total Number of Units available under the 30,000,000 units with a green shoe of 9,000,000 units
Restricted Offer

Estimated Gross Proceeds of the Offer USD 30,000,000

Initial Estimated Expenses of the Offer USD 1,045,028

Estimated Net Proceeds USD 28,984,972

Note: The above dates and times are subject to amendment and notification to the investing public, where appropriate, with
approval of the CMA.
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4.3. Key Investment Highlights

The investment highlights of ALP REIT include the following:

Table 4: Key Investment Highlights

Stabilised Cash Yield'

7.3%

Internal Rate of Return (USD) over a10 year holding period

9.7%

Average MER?2

1.8%

Weighted Average Unexpired Lease Term (WAULT)

70 months

Diversified tenant mix

Addressable market

0.33million sgm?3

The Promoter is a pioneer in the development of institutional grade warehousing in Kenya with a strong and experi-
enced REIT management team. Other key strengths are outlined next page.

1 Thisis net of fund management costs
2 This includes placement fees which are one-off costs tied to the capital raise
3 Tilisiis projected to capture 25% of future institutional grade demand whichis ~ 90,000 sgm
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Figure 1: ALPH Strengths

Robust Capital

Base Substantial
knowledge of market
and product offering

Strong Brand e— O 1

O 6 Sustainability

champion: First
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estate developer

Market leader with IFC Edge

and first-mover Track record of project hd'"’?“ﬂe

advantage delivery: developed certificate
70,000 sqm

4.4. Minimum Aggregate Subscription

The minimum aggregate subscription amount will be USD 11,000,000 which equates to approximately 36% of the
units on offer under the restricted offer.

4.5. Minimum Application Size

The minimum application size is USD 100,000 equivalent to 100,000 units (in multiples of USD 10,000 thereafter).
The offer is restricted to Professional Investors only.

4.6. Underwriting
There are no underwriting arrangements regarding this Offer.

4.7. Anchor Investor

InfraCo Africa Investment Limited (“InfraCo Africa”) has committed to investing USD 15 millionin the ALP REIT. Infra-
Co Africa willinvest USD 10 million in the Restricted Offer with the balance of USD 5 million to be invested when ALP

North Three is transferred into the REIT.

www.africawarehouses.com
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4.8. Application Procedure

Prospective Investors may find copies of this Offering Memorandum and accompanying Application Form, as
appearsin Section 23 as below:

By accessing the Application Portal found on ALP REIT’s website (www.africawarehouses.com); or

Obtaining a copy of the Offering Memorandum and Application Form from the offices of the Trustee, ALP REIT
or the Placing Agent as referred to in Section 3 during business hours.

Persons who qualify as Professional Investors wishing to apply for Units must complete the appropriate Appli-
cation Form: either

through the Application Portal; or

submit a physical form.

The Application Form must be completedinaccordance with the provisions contained in this Offering Memorandum

and the instructions set out on the Application Form and returned to the Placing Agent listed in Section 3. In the sec-
tion of a rejection, for any of the reasons set out in the “Rejection Policy” below in Section 410, any such Application
Forms shall be returned to the relevant Applicant. The return or refund of any payment received in respect of any
rejected Application will be effected by way of EFT provided that EFT details have been provided and are accurate;

Save in the case of negligence or wilful default on the part of the ALP REIT, its Advisers or of the Placing Agent,
neither the Promoter, nor any of the Advisers nor the Placing Agent shall be under the liability whatsoever should
an Application Form not be received by the Closing Date as indicated in Section 2;

Joint Applications may only be made by a person including a company, partnership, association or a trustee on
behalf of a trust which, either alone or with any associates on a joint account subscribes for Units with an issue
price equal to at least United States Dollar 1.00; and in all cases joint Applicants submitting an Application must
fall within the same allocation category. Joint Applications must not be used to defeat the Allocation Policy. For
purposes of the minimum initial allocation under the Allocation Policy, the Promoter reserves the right to con-
sider each joint Application as an Application by each joint Applicant alone, namely two separate applications,
jointly for the number of Units applied for;

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

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

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

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

By signing an Application Form, each Applicant:



ALP REIT OFFERING MEMORANDUM 2025

i. Agrees that having had the opportunity to read this Offering Memorandum, the Applicant shall be deemed to
have had notice of all information and representations concerning the ALP REIT contained herein;

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

iii. Accepts to receive any communication from the Trustee and Unit Registrar, including notices for meetings,
through electronic means including but not limited to email or placement of such notices onthe ALP REIT's web-
site (hosted by the REIT Manager), as well as notification through the mass media;

iv. Represents and warrants that, except in cases where the Applicant is licensed to apply for and hold Units for
other persons, the Applicant applies for the Units on his/its own account, will be the beneficial owner of the Units,
has not represented himself/itself as a different person in any other application nor applied for Units under a dif-
ferent name, and is not applying for the Units on the instructions of or on behalf of any other person and has not
instructed any other person to apply for Units as his nomines;

v. Acknowledges that the Promoter and/or the Transaction Adviser reserve the right to reject any Application
found to be in contravention of subparagraph (iv) above; and

vi. Units will be credited in Applicant’s CDS accounts as proof of ownership.

h. By signing an Application Form or submitting a completed form through the Application Portal, an Applicant
agrees to the allotment and issue of such number of Units (not exceeding the number applied for) as shall be allotted
and issued to the Applicant upon the terms and conditions of the Offer as set out in this Offering Memorandum and
subject to the ALP REIT Trust Deed, and agrees that the Trustee may enter the Applicant’s name in the Register of
Unitholders as the holder of such Units.

4.9. Application Money

a. A prospective investor wishing to apply for the Units pursuant to the Offer must duly complete and sign the ac-
companying Application Form through the Application Portal or physically return the same inits entirety so that
itis received by the Placing Agent by the Closing Date, together with either an EF T confirmation, RTGS confirma-
tion or deposit slip. For prospective investors applying for Units who wish to make payment after the allotment of
Units, payment must be secured by an IBG from a licensed commercial bank, for the value of the Units applied for.

b. Payment for the Units allotted will be made as per (c) below, following the Promoter notifying the Applicant of its
proposed allocation of Units. If such payment is not made, then the Promoter shall reserve the right to call in the
IBG. Units shall only be issued to Applicants after payment in full for the Units (in cleared funds net of any bank
transfer charges) has been received by the ALP REIT;.
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c. Payment for Units must be effected in United States Dollar by EFT or RTGS to the bank details provided that the
Applicant completes the relevant section of the Application Form, EFT and RTGS payments should be made to:

Account Name: ALP REIT Trust Collection Account
Bank: Co-operative Bank of Kenya Ltd

Bank Code:11
Branch: Upper Hill

Account No: 02102520875002

Branch Code: 1037
Swift Code: KCOOKENA

Reference: Application Serial Number

Payment Mode Description Proof of Payment

Funds Transfer « Payment via EFT or RTGS to the | « Upload of payment remittance re-
Receiving Bank account (Name: ceipt to the Application Portal.
ALPREIT Trust Collection Account,
Account No: 02102520875002, | « Attachment of payment remittance
Co-operative Bank) or to the Au- receipt to the physical form.
thorised Placing Agent’s account
for onward transmission

Irrevocable Bank « IBGs shall be used in the format | « The original IBG should be attached

Guarantee (“IBG”)

provided in Section 24. and should
be authenticated by the guarantee-
ing bank via a Swift message for-
warded to the Receiving Bank onor
before 5.00pm on the Closing Date

The IBG shall be drawn down at the
sole discretion of the ALP REIT

to the physical Application Form.

If applying through the Application
Portal, please upload a scanned copy
and send the original to the Autho-
rised Placing Agent.

Irrevocable Letter of Under-
taking (“ILU")

ILUs shallbe usedin the format pro-
vided in Section 26 and forwarded
to the Authorised Placing Agent on
or before 5.00pm on the Closing
Date

The original ILU should be attached to
the physical Application Form

If applying through the Application
Portal, please upload a scanned copy
and send the original to the Autho-
rised Placing Agent




d.

o

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

Every Applicant is required to tick the appropriate box on the Application Form as regards his/her residency and or citizen-
ship/other status, where applicable;

No interest will be paid on monies received in respect of applications for Units, nor will interest be paid on any amounts re-
funded or deposited at the time of Application;

Alltransactions relating to the Offer shall be transacted in United States Dollar.

4.10. Rejection Policy

Delivery of an Application Form accompanied with evidence of EFT/RTGS remittance or deposit slip will consti-
tute awarranty that the payment will be honoured on first demand;

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

Applications shall be rejected if full value is not received; and
Applications may also be rejected for the following reasons:

Missing or illegible name of primary or joint Applicant in any Application Form;
Missing or illegible identification number, including corporation registration number, or in the case of Kenyanres-
idents (other than citizens), missing or illegible alien registration number;
Missing or illegible address (either postal or street address);
Missing residence and citizenship indicators for primary Applicant in the case of an individual or missing resi-
dency for tax purposes for corporate investors;
Insufficient documentation forwarded, including missing tax exemption certificate copies for Applicants that
claim to be tax exempt;
In the case of nominee applications, incomplete information, failure to satisfy the Promoter and the Trustee of
nominee status or lack of declaration from the agent submitting the Application;
Missing or inappropriately signed Application Form including:

a. Primary signature missing from Signature Box 1;

b. Joint signature missing from Signature Box 2 (if applicable);

c. Two directors or a director and the respective company secretary having not signed or seal having not been

affixed in the case of a corporate application;

VIIl. Amount as payment for number of Units applied for is less than the correct calculated amount;

IX.

Such other reason as the Issuer may provide to the Applicant upon rejection of an application.
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4.11. Refund Policy

Applicant(s) monies will be refunded through EF T and will apply as follows:

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

b. Nointerest will be paid on any application monies received in respect of applications for Units, nor will interest
be paid on amounts refunded to the Applicant. Any interest earned, if any, on any Application Money is payable
to the CMA Investor Compensation Fund at a rate of 3.00% per annum for the period between the Closing Date
and the date of crediting of accounts or issuing refund payments;

c. Refunds in respect of unsuccessful Applications (if any) shall be made by the ALP REIT in the form of EFT or
RTGS;

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

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

The allocation policy set out below, has been designed to comply with the requirements of the REIT Regulations and
therefore upon completion of the offer:

i. The ALP REIT will allocate units to the property owners including the Promoter who have accepted units as
compensation (partially or in full) for their properties to be transferred into the REIT in equivalent value as out-
lined in the sale agreements;

i. TheALPREIT willallocate units to professionalinvestors who applied for unitsin exchange for cash on a pro-ra-
ta basis if the offer is oversubscribed subject to the Anchor Investor receiving a minimum of 10,000,000 units;

ii. Theallocation policy will comply with Regulation 29 of the REIT Regulations;

iv.  The ALP REIT willannounce the manner in which the Units have been allocated to Applicants on the date set out
in Section 2 for announcement of allocation results. The announcement will be published in at least two newspa-
pers with national circulation in Kenya..

413. Foreign Investors

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

Foreign Investors are advised to consult their own professional advisors as to whether they require any governmen-
tal or other consents or need to observe any applicable legal, tax or regulatory requirements to enable them to apply
for and purchase the Units.
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5. PARTICULARS OF THE ALP REIT
5.1.Overview of the ALP REIT
5.5.1. Overview of the ALP REIT

The ALP REIT is structured as a closed ended Income Real Estate Investment Trust Scheme which is authorised by

the CMA under the REIT Regulations. The term of the REIT will be 80 years in accordance with Chapter 161 of the
Perpetuities and Accumulations Act. The REIT will be a Restricted REIT and the Offer will be restricted to Profession-
al Investors only. The Promoter will seek approval from the NSE for the admission of its units to the Restricted Board
of the Main Investment Market Segment (“MIMS”). However, Investors should be aware that there is no guarantee
that they will find buyers/sellers for their Units through the trading of units on the Restricted Board of the NSE.

The Initial Properties will be contributed by the Promoter in exchange (partially or in full) for uptake of Units in the
REIT. The REIT establishment is part of the Promoter’s strategy to manage its real estate assets more efficiently and
offer prospective investors access to an attractive return in USD whilst investing in green assets. The Initial Proper-
ties all meet the “Eligible Assets” criteria of the REIT Regulations.

Upon completion of the transfer of all Initial Properties and the Pipeline Property into the ALP REIT, the REIT will have

an approximate total asset value of approximately USD 44,976,214. The REIT will also be the first set up with a focus
oninvestinginindustrial real estate. The REIT Manager has also identified additional properties for acquisition which
will resultinthe REIT eventually growing its asset base to USD 60,000,000 in the next two years.

The Trustee will be responsible for the governance of the ALP REIT, including the supervision of the REIT Manager
and providing approval of the REIT Manager’s investment policy. The Trustee must always act in the best interests
of the Unitholders. The REIT Manager is responsible for the management of the ALP REIT’s investments including
the appointment of necessary advisers in consultation with the Trustee. The ALP REIT’s investments must be as per
the Investment Policy, but ultimately the REIT Manager is required to find suitable Eligible Real Estate properties for
investment and disposal as the REIT grows.

In addition, the REIT Manager must ensure that any funds not invested in Eligible Real Estate (which funds may be in-
vested in cash, deposits, bonds, securities and money market instruments), shall be spread across a number of issu-
ers, securities and instruments so that not more than five percent (5%) of the ALP REIT Scheme’s Total Asset Value,
is exposed to any one issuer or institution or members of the same Group. The REIT Manager will also be responsible
for managing the other ALP REIT advisers that are appointed by the Trustee and to provide recommendations to the
Trustee, including the distribution in line with the Distribution Policy.
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51.2. Structure of ALP REIT

Figure 2: REIT Structure
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Africa Logistics Properties Holdings Ltd (“ALPH”) is the Promoter of the ALP REIT and will commit to maintaining a
minimum unitholding of at least 20% for the first three years. The Promoter has appointed the Trustee and togeth-

er with the REIT Manager have appointed the other experts including the Valuer, Structural Engineer and Property
Manager.
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51.3. The Objectives of the ALP REIT

The objective of ALP REIT isto generate netincome for distribution to the Unitholders from rentalincome from green
industrial real estate investments, improve returns over the REIT’s term as well as grow the asset base of the REIT.

The ALP REIT aims to maximise returns for Unitholders through efficient management of existing assets to generate
dividends and capital growth as well as acquisition of new assets.

In this regard, the ALP REIT will undertake the following:
a. Acquisition of Eligible Real Estate that:
i. Provides attractive investment returns; and

i. Is consistent with the investment guidelines and risk management objectives of the REIT.

b. Finance purchases of real estate assets with the proceeds from income to the extent permitted by the invest-
ment policy statement and the distribution policy statement;

c. Utilizeleveragetoincrease potential returns to Unitholders through borrowings and facilitate asset acquisitions;

d. Minimize rental payment risk by structuring a diversified tenant pool with a variety of characteristics; and

e. Issue new units and increase the size of the balance sheet in the long term when opportunities in the market for
real estate are likely to allow growth in earnings per share.

5.1.4. Eligible Investments

The eligible investments of the ALP REIT refer to assets and investments specified under Regulation 65 of the REIT
Regulations and as outlined in the Investment Policy (See Section 5.2) which includes:

a. Investmentdirectly in eligible real estate in accordance with the REIT Regulations;
b. Investment in eligible real estate assets through investment in an Investee SPV registered in Kenya which di-
rectly owns the eligible real estate, and which is wholly beneficially owned and controlled by the Trustee in its

capacity as the trustee of the ALP REIT where:

i. The Trustee has the absolute power at any time to appoint and, without incurring any liability, to remove the
Partners, board of directors, trustee(s) or other authorised representatives of any such Investee SPV;

ii. The Trustee has control of the Investee SPV through a partnership agreement, articles, trust deed or similar
governing documents;

ii. The REIT Manager is appointed as the manager of the investments of the Investee SPV;
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iv. The Memorandum and Articles of Association, Shareholders’ agreement (if any) partnership agreement,

Vi.

trust deed or other constitutional or governing documents (contractual or otherwise) of the Investee SPV (as
applicable)limit the objectives of the Investee SPV and the powers of the shareholders, partners, trustees,
directors, managers or authorised representatives (as the case may be) and impose the same obligations on
the Investee SPV and its shareholders, partners, trustees, directors, managers or authorised representatives
as if the Investee SPV was a I-REIT and an authorized scheme under the Act and the Regulations and was
subject to the same obligations and restrictions as are imposed by the Regulations;

The provisions of the REIT Regulations on the carrying out of a valuation, reporting and audit apply to the In-
vestee SPV asifitis an authorised Scheme under the REIT Regulations; and

The Investee SPV invests directly in the Eligible Real Estate and is recorded on the certificate of title or certif-
icate of lease or register as the sole owner.

Investment in eligible real estate assets through an Investee SPV constituted as an investee trust in which the
Trustee of the ALP REIT in its capacity as Trustee is the sole beneficiary and has absolute control of voting and
right to appoint and remove the trustee of the investee trust and where

Vi.

The Investee Trust is formed under the Laws of Kenya as an unincorporated common law trust;

The REIT Trustee is also the Trustee of the Investee Trust;

The REIT Manager is also the Manager of the Investee Trust;

The terms of the Trust Deed for the investee trust limit the objectives of the investee trust, the Trustee’s pow-
ers and impose the same obligations on the Trustee and the manager of the trust as if the investee trust was

an I-REIT and an authorized scheme under the Regulations and subject to the same obligations and restric-
tions as are imposed under the Regulations;

The provisions of the Regulations on the carrying out of a valuation, reporting and audit apply to the investee
trust asif the investee trust was an I-REIT and an authorized scheme under the Act and the Regulations;

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

Investment in cash, deposits, bonds or Units and money market instruments;

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

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

In accordance with Regulation 66 of the REIT Regulations, the failure to invest in assets within 180 days will require
the Trustee to refund in full all monies paid into ALP REIT by investors in the REIT units together with any interest or
earnings on the amount subscribed and without any deductions except the amounts required by law in respect of
interest or other income within 14 days.

56
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5.2. Investment Policy

5.21.

Scope and Purpose of the Investment Policy Statement

The ALP REIT will invest in assets in accordance with the Trust Deed, REIT Regulations and the Investment Policy
Statement (“IPS”) which is highlighted in Section 5.2. The main purpose of the IPS is to:

Vi.

Define the responsibilities of the parties involved in investment decision making process;
Ensure all parties understand the investment goals and objectives of the portfolio assets;
Set out limitations in terms of investment of the assets;

Assist the REIT Manager and the Trustee in effectively supervising, monitoring and evaluating the perfor-
mance of the REIT assets;

This Investment Policy Statement will govern the investment portfolios of the ALP REIT; and

Ensure that the portfolios assets are managed diligently with the best-in-class investment practices.

Investment portfolios governed by the IPS includes all assets and income of the ALP REIT.

5.2.2. Governance Structures to support the Investment Policy Statement

The IPS will be supported by the governance structure of the ALP REIT and the REIT Manager:

REIT Manager governance structure - See Section 5.41. This highlights the position of the Investment Com-
mittee as the custodian of the investment plan and strategy as well as the importance of the Audit and Risk
Committee, which will oversee the financial reporting and related internal controls, risk and ethics and compli-
ance;and

. REIT governance structure — See Section 51.2. This highlights the relationship between different parties in-

volvedinthe REIT structure. The structure highlights the role of the REIT Manager as the active manager of the
portfolio while being ultimately accountable to the Trustee. The REIT Manager also supports the Trustee to
meet regulatory obligations and safeguard the Unitholders’ investments.
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5.2.3. Investment Philosophy

The ALP REIT shallinvest in investment assets in compliance with the Act and the REIT Regulations with the aim of
delivering steady capital growth and dividends over the medium to long term.

Basic Policies
The REIT Manager will seek to achieve the investment objectives within the framework of basic policies provided by
the constitutional documents including the Trust Deed. The key basic policies are as follows:

« TheREIT Manager shall invest in superior industrial real estate assets that are strategically located, where mar-
ket research indicates an inherent demand-supply gap

« TheREIT Manager will conduct an investigation and a comprehensive review of all relevant information regard-
ing any prospective acquisition target, such as anticipated future revenues from the property and related risks,
redevelopment feasibility and costs specific to that exact location, environmental and topographical features,
regulatory constraints and related rights attached to such a property.

Types of Investment Assets
The REIT Manager willinvest primarily in real estate, which refers to the following:

« Directly in Real Estate, through wholly owned subsidiaries

» Real Estate leasingrights

* Investee Trusts, which are primarily invested in Real Estate

» Investee body corporates, which are primarily invested in Real Estate

« Invest surplus cashin deposits, bonds, securities and money market instruments

Notwithstanding the above, the REIT may invest in all eligible investments in accordance with Regulation 65 of the
REIT Regulations.

Period of Ownership

The REIT Manager will, in principle, hold assets for the medium to long-term (five years or more). The ALP REIT does
not expect to acquire assets for short-term trading (less than one year) as it is not expected that these would gener-
ate returnsin line with the investment objectives.

Size
The ALP REIT does not have any limitations on the size of the development as long as it is of the requisite standard
andis leased to the extent that the demand risk is mitigated.

Underwriting Target Yield: 6% (in USD terms) or more.
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5.2.4. Investment Constraints

ALP REIT’s focus is to invest in institutional grade warehousing real estate assets. Within two years, ALP REIT shall
invest at least 75% of total NAV in income producing real estate. ALP REIT may invest in cash, deposits, bonds and
money market instruments with no more than 5% of total asset value exposed to any one issuer (except if the issuer
is Government of Kenya).

5.2.5. Asset Acquisition Policy

Investment Process

Any asset that is sourced will be evaluated initially by the in-house professional investment team of the REIT Manag-
er. They will evaluate on the basis of criteria, such as location, building quality, tenant profile, robust rent visibility and
portfolio fit.

If an asset passes initial screening, then a valuation will be conducted by an independent valuation firm, which will be
appointed by the REIT. There will also be a structural engineer’s report prepared to assess the structural integrity of
the asset. A feasibility report will then be prepared, which will comprise of the analysis by the investment team along
with the summary findings of the valuation and building due diligence. This will then be evaluated by the Investment
Committee, which will then pass its recommendation the REIT Manager’s Board as well as the Trustee’s Board of
Trustees. If the asset is approved for acquisition, then the transaction can move towards closure.

Investment Criteria:

«  Property Quality: The ALP REIT targetsinstitutional Grade A and Grade B facilities, which are modern, high-qual-
ity assets designed to meet the demands of contemporary supply chains.

« Strategic Locations: The REIT prioritizes properties situated in key Kenya and potentially East Africa locations
that are underserved in the provision of quality industrial real estate. This approach ensures proximity to major
consumption centres and transportation networks, enhancing distribution efficiency.

Portfolio Diversification:

«  Property Types: The REIT willinvest in a mix of multi-tenant and build-to-suit facilities. Multi-tenant facilities ca-
ter to various customers, while build-to-suit properties are customized for specific tenants, ensuring a balanced
and stable income stream.

« Geographical Diversification: The REIT will build ageographically diverse portfolio by investing in key micro-mar-
kets within cities and then also across cities, which will also diversify sectoral and economic exposures. This
strategy mitigates risks associated with regional economic fluctuations and localized events.

Operational Excellence:
Leveraging its extensive experience, ALP focuses on efficient property management, fostering strong relationships

with tenants, and contributing positively to local communities. The company also offers value-added services, such
as providing sustainable energy solutions, to enhance tenant satisfaction and operational efficiency.
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By adhering to these strategies, ALP aims to maximize value for its stakeholders while supporting the infrastructure
essential to economic development.

Portfolio Management Strategy

Aside from identifying key strategic locations and ensuring diversification in the portfolio across various facets, the
REIT Manager will also undertake:

Active Asset Management:
«  Customer-Centric Approach: ALP emphasizes strong tenant relationships, offering value-added services such
as renewable energy solutions and common area security systems and personnel to enhance tenant satisfac-

tion and retention.

« Innovation and Sustainability: investments in proprietary research, data analytics and renewable energy ensure
that ALP’s properties remain future-proof and aligned with evolving industry trends.

Capital Recycling:

- Strategic Dispositions: The company will regularly evaluate its portfolio to identify and divest non-core assets,
reallocating capital to higher-growth opportunities.

« Development and Redevelopment: the ALP REIT may engage in selective redevelopment projects to modernize
facilities and meet emerging customer demands.

By implementing this multifaceted portfolio management strategy, ALP REIT aims to deliver consistent, long-term
value toits investors while adapting to the dynamic landscape of industrial real estate.

Risk Management Framework

The ALP REIT will operate within the confines of a comprehensive risk management framework to identify, assess,
and manage various risks associated with its operations. Key components of this framework will include:

Governance Structure:

« Board Oversight: The Board, comprising independent and sponsor-nominated board members, will oversee
corporate governance and responsibility, playing an active role in managing corporate governance and reputa-
tional risk.

Risk Management Framework:

« Integrated Approach: Risk awareness is embedded throughout ALP’s operations, underpinned by anintegrated
framework for identifying, assessing, and managing risk.

« Regular Assessments: The company conducts regular assessments to identify potential risks and implements
strategies to mitigate them, ensuring the resilience and long-term preservation of value for the business.

» s
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Ethics and Compliance:

« Code of Ethics: ALP abides by a strong code of ethics and business conduct, which covers anti-corruption, and
equal employment.

«  Supplier Code of Conduct: The company seeks to do business with customers and partners who share its val-
ues.

Climate-Related Risk Management:
- Environmental Stewardship: ALP REIT integrates environmental considerations into its risk management pro-
cesses, focusing on building a portfolio with modern, efficient assets in strategic locations to stay ahead of cus-

tomer needs while positively impacting the environment and addressing climate change risks.

By implementing this comprehensive risk management policy, ALP REIT aims to maintain high ethical standards,
ensure operational resilience, and uphold its commitment to environmental stewardship.

5.2.6. Green Asset Management Policy

Majority of assets are targeted to have green certification (e.g. from IFC EDGE, Leadership in Energy and Environ-
mental Design (“LEED”) or Building Research Establishment Environment Assessment Method (‘BREEAM”).

5.2.7. REIT Manager Reports

Majority of assets are targeted to have green certification (e.g. from IFC EDGE, Leadership in Energy and Environ-
mental Design (“LEED”) or Building Research Establishment Environment Assessment Method (‘BREEAM”).

a. Every quarter the REIT Manager will furnish the Investment Committee with a report showing a breakdown of
the investment portfolio at the beginning and end of each period;

b. Investment returns will be calculated on current market values. Returns for the quarter (annualized) as well as
annualized returns for the previous six months and one year periods will be reflected;

c. The REIT Manager shall present as deemed necessary on a quarterly interval an economic overview, recent
market conditions, and economic developments and anticipated investment conditions focusing on both local
and international markets;

d. Thereport shallinclude an appendix that discloses all transactions during the past quarter; and

e. Each quarterly report shall indicate if there are any areas of policy concern and suggested or planned revi-
sions of investment strategies.
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5.2.8. Investment Policy Review

Any proposed changes by the REIT Manager to the Investment Policy will be approved by the Investment Commit-
tee and Board of Directors of the REIT Manager and the Trustee.

5.3. Details of the Promoter
5.31. Overview of Africa Logistics Properties Holdings Limited

Africa Logistics Properties Holdings Limited (*ALPH”) is a speciallist integrated property investment and develop-
ment company that acquires, develops and manages modern Grade A and B warehousing across East Africa. ALPH
is headquartered in Mauritius but has a dedicated team of international and local professionals in Kenya with a track
record in the delivery and management of grade-A and B logistics and distribution facilities across the Eastern Afri-
canregion.

The ALPH management team has developed over 70,000 square metres of modern warehousing in emerging mar-
kets over the last 11years.

ALPH has a strong balance sheet and its shareholders comprise major global institutional investors including Brit-
ish International Investment (“Bll”), the International Finance Corporation (“IFC”), UK Pension Funds and European
private equity groups. ALPH is working with existing tenants and new customers to develop modern, Grade Aand B
facilities beyond our base in Kenya. Our mission is to help businesses develop throughout East Africa without having
tolock up capital in their industrial property. Our focus markets: Rwanda, Ethiopia, Uganda, Tanzania, etc.

5.3.1.1. Role of the Promoter and Lock In

As the Promoter of ALP REIT, ALPH will be responsible for the provision of the required resources to structure the
I-REIT and obtain the relevant regulatory approvals to enable authorisation of the I-REIT.

ALPH is also responsible for the identification of the initial I-REIT assets which includes assets held directly by the
Promoter. In accordance with Section 74 of the REIT Regulations, the Promoter is required to maintain an investment
inthe ALP REIT as below:

Under the REIT Regulations, a Promoter who sells or transfers any real estate or proposes to transfer or sell any real

estate to the Trustee of an I-REIT within a period of one year of the establishment of the ALP REIT shall maintain an
investment of at least 20% of their investment from the date of the first listing of the units on the NSE and the date
of transfer of the real estate to the I-RERIT. Accordingly, no units held by the Promoter shall be sold or transferred
during the lock in period except where the transfer is as a result of the death or insolvency of the Promoter, in line with
regulatory constraints.

The Promoter targets to maintaining an investment of 20% in the I-REIT for the first three years. The Trustee shall
not register any transfer by the Promoter, if the transfer results in the Promoter holding units which are below the
minimum level the promoter is required to retain during the lock in period.

The Promoter may but has no obligation to fund any cost overruns for ALP REIT.

ALP REIT will have the right of first offer and right of first refusal for any properties developed by the Promoter.

: s
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5.31.2. Structure of ALPH

The Promoter is domiciled in Mauritius. Through sub holding companies, it owns the SPVs that directly own the
properties that are domiciled in Kenya. The shareholders of ALPH represent a diverse mix of institutional investors
as outlined below.

The REIT Manager and Property Manager are also subsidiaries of ALPH.

5.3.1.3. Shareholding Structure of ALPH

Table 5: Shareholding Structure of ALPH

Shareholder Shareholding (%)

British International Investment 41.79%
IFC 16.72%
Maris Limited 12.72%
Others 28.77%
Total 100.00%

5.3.1.4. Business Model

ALPH is set up as an integrated real estate platform to develop and manage industrial grade assets. ALPH has three
business lines namely: Development Management, Asset Management and Fund Management.

Figure 3: ALPH Business Lines
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Whilst the Development Management and Asset Management business lines have been established since incep-
tion, the Fund Management business line will be actualised through the set up of ALP REIT. ALP REIT which will ini-
tially acquire ALPH’s developed assets and explore third party industrial assets on an opportunistic basis. ALPH will
develop and manage the asset until its income is stabilised for acquisition by ALP REIT. ALP REIT will target to ac-
quire assets which have reached 75% occupancy.
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Figure 4: Relationship between ALPHand ALP REIT
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5.3.1.5. Tenant Profile

ALPH target tenants are the following:

Figure 5: ALPH Tenant Profile

Client Overview

Multinational Companies These are companies that are seeking grade A or grade B supply chain
facilities to enable cost-efficient entry into growth markets and/or con-
solidation of existing poor-quality warehousing into a purpose built dis-
tribution hub

Regional Companies These are companies that are seeking distribution centres in order to
expand locally and across borders

Medium Sized Local Companies These are companies that now have the opportunity to rent affordable
international quality warehousing with ALPH from 500 sgm upwards in
order to grow their businesses
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Current customersinclude:
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5.3.1.6. Location of ALPH Assets

Figure 6: Nairobi Locations of ALPH Assets
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5.3.1.7. ALPH Asset Overview

Figure 7: ALPH Asset Overview

Courtyard - ALP West
Location: TilisiDevelopments,
Nairobi

Build Area:8,061 sgm

Clients: 7
Current Occupancy: 93%

Kyoga - ALP West

Location: TilisiDevelopments,
Nairobi

Build Area: 2,925 sgm
Clients: 3

Current Occupancy: 100%

ALP North Two
Location: Tatu City Industrial
Park, Nairobi

Build Areqa: 15,138 sgm

Clients: 3
Current Occupancy: 100%

ALP North Three

Location: Tatu City Industrial
Park, Nairobi

Build Area: 21,628 sgm
Clients: Prospective Teanant!
Target Stabilized
Occupancy: 80%

Courtyard, Kyoga and ALP North Two will be transferred into ALP REIT immediately whilst ALP North Three will be

transferred within 12 months.
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5.3.1.8. Sustainability

ALPH assetsand future REIT assets may be green certified with theinitial seed assets certified at EDGE Advanced. It
is the intention of ALP REIT and its promoter to ensure all REIT assets maintain this certification. ALPH is recognised
as an IFC EDGE Champion for its commitment to sustainability and its target of achieving net zero by 2030.

DECERT WORK AND
ECONDMIC GROWTH

Water Conservation
Up to 50% water saving through

rainwater harvesting, dual flash wa-
ter closets and low flow water

Energy Efficient

Up to 40% energy saving achieved
by skylights, LED highway lamps,
roof insulation, reflecting paint et.c

Embodied Energy
Up to 50% reduction in embodied

energy on extraction, processing,
manufacture and delivery of build-
ing materials

www.africawarehouses.com
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5.3.2. AfricaLogistics Properties Holdings Limited Board of Directors

Table 6: Bios of ALPH'’s Board of Directors

Name Profile

llaria Benucci llaria Benucci joined British International Investment (“Bll”) in 2013 and
Non- Executive Director is currently Director and Head of Consumer Services and Social Infra-
structure. She represents Bll on the board.

Previously, llaria worked for AlIG Global Real Estate where she was re-
sponsible for investments in emerging Europe, Russia and Turkey. Prior
to that, she spent over 10 years at the European Bank for Reconstruc-
tion and Development where she was Head of the Property and Tourism
team.

In her current role at Bll, llaria is responsible for our equity investmentsin
Africaand South Asiain the CRE sector. Current portfolioincludes logis-
tics, hotels, mixed use developments and residential.

She has a Masters degree in Business Administration from University of

Rome La Sapienza.
Harris Harjan Harris Harjan is a Managing Director at CrosslInvest. He is a senior exec-
Non-Executive Director utive with extensive expertise in turn-around operations, change man-

agement, strategic planning and investment management.

He specialises in identifying and unlocking value, leading and managing
change, business strategy & strategic planning, corporate governance
and investment analysis.

He has BA (Hons) in Law and Management from the University of Mauri-
tius and a MSc in Banking and Finance from the University of Technolo-
gy Mauritius. He is a Chartered Secretary with the Institute of Chartered
Secretaries and Administrators.




ALP REIT OFFERING MEMORANDUM 2025

Name Profile

Charles Tryon Charles Tryon is the Chief Executive Officer of Maris Limited and Acting

Non-Executive Director Chief Executive Office of Mopani Gold. He co-founded Maris in 2009
and is a Director of Maris Limited. He oversees the group from East Af-
rica.

Prior to establishing Maris, he developed a successful portfolio of ven-
ture businesses in Afghanistan and East Africa. He worked for Societe
General inits investment banking division in London.

He has a BSc in Environmental Economics from the University of Edin-

burgh.
Harry Sutherland Harry Sutherland is the Chairman of Crossinvest Global Management
Non-Executive Director Services. Harry co-founded Crossinvest in 2010 and is also Chairman of

the Harland Capital Group which he established in 1997. Prior to this he
worked for ten years in a variety of management and project develop-
ment roles for Lonrho Plc across the continent.

Michiel Timmerman Michiel has 19 years'’ institutional asset management experience. He

Non-Executive Director was most recently MD and CIO of Ignis Advisors, a $3.5bn institutional
alternative investment business. Michiel is co-founder & chair of EFTA,
a Tanzanian SME equipment leasing company. He is also NED and IC
chairman of LAFCo, a pan-African SME agribusiness lender and a for-
mer NED and IC member of AgdevCo, an African agribusiness invest-
ment company.

He has a BSc (Hons) in Physiology from University College London and
a DPhilin Physiology from Oxford University,

Seema Dhanani Seema Dhananijoined British International Investment as Head of Office

Non-Executive Director and Coverage Director for Kenya in November 2019. Previously, Seema
worked for Mauritius Commercial Bank in Nairobi where she was the
Chief Representative Officer for East & West Africa. She has previous-
ly worked for Standard Chartered Bank as head of Private Clients and
Executive Director for Strategy for East Africa. Prior to moving to Kenya,
she worked for Standard Chartered Bank in the UK as portfolio manager
for structured credit.

At British International Investment, Seema is responsible for originating
investment opportunities and supporting deal execution and portfolio
management activities in Kenya. She also leads our in-country stake-
holder engagement (including with HMG) and British International In-
vestment office administration in Kenya.

She has a Bachelorsin Law & Business from Warwick University andis a
qualified Certified Financial Analyst (CFA).

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

Name Profile

Karim Jetha Karim Jetha is an experienced investment professional, passionate about fi-

Non-Executive Director nancial markets and the investment industry. Overtime, he has built a track re-
cord of devising investment and asset allocation strategies, constructing re-
silient portfolios, managing risk and delivering superior risk-adjusted returns.

He holds a Bachelor of Arts Degree in International Relations from Tufts Uni-
versity (USA) and a French Baccalaureate in Economics and Mathematics
from Lycee University, France.

Nikhil Hira Nikhil Hira is currently the Executive Director of the Eastern African Asso-

Non-Executive Director ciation in Kenya and a partner in Kody Africa LLP which has been set up to
offer outsourcing and tax advisory services to clients. He is a Non-Executive
Director of I&M Bank Kenya, I&M Bank Rwanda, Securex Agencies Limited,
Shalimar Flowers Limited and Chairman of GA Insurance Limited in Kenya. He
advises various clients ranging from family businesses to large multi-nationals
covering tax and financial matters. Prior to this, he was a Senior Tax Partner
with Deloitte in East Africa leasing the tax practice in the region.

He has a BSc (Joint Honours) in Accountancy and Process Engineering from
University of Salford. He is a Fellow of the Institute of Chartered Accountants
in England and Wales, FCPA (K) of the Institution of Certified Public Accoun-
tants in Kenya, he's registered with the Ugandan Institute and the Tanzanian
National Board of Accountants and Auditors.

Raghav Gandhi Raghav Gandhi is the Chief Executive Officer for Africa Logistics Properties

Executive Director andis in charge of the strategic direction as well as the management of the or-
ganization. He is an experienced real estate professional with a proven track
record of delivering results globally across asset classes.

He has been working in Kenya since 2020 when he arrived to establish Af-
rica’s first real estate investment trusts (REITs), dedicated to purpose-built
student accommodation. He subsequently managed the REITs raising equity
capital of approximately $50mn from a development finance institution and
local institutional investors. He was also responsible for securing $100mn in
debt from banks and through Kenya's first green bond.

Previously, he has jointly led the growth of a major commercial real estate
start-up venture in India and headed the development of projects across the
MENA region for a major real estate developer in Kuwait, where he was also
responsible for optimizing returns from a number of underperforming invest-
ments. He subsequently established his own consulting practice, which ad-
vised GCC families and corporates on real estate transactions and projectsin
the UK and the Middle East.

Raghav holds an MBA from The Wharton School, University of Pennsylvania,

and a Bachelor of Sciences in Economics from the London School of Eco-
nomics.

; s
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5.3.3. Africa Logistics Properties Holdings Limited Management

Table 7: Bios of ALPH’s Management

Name Profile

Finance Director

Raghav Gandhi Seebioin Section 5.3.2
Chief Executive Officer
Douglas Tuva A seasoned Finance Executive with over 15 years of experience lead-

ing strategic financial operations across global markets, Douglas has a
proven track record in optimizing financial frameworks and driving busi-
ness growth.

Currently serving as Finance Director at Africa Logistics Properties, he
directs financial operations across Development, Leasing, and Proper-
ty Management. He has a strong background in finance transformation,
having previously held senior roles such as VP of Finance at Kyosk.app
and Head of Finance at Pernod Ricard. He has successfully led region-
al expansions, achieved significant sales growth, and delivered strong
profitability across multiple regions, including Africaand the GCC. With a
solid foundation in commercial finance, strategic financial management,
and business strategy, he brings expertise in financial forecasting, data
analytics, and driving operational efficiencies.

He holds an MBA from the University of Cape Town, an Executive Edu-
cation from INSEAD, and a bachelor’s degree in accounting and finance
from Strathmore University.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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5.3.4. Initial Properties

The Promoter will contribute three properties forimmediate transfer which have over 80% occupancy. These prop-
erties will be paid through a combination of cash and units. All the properties are currently located in Nairobi.

Table 8: Initial Properties

Project Name

ALP West
(Courtyard)

Property Reference No

A portion of Tilisi Logistics Park Plot
C relating to Parcel Number TLP 1-9
being a portion of Land Reference
Number 30564 (Original Number
11532/2) registered in favour of ALP
West Limited (Courtyard)

Location

Tilisi, Limuru

Occupancy

85%

Net Lettable
Area (sqm)
8,066

ALP West
(Kyoga)

A portion of Tilisi Logistics Park Plot
B relating to Parcel Number TLP 1-9
being a portion of Land Reference
Number 30564 (Original Number
11532/2) registered in favour of ALP
West Two Limited (Kyoga)

Tilisi, Limuru

100%

9,925

ALP North Two

Tatu City Unit Number L3-47B Pre-
cinct 3BA being a portion of Land
Reference Number 28867/1 reg-
istered in favour of ALP North Two
Limited (ALP North Two)

Tatu City
Park, Nairobi

Industrial

100%

15,257

Total

33,248

The following property will be transferred into ALP within the first 12 months.

Table 9: Properties to be transferred into ALP within first 12 months

Project Name Property Reference No Location Occupancy NetLettable
Area (sgm)

ALP North Three | Tatu City Unit Number L3-47C Pre- | Tatu City Industrial | 40%* 21,628

cinct Number 3BA being a por-| Park, Nairobi

tion of Land Reference Number

28867/1 registered in favour of ALP

North Three Limited, located in Tatu

City (ALP North Three)
Total 21628

4 The vacant space is currently under offer
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5.3.5. Use of Funds and REIT Units issued in exchange for Cash and Properties

The table below highlights the units that ALPH and other investors will receive in exchange for cash and ALPH's
property contribution. This table assumes that up to USD 30 millionin cash is raised at an Offer Price of USD 1.00 per
unit. If the capital raise target is not reached, the cash payout for ALPH will be adjusted accordingly.

Table 10: Sources and Uses

Sources of Funds Uses of Funds
Sources Amount Amount
(USD) (USD)
Promoter Units (issued in | 15,000,000 33% Loan Repayments 25412,611 56%
exchange for property)
ALP REIT Units paid in| 29,976,214 67% REIT Set Up Costs 1,045,028 2%
cash

Cash for Asset Transfer | 3,518,575 8%

Non-Cash contribution | 15,000,000 | 33%
for Initial Properties
Total 44,976,214 Total 44,976,2145

Investor amount may be subject to change depending on capital raise.

ALP North Three, a pipeline asset, is expected to come to market within 12 months at an indicative value of
USD 1818 million, subject to independent valuation

Onceall 4 properties are in ALP REIT, the AUM of the REIT will be as outlined below.

Table 11: Fund Size and AUM Table

Fund Size Amount Amount
(USD) (USD)
ALPREIT 44,976,214 100% ALP North Two 13,057,247 29%
Kyoga 7,362,947 16%
Courtyard 6,376,020 14%
ALP North Three 18,180,000 41%
Total 44,976,214 100% Total 44976,2145 | 100%

5 Property valuation includes stamp duty capitalised at 1%
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5.4. Details of the REIT Manager

The REIT Manager willbe ALP REIT Management Ltd whichis a subsidiary of the Promoter. ALP REIT Management
Ltd was licensed by CMA in 3rd November 2025. The team has significant experience in REIT management and
institutional grade warehousing.

5.41. ALP REIT Management Ltd Structure

ALP REIT Management Ltd has a corporate governance structure in place to ensure independence and to manage
conflict of interest.

Figure 8: Structure of ALP REIT Management Ltd

ARML Board of Directors

|

Audit & Risk Committee

Audit & Risk Committee

Internal Auditor =

+

Compliance Officer gl

Asset Manager Finance Director

The Board of Directors will be comprised of 3 Directors representing the Promoter and 2 Independent and Non-Ex-
ecutive Directors. Post Launch, the Board will be expanded to include representation from the Anchor Investor and
will have a majority of Non-Promoter members as the REIT Manager and Promoter are related parties.
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5.41.1. Investment Committee

The Investment Committee duties are as follows:

a. Review all proposals concerning transactions, as defined below, and recommend such transactions to the ALP

REIT Manager’s Board of Directors. A transaction is defined as follows:
The acquisition of eligible investments as outlined of the ALP REIT Trust Deed and applicable regulations;
The investment of surplus cash in deposits, bonds, securities and money market instruments;
The amendment of the Investment Policy and operational policies; and

The disposition of assets.

Evaluate investment proposals and present them to the REIT Manager’s Board of Directors for recommenda-
tion to the Trustee for acquisition or disposal;

Ensure that all transactions are conducted on an arm’s length basis;
Conduct detailed reviews of the performance, risk profile and management of the investment portfolio; and

Provide expert investment related advice to the REIT Manager.

The Investment Committee will be comprised of:

1Director representing the Promoter
1Director representing the Anchor Investor
1Independent and Non-Executive Director
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5.41.2. Audit & Risk Committee

The Audit & Risk Committee duties are as follows:

]

Preparing, or ensuring the preparation on behalf of the REIT Manager, of semi-annual and annual reports for each REIT
scheme under the REIT Manager ‘s management, including financial statements for the relevant reporting periods, and pre-
senting such reports to the trustee for consideration;

Reviewing periodic internal audit reports prepared by the REIT Manager ‘s internal auditor, evaluating management’s re-
sponse thereto, and providing recommendations where necessary;

Examining the REIT Manager’s periodic financial statements, as well as any other financial reports or financial information,
as may be required;

Engaging with management and external auditors to review and assess:
i. the audited and unaudited financial statements of the REIT prior to their submission to the relevant regulatory authority;
and
ii. the effectiveness of the documented risk management policy, including the assessment, monitoring, and mitigation of

potential risk exposures;

Evaluating the effectiveness of the REIT Manager ‘s internal controls and identifying any matters that may impact its financial
performance and reporting, including but not limited to information technology security and control measures;

Reviewing the external auditors’ proposed audit scope and approach and making appropriate recommendations;

Monitoring the REIT Manager’s adherence to its Code of Conduct and Ethics, and ensuring compliance with all relevant
regulatory and corporate governance requirements;

Reviewing and considering the REIT Manager’s compliance activity work plan to ensure alignment with statutory and regu-
latory obligations;

Providing regular reports to the Board on the Committee’s activities, key issues, and any associated recommendations;

Initiating and overseeing special investigations as may be deemed necessary to safeguard the interests of the REIT Manag-
er and its stakeholders; and

Supervising and providing oversight of the internal audit function.

The Audit & Risk Committee will be comprised of:

1Director representing the Promoter

2 Independent and Non-Executive Directors
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5.4.2. ALP REIT Management Ltd’s Board of Directors

Table 12: Bios of ALP REIT Management's Board of Directors

Name Profile

Calvin Nyachoti Calvin Nyachoti serves as the Corporation Secretary and Director of Legal
Independent and Services for Kenyatta National Hospital. He is also the Chairman of the Ken-
Non-Executive ya Pension Fund Investment Consortium, a collaborative group of leading
Director Kenyan retirement funds focused on making long-term investments in infra-

structure and alternative assets across the region. With over 10 years of ex-
perience, heis an Advocate of the High Court, a certified Corporate Secretary,
and a practicing Arbitrator, Mediator, and Trainer.

Mr. Nyachoti is a member of various Professional bodies among them: Char-
tered Institute of Arbitrators (ClArb.); Institute of Certified Public Secretar-
ies of Kenya (ICPSK); Law Society of Kenya (LSK); East Africa Law Society
(EALS); International Law Association (ILA); UK Institute of Management of
Information Systems (IMIS) and is aregistered Environmental Impact Assess-
ment/Audit Expert.

He holds a Master’s in Business Administration (MBA Strategic Management)
from Daystar University, Master’s degree in Law (International Environmental
Law) from University of Nottingham, Bachelor of Laws Degree from Moi Uni-
versity,and a postgraduate Diplomain Law and various studies in governance,
team skills, retirement benefits amongst others.

Nikhil Hira See Bioin Section5.3.2

Non-Executive Director

Charles Tyron See Bioin Section5.3.2
Non-Executive Director
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Name Profile

Nirav Nathwani Nirav Nathwaniis a seasoned finance leader with over 20 years’ experience
Independent and Non-Executive in financial leadership, governance, and business transformation across
Director manufacturing, healthcare, distribution, and construction. He serves as

an independent non-executive director on two regional boards, including
chairing the Board Audit & Risk Committee of one, where he oversees finan-
cial reporting, internal audit, and enterprise risk management.

His career spans high-growth businesses and organisations undergoing
significant restructuring. He has led M&A transactions from preparation
to execution, including due diligence, financial modelling, restructuring,
and transaction strategy. He has also worked with founders and boards to
strengthen governance, unlock working capital, and align systems to com-
mercial strategy.

Trained as a Chartered Accountant in the UK and based in East Africa since
2009, Nirav combines global best practice with a deep understanding of
local tax, regulatory, and operating environments, bringing commercial-
ly grounded, practical insight to boards and leadership teams navigating
growth, change, or complexity.

Raghav Gandhi See Bioin Section 5.3.2

Executive Director & Chief
Executive Officer

5.4.3. ALP REIT Management Ltd’s Management

Table 13: Bios of ALP REIT Management’s Management

Name Profile

Raghav Gandhi See Bioin Section 5.3.2
Chief Executive Officer

Douglas Tuva See Bioin Section 5.3.3
Finance Director
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Barrack Mandela
ALP REIT Asset Manager

Basil Ogolla
Internal Auditor

Barrack is a finance and investment professional with extensive expertise in
project finance, investment appraisals, and deal structuring within the broader
real estate sector. He currently serves as the Investment and Strategy Manag-
er at Africa Logistics Properties, where he drives the strategic direction of real
estate investments

Previously, Barrack was a Financial and Investment Associate at Lordship Af-
rica, where he led transformative development projects, managing the entire
project lifecycle from feasibility studies to completion. His focus was on fos-
tering growth, delivering superior risk-adjusted returns, and managing inves-
tor relations, financial planning, and compliance to optimize both asset and or-
ganizational performance. Barrack also has notable experience in Real Estate
Investment Trust (REIT) management. As a Development REIT Asset Manag-
er at Acorn Holdings Limited, he optimized REIT returns for purpose-built stu-
dent accommodation assets while overseeing REIT reporting and engage-
ment with unit holders.

In his previous roles, Barrack has managed the full project lifecycle, from orig-
ination to successful exits, with a focus on driving growth, delivering superior
risk-adjusted returns, and overseeing investor relations, financial planning,
and compliance to optimize asset and organizational performance.

He holds a Bachelor of Business Science in Financial Economics (First Class
Honours) from Strathmore University and is a CFA Charter holder.

Basilis a highly skilled Finance Manager at Africa Logistics Properties, with ex-
perience spanning over 8 years in financial operations with a focus on financial
reporting and controls, management accounting, tax and strategic planning.
Prior to joining ALP Kenya, Basil has worked for various organizations local-
ly and internationally including leading financial reporting at Acorn Holdings,
where he gained extensive experience in REIT reporting and compliance. He
brings in diverse and valuable insights into a complex financial environment.

He holds a BSc in Economics and Finance from Kenyatta University. Basil is
also a certified Public Accountant (CPA) and a member of the Institute of Cer-
tified Public Accountants of Kenya.
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Name Profile

Brian Mailu Brian Mailuis an accomplished compliance professional with over a decade of

Compliance Officer experience advising on capital markets transactions, regulatory compliance,
and REIT governance. A Master of Laws graduate from the University of War-
wick, specializing in International Corporate Governance and Financial Regu-
lation, he has consistently implemented regulatory best practices across his
career.

As Chief Compliance Officer (External Consultant) at ALP REIT Manage-
ment Limited, Brian ensures compliance with the Capital Markets Act, REIT
Regulations, and scheme documentation. His responsibilities include prepar-
ing quarterly compliance reports, reporting material breaches to the Capital
Markets Authority (CMA), maintaining compliance records, and serving as the
Board’s liaison for all compliance-related engagements with the CMA.

In parallel, Brian is a Partner and Head of Corporate & Commercial Practice
at TripleOKLaw Advocates LLP, one of Nairobi’s leading law firms. He has
been recognized as Kenya's leading legal adviser on REITs, having advised
three-quarters of the authorized REITs in the country, including on several pio-
neering “first-of-their-kind” transactions.

Beyond REITs, his compliance expertise spans multiple sectors, including
dispute resolution between multinational competitors, advertisers, and mar-
keters, during his tenure on the Advertising Standards Body of Kenya's com-
mittee.

Brian is also deeply engaged in the international arbitration community. In
2017, he became the youngest individual in the 53-year history of ClArb Kenya
to attain Fellowship status with the Chartered Institute of Arbitrators (UK and
Kenya branches). He is a member of the Nairobi Centre for International Arbi-
tration (NCIA) Journal Editorial Committee, the Young International Arbitration
Group (YIAG) of the London Court of International Arbitration, and serves on
the Steering Committee of the CIArb Young Members Group (Kenya Branch),
which supports members aged 40 and below.
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Name Profile

Diana Osellu Diana is a driven finance professional with 9 years of experience in the resi-

Financial Planning and Analysis | dential and industrial real estate space, specializing in financial reporting,
planning, and analysis. She is skilled in financial accounting, budgeting, data
analysis, and cost rationalization mechanisms, and is noted for her leadership,
communication, and adaptability.

Diana has held various roles, including FP&A, Senior Financial Accountant,
and Senior Finance Analyst, and has been involved in strategic planning, audit
processes, and risk management. She recently participated in a USD 35 mil-
lion 5-year debt refinance and is currently part of the team at ALP working to
establishan I-REIT.

She has aBachelor of Commerce - Finance degree and is pursuingher ACCA
certification. She is proficient in QuickBooks, SAP, and MS Office, and she has
shown a dedication to ongoing professional development through numerous
courses and workshops.

5.4.4. Duties and Obligations of the REIT Manager

The obligations of the REIT Manager as captured in the REIT Regulations are outlined below:

«  Carry out the administration of the REIT Assets including the management of the portfolio of investmentsin ac-
cordance with the provisions of this Trust Deed and the Act;

« Advise the Trustee on the asset classes which are available for investment;

«  Formulate a prudent investment policy;

« Invest the REIT Fund in accordance with the investment policy of the REIT Scheme;

« Reinvest any income of the ALP REIT which is not required forimmediate payments;

« Ensurethatthe unitsinthe REIT are priced in accordance with the provisions of this Trust Deed, the Regulations
and the Act;

« Not issue any units otherwise than on the terms and at a price calculated in accordance with the provisions of
this Trust Deed, the Regulations and the Act;

« Rectify any breach of matters relating to incorrect pricing of units or to the late payment in respect of the issue
or redemption of units;

« Prepare and dispatch in a timely manner all cheques, warrants, notices, accounts, summaries, declarations, of-
fers and statements under the provisions of this Trust Deed and the Act;

« Make available for inspection to the Trustee or any auditor appointed by the Trustee, the records and the books
of accounts of the REIT, giving either oral or written information as required with respect to all matters relating to
the REIT, its properties and its affairs;

« Befair and equitable in the event of any conflict of interest;

»  Credit to the REIT all monetary benefits or commissions arising out of managing the Fund, other than the REIT
Manager’s fees;

«  Account to the Trustee within thirty days after receipt by the REIT Manager any monies payable to the Trustee;
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« Keepand maintain records of the REIT at all times;

« Not engage or contract any advisory or management services on behalf of the ALP REIT without prior written
approval of the Trustee;

« Provide instructions to the Trustee to implement the objectives of the REIT and, in consultation with the Trustee,
appointaproperty manager or other person asits agent to assistitin undertaking its functions as REIT Manager;
and

- Beliable for any acts or omissions of its agents.

5.4.5. REIT Manager Compensation

The REIT Manager fees will be governed by the appointment contract for the REIT Manager. The agreement cur-
rently provides for an annual REIT Manager fee broken down as follows:

a. Anannualmanagement fee of 1% per annum on Assets under Management based on the last published financial
statements, payable quarterly in arrears; and

b. A performance fee payable upon the disposal of each assets based on the asset’s performance over its holding
period if, at the point of disposal, the Unitholders achieve an asset Internal Rate of Return (IRR) of 7%, the REIT
Manager shall earn a 20% carried interest on the portion of returns exceeding the 7% IRR hurdle.

REIT Manager will be entitled, in addition to any fee payable, to recover and pay out of or charge to the REIT, expens-
es directly related and necessary in setting up, operating and administering the REIT, as well as taxes and duties
levied.

5.5. Details of the Property Manager
5.51. ALP Management Kenya Ltd Structure
ALP Management Kenya Ltd is a direct subsidiary of ALPH.

5.5.2. ALP Management Kenya Ltd’s Board of Directors

Table 14: Bios of ALP REIT Management's Management

Profile

Raghav Gandhi See Bioin Section5.3.2
Director
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5.5.3. ALP Management Kenya Ltd’'s Management

Table 15: Bios of ALP Management Kenya Ltd’s Management

Name Profile

Beatrice Kuria Beatrice is an experienced property professional, a range of experience in

Property Manager property management of different assets including, management of Real
Estate Investment Trust REITs listed portfolio, retail, commercial, land banks,
mixed use developments and industrial property. Beatrice is also experienced
in property valuation, project management, feasibility studies and investment
appraisal.

Sheis responsible for assisting in overseeing the property management port-
folio, ensuring increased returns to investors and ensuring client satisfaction.
In addition, to ensure a reduction of costs to increase the investment life span
and ensure the highest & best use of property. She is keen on sustainable de-
velopments, ESG, maximizing returns in investments while saving costs and
preserving the environment.

She holds a degree in Real Estate from the Technical University of Kenya and
Executive program in circular economy and sustainability strategies at Cam-
bridge Judge Business School. She is a registered member of the Institution
of Surveyors of Kenya (“ISK”) & Estate Agents Board (‘REA”). Beatrice is pas-
sionate about mentorship and has grown her leadership skills by training the
Strathmore Business School; Leader as Coach program.

Pat Wambua Pat is a Creative Communications professional with over 7 years of experi-
Communications & Client ence developing and executing innovative communication strategies across
Relations Manager diverse platforms. She currently serves as the Communications & Client Rela-

tions Manager at Africa Logistics Properties (ALP), where she leads the com-
pany’s communications, marketing, and brand presence across both internal
and external stakeholders.

Previously, Pat was the Communications Lead at Acorn Holdings Limited
where she directed comprehensive communications, branding, and market-
ing strategies for the company and its affiliates. Her career spans multiple
industries - including real estate, PR, advertising, and marketing — where she
has consistently driven audience engagement and business growth through
strategic messaging and innovative storytelling.

She holds a Master of Arts in Media, Communications and Critical Practice
and a Bachelor of Arts in Advertising, both from the University of the Arts Lon-
don (LCC), UK.
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Name Profile

Dave Rakiro Dave is a Certified Public Accountant (CPA) with more than 5 years of expe-

Finance Accountant rience in Accounting, Finance, and Compliance across the real estate, ener-
gy and financial services. He is currently a Financial Accountant at Africa Lo-
gistics Properties, where he plays a key role in financial reporting, budgeting,
compliance, and internal controls, while actively participating in financial man-
agement processes that strengthen organizational performance.
Previously, Dave worked as a Finance Accountant at Starsight Premier Ener-
gy Group, and a Finance Officer & Credit Compliance Specialist at Fin. These
roles enabled him to deepen his expertise in financial planning, credit policy
management, audit coordination, and risk assessment.

He holds a Master of Science in Finance and Investments from the University
of Nairobi and a Bachelor of Commerce from the Co-operative University of
Kenya and is a member of ICPAK in good standing. His credentials are further
strengthened by certifications in Corporate Finance, Data Analytics, and Al
Essentials, equipping him with both traditional accounting expertise and mod-
ern analytical tools.

Erick Oroche Erick joined ALP as a facility maintenance technician. He ensures the smooth

ALP West Site Manager running of properties by coordinating activities repair and maintenance of the
buildings, leading all maintenance processes and operations by conducting
regular inspections of the facilities to detect and resolve problems. He over-
sees site operation health & safety by implementing compliance for the set
policies and procedures within the premise and documenting progress re-
ports.

Ericis a qualified electrical technician with over 10 years of experience in elec-
trical power generation, distribution and maintenance. Ericks work experi-
ence includes working with H Young & Co ( E.A) as senior technician/quality
controlin Olkaria geothermal power plant 140mw with KenGen, Ezeetec limit-
ed as safety officer/technician/commissioning team, Suswa substation 400k
(a Ketraco project) , Lake Turkana Wind Power Project with Azicon Kenya
where he dealt mostly with installation and commissioning of pumps, power
transmission, industrial installation, HVAC, control and instrumentation(KPC
project).
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Name Profile

Joshua Oranga Joshua Orangais a licensed electrician by EPRA of over 10 years' experience.
ALP North Site Manager An effective technician deeply familiar with residential and commercial electri-
cal installation and maintenance with high regards to safety.

Joshua has worked for Kenya Pipeline under Azicon (K) Ltd installing, test-
ing and commissioning monitoring and measurements control equipment,
pumps & motors, access control, Hvac and fire alarm system (clean agent). He
has also worked as a senior technician working in Lake Turkana Wind Pow-
er Project (Loyangalani substation) mainly dealing with earthing, LV and MV
cable preparation and termination, testing and commissioning of equipment.

At ALP, Joshua ensures the smooth running of properties by coordinating ac-
tivities repair and maintenance of the buildings, leading all maintenance pro-
cesses and operations by conducting regular inspections of the facilities to
detect and resolve problems. He oversees site operation health & safety by
implementing compliance for the set policies and procedures within the prem-
ise and documenting progress reports
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5.5.4. Duties and Obligations of the Property Manager

The Duties and Obligations are outlined below:

86

Comply with all reasonable instructions given by the REIT Manager and shall secure instructions on a regular
and diligent basis;

Provide the Property Management Services in accordance with the provisions of the Property Management
Agreement;

Except as provided in this Agreement the Property Manager shall not implement any variation to the services
or engage any additional resources to carry out the services and the obligations set out the Agreement without
authority from the REIT Manager to do so;

Provide or procure the provision of the property management services with the requisite skill, care, diligence to
be expected from a qualified, competent and experienced provider of services of a similar nature to the Property
Management Services;

Use all reasonable endeavours to ensure that all the premises are available for letting and remain available for
letting (save where damaged) for the duration of the Agreement;

Establish regular reporting procedures with the REIT Manager and identify those matters requiring the REIT
Manager’s approval and introduce procedures to obtain those approvals and instructions;

Keep the REIT Manager regularly informed of all material matters regarding the provision of the Services;

Take all reasonable steps, in conjunction with the REIT Manager, to let vacant space in the property as soon as
this becomes available whilst ensuring in the process of letting that no tenancies that may be construed as con-
trolled tenancies are created;

Comply with any obligations to tenants as set out in the leases and to act properly reasonably and responsibly
with the tenants;

At the ALP REIT Property Manager’s Cost, procure the employment or engagement , payment and proper su-
pervision of all persons necessary to be employed at an I-REIT Property in connection with the provision of the
Services, pay all wages, salaries and applicable statutory deductions including without limitation Pay As You
Earn (PAYE), National Hospital Insurance Fund (NHIF) and National Social Security Fund (NSSF) contributions
and any other payments and taxes or assessments required in connection with the employment or engagement
of such employees; and

Onan annual basis prepare a property operating budget and a revised or updated version (if appropriate) of the
rental schedule relating to the next following four quarters and provide copies thereof to the REIT Manager and
the Trustee three (3) months prior to the end of each calendar year for approval. The REIT Manager shall before
the end of each calendar year be entitled to conduct a review of the rental schedule for the following year.



ALP REIT OFFERING MEMORANDUM 2025

5.5.5. Property Manager Compensation
The Property Manager will be paid the following fees:

Table 16: Property Manager Fee Schedule

Fee Type Fee Structure

Property Management Fee 3% of Gross Rental Income payable monthly in arrears

Leasing Fee fornewtenants | Up to 2 months' rent under the specific lease if Property Manager brings in the
tenant (or payable to third party agents)

Lease Renewal Fee 1months’rent based on last year’s escalated rent for a standard 5-year lease

5.6. Details of the Trustee

Co-operative Bank of Kenya Limited (“Co-op Bank”) is incorporated in Kenya under the Companies’ Act and is li-
censed to carry out the business of banking under the Banking Act, Chapter 488 of the Laws of Kenya. Co-op Bank
was formed by Co-operators through their Co-operative Societies in 1968 to ensure delivery of affordable financial
services to the Co-operative movement for maximum benefit of the societies' members. Co-op Bank converted into
a full-fledged commercial bank in the year 1994. It opened its doors to customers beyond the Co-operative move-
ment to include individuals, corporates and institutions.

Co-op Bank was listed on the NSE in December 2008. Shares previously held by the 3,805 Co-operatives Societies
and Unions were ring-fenced under Co-opholdings Co-operative Society Limited in order to retain the critical co-op-
erative identity of the Bank. Co-opholdings Co-operative Society Ltd became the strategic investor in the Bank with

a64.56% stake. The balance of the shareholding at 35.40% are the shares traded by the minority shareholders on
the NSE.

5.6.1. Trustee Structure

Figure 9: Structure of Co-op Bank

. .
. .

Group structure

Minority
Shareholders
(35.44%)

Coop Holdings
Coop Society Ltd
(64.56%)

=2

CO-OPERATIVE BANK OF KENYA LTD

Co-op Bank Co-operative Kingdom Co-op Co-operative

Fleet Africa Insurance Securities Bank of
Leasing Sodety Ltd Ltd (60%) South Sudan
Limited (33.41%) Insurance Ltd (51%)

(25%) Agency Ltd
(100%)
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Figure 10: Co-op Bank Key Business Lines

Our Key Business

What We Do

Retail & Business Banking Divisions

Corporate and Institutional Banking
Division

Co-operatives Banking Division

Kingdom Bank Ltd
Co-optrust Investment Services Ltd

Coop Consultancy & Bancassurance
Intermediary Ltd

Kingdom Securities Ltd

Co-opbank Fleet Africa Leasing
Limited

Providing financial solutions to
individual Customers, Micro, Small
and Medium Enterprises.

Providing financial solutions to:

+ Corporates

« |nstitutions

+ Government

+ Parastatals

+ Non- Governmental Institutions

« International Financial Institutions

Providing financial solutions to:

» Large Saccos

+ Housing Saccos

+ Agricultural and other Co-operatives
+ PSV/Transport Saccos

+ Investment Saccos

A Niche MSME Bank providing financial
services.

Fund Management Services

+ Bancassurance Services
+ Consultancy and capacity building
services to Co-operative Societies

Stock Brokerage Services

Leasing Solutions to Retail, MSME's,
Corporates, PSVs, Government and
Non-Government

What we Deliver

Deposit/Instant Access
Savings Accounts

Current Accounts

Fixed/Call Deposit Accounts
Forex Products

Payment Solutions

Funds Transfer

Funds access across all
our channels

M-Wallet Loans

Trade Finance

MSME Loans
Personal/Consumer Loans
Working Capital Loans

Asset Finance

Insurance Premium Financing
Mortgage Finance
Investment services
Bancassurance

Consultancy and capacity
building

Stock Brokerage

Leasing

5.6.2. Trustee’s Board of Directors

Table 17- Bios of Co-operative Bank’s Board of Directors

Name Profile

John Murugu, OGW John joined the Board of Directors on 27th May 2015 and became Bank Chair-
Chairman man on O1st October 2017.

He is a leading banker and public finance expert; served as the Director-Debt
Management Ministry of Finance - Treasury. He has previously been an alternate
director for the Permanent Secretary-Treasury, in Kenya Commercial Bank, In-
dustrial Development Bank, and at Jomo Kenyatta University of Agriculture and
Technology.

He has over 25 years of banking experience at the Central Bank of Kenya Limited
notably as the Director Bank Supervision. He holds a Bachelor of Education De-
gree, a Master of Arts degree in Economics and is an Associate of the Chartered
Institute of Bankers (“ACIB”).

» s
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Name Profile

Macloud Malonza, HSC Macloud joined the Board of Directors in 2005 and became the Bank Vice Chair-
Vice Chairman man on O1st October 2017. He is notably the Chairman of Co-op Holdings Co-op-
erative Society Ltd, the 65% strategic investor in the bank.

He has served in various positions in the Civil Service and is the Chairman of Ha-
rambee Co-operative Society Limited that serves employees of the various Gov-
ernment departments under the Office of the President. He is a Director of King-
dom Bank Ltd.

He holds a Bachelor of Arts degree, a master’s in organizational change and de-
velopment, Master of Business administration degree, Post-graduate Diploma
in Management and Information Systems, Certificate in Strategic Planning and
Management and CPS 1. He has also attended Senior Management and Strategic
Leadership development courses.

Dr Gideon Muriuki Dr Gideon was appointed Managing Director in 2001 and has presided over the
Group Managing Director & | Bank’s turnaround from a massive loss position of KES. 2.3 billion in the year
CEO 2000, to a profit before tax of KES 32.4 Billion in 2023. He has over 35 years of

experience in banking and finance.

He holds a Bachelor of Science degree in Mathematics, is a Fellow of the Kenya
Institute of Bankers and was awarded an Honorary Doctorate in Business Man-
agement in 2011, a Doctorate of Humane Letters (Honoris Causa) -DLitt from the
African International University and Honorary Doctorate of Humane Letter from
the Co-operative University of Kenyain 2022.

Weda Welton Weda is currently an Independent Human Resources Consultant. She has 35
Director, Independent years of experience in Human Resource Management in the banking and finan-
cial sectors.

She holds a Bachelors degree in Arts from the University of Delhi, a Diplomain In-
ternational Law and Diplomacy and a Master’s degree in Human Resource Man-
agement and Development from Manchester University, UK. She is the Chairper-
son of the Board Audit Committee.

Lawrence Karissa Lawrence joined the Board of Directors on 27th May 2015. He has over 25 years

Director of experience in banking having previously served in various senior positions in
PricewaterhouseCoopers, Kenya Commercial Bank and Co-operative Bank of
Kenya.

He holds a Bachelor of Commerce degree in Accounting and is a Certified Pub-
lic Accountant of Kenya CPA (K). He is the Chairman of the Staff and Nomination
Committee.
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Name Profile

Julius Sitienei Julius joined the Board of Directors in 2003. He is a businessman and an educa-

Director tionist with over 20 years of experience in the teaching profession before he took
leadership positions in the management of Co-operative Societies. He is a Direc-
tor of Co-op Holdings Co-operative Society Limited and the Chairman of King-
dom Securities Limited.

He holds a Bachelor of Business Administration degree in Human Resources

Management.
Margaret Karangatha Margaret was appointed as a Director of the Bank in 2020. She specialised in Or-
Director ganisational Planning, Leadership, Human Resources Management and Finance

for Finance and Non-Finance Managers.

She holds a B.Comm (Accounting Option) from the University of Nairobi, a MBA
(Strategic Management) from USIU and is a Certified Public Accountant-Kenya
(ICPAK). Sheis the Chairperson of the Board Credit Committee, Board Risk Com-
mittee and Kingdom Bank Limited.

Wilfred Ongoro Wilfred joined the Board of Directors in 2006. He is an Educationist with over 20

Director years of experience and has served the Co-operative movement in various posi-
tions. He is a Director of Co-op holdings Co-operative Society Limited.

Richard Kimanthi Richardjoined the Board of Directorsin1994. He is a businessman and has served

Director in various leadership positions in the co-operative movement for a considerable

period. He holds a Diploma in Co-operative Management. He is a Director of Co-
op Holdings Co-operative Society Limited
Benedict W. Simuyu Benedict joined the Board of Directors in 2014. He is an Educationist and holds a
Director Diploma in Education Management. He has also attended various management
courses. He is an Non-Executive Board Member of Ngarisha Sacco. He is a Di-
rector of Co-op Holdings Co-operative Society Limited.

Alice Mwololo Alice is an Economist by profession with over 30 years of experience as a career

Director, Independent civil servant in various departments as the National Treasury and Economic Plan-
ning dockets. She is notably the current Director of Planning, Financial and Sec-
torial Affairs. She has served as an Alternate Director to the Principal Secretary
- National Treasury in various boards and also represents the National Treasury
in several inter-ministerial Committees and Taskforces on key Government Agen-
das.

She holds a Bachelor of Arts degree in Economics, a Masters of Arts in Econom-
ics both from the University of Nairobi and a Post Graduate Diploma in Develop-
ment Planning Techniques with Computer Applications with the Institute of Social
Sciences in the Netherlands.
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Name Profile

Samuel Kibugi Samuel has over 20 years of experience as a lawyer and prior to joining Co-op
Company Secretary Bank in 2008, worked for aleading bank as a Legal Counsel. He is an Advocate of
the High Court of Kenya, a member of the Institute of Certified Public Secretaries
ICPS (K) and an Associate Member of the Chartered Institute of Arbitrators.

As the Company Secretary of the Co-op Bank Group, he has responsibility for
overall provision of legal counsel and company secretarial services, fraud preven-
tion and investigations. He is also the Trust Secretary for the Cooperative Bank
Foundation, a corporate social responsibility vehicle of the Bank.

5.6.3. Trustee’s Board of Trustees

Table 18: Bios of Co-operative Bank’s Board of Trustees

Name Profile

Lydia Rono Lydia has held many senior positions in the Bank and has over 35 years banking
experience. She has played a critical role in the Operations division providing
leadership and support to akey function for the bank. She is currently the Director
of Corporate & Institutional banking division that drives business growth through
corporates as well as government bodies, ministries and agencies.

She holds a bachelor’s degree in Commerce and an MBA from University of Nai-
robi and has attended various courses.

Caroline Karimi Caroline joined the bank in 2012 and has overall group responsibility of Finance
and strategy. Previously she oversaw financial reporting and information man-
agement of the business. She has a career spanning 22 years as Finance profes-
sional and has worked in key corporates including Unilever, Safaricom and Toyota
East Africa.

She holds an MBA in strategic management, Bachelor of Commerce degree from
the University of Nairobi, Certified Public Accountant and certified public secre-
tary. She is also a Certified productivity coach CEPC (ICF) and is a graduate of
Harvard Kennedy School leadership program. She is a member of the institute of
Certified Public accountants of Kenya (ICPAK)

Samuel Kibugi Samuel has over 20 years of experience as a lawyer and prior to joining Co-op
Company Secretary Bank in 2008, worked for aleading bank as a Legal Counsel. He is an Advocate of
the High Court of Kenya, a member of the Institute of Certified Public Secretaries
ICPS (K) and an Associate Member of the Chartered Institute of Arbitrators.

As the Company Secretary of the Co-op Bank Group, he has responsibility for
overall provision of legal counsel and company secretarial services, fraud preven-
tion and investigations. He is also the Trust Secretary for the Cooperative Bank
Foundation, a corporate social responsibility vehicle of the Bank.
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Name Profile

Arthur Muchangi Arthur joined the bank in 2003. He has over 27 years of banking experience,

Director, Special Project spanning extensively across Corporate, Retail Banking, Risk & Compliance. He
currently in charge of the Special Projects division, with the critical mandate of
leading and managing the Group's Special Projects by providing leadership and
guidance in key projects that are critical for the Group sustainability model. Im-
mediately prior to this he was in charge of Credit Management driving proactive
Credit Management including supporting asset book growth, proactive NPL
management and implementation of enhanced credit management frameworks
under the Covid-19 Pandemic crisis. He previously held the role of Director Retail
& Business Banking, Director Compliance and Chief Risk Officer. He is also a Di-
rector of Kingdom Securities Ltd.

He holds a Bachelor of Arts Degree in Economics.

Andrew Wanjau Andrew joined the bank in 2011. He has extensive experience in Change Manage-
ment, Business Analysis, Project Management and Enterprise-wide Transforma-
tion programs management. He is responsible for the Cooperative Bank’s “Soar-
ing Eagle” transformation in the Transformation Office, which provides leadership
indelivery of the Bank’s Transformation initiatives. He has extensive experiencein
Organizational change having worked with Big 4 Consultancy firms to deliver ICT
Projects and Process reengineering.

He holds a B.Sc.in Computer Science and Engineering, Project Management and
Business Analysis Certifications among them CISA, ITIL, CBAP and Prince2. He
is also a graduate of Harvard Kennedy School Leadership programme, The Aga
Khan University and is a Certified Engagement and Productivity Coach.
Henry Karanja Henry is responsible for the AML/CFT compliance function for the Bank, its sub-
Head of Compliance sidiaries, and related companies. He is an experienced professional in Risk, com-
pliance, and Anti-Money Laundering.

He holds a bachelor’s degree in business management, Certified Public Accoun-
tants of Kenya CPA (K), Certified Information Systems Auditor (CISA), and Cer-
tified Public Secretary (CPS). He has attended various AML/CFT training both
locally and internationally. He is a member of the Institute of Public Accountants
of Kenya (ICPAK).
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5.6.4. Duties and Obligations of the Trustee

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

In particular, the Trustee shall:

h.

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

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

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

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

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

Protectinterests of the ALP REIT in any asset;

Ensure that the REIT Assets are:

Clearly identified as the assets of the trust and the scheme;

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

Notincluded in the accounts of the Trustee; and

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

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

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

Supervise the activities of the REIT Manager to ensure that they comply with the terms of the Scheme Docu-
ments, the Act and the Regulations;
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Not delegate to the REIT Manager except if appointed by the Authority as a secondary disposition trustee or to
any other person not being an officer or employee of the Trustee any function of or involving:

Supervision of the REIT Manager; or

i. Thecustody or control of the assets of the scheme;

Ensure that:

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

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

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

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

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

m. Actin the best interests of the Securities Holders and if there is a conflict between the interests of the Trustee

p.
.
i
ii.

94

or any member of the Trustee Group and those of any Security Holders (other than any member of the Trustee
Group), then the Trustee shall give priority and preference to the interest of the Security Holders;

Not make use of confidential information acquired when acting as the Trustee to gain animproper advantage for
itself or for another person or to cause detriment to a Security Holder;

Where atrustee or secondary disposition trustee contravenes an obligationimposed on it by the scheme docu-
ments, the Act or these Regulations, any person who:

has been involved materially in;

participated materially in; or

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

The Trustee shall actin accordance with the instructions of the REIT Manager provided that the instructions are:
In accordance with the terms of any Scheme Document;
In accordance with the provisions of the Act or these Regulations and the law relating to Trusts and Trustees,
Inthe Trustee’s opinionis in the best interests of the Security Holders.

The Trustee has power to appoint valuers, lawyers, accountants and other professionals for the purpose of per-
mitting it to carry out its duties and perform its obligations and shall charge the fees, cost and expenses of such
as an expense to the ALP REIT. Failure by the Trustee to comply with the borrowing limitation set out in the Act,
the Regulations or the Trust Deed shall not constitute an offence. However, where the Trustee exceeds the bor-
rowing limitation:

the ALP REIT may cease to be classified as a REIT Scheme for taxation purposes;

the Security Holders may institute a cause of action against the Trustee or the REIT Manager; and

the Authority may revoke the authorization issued to the ALP REIT.
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Alllegal proceedings which may be instituted by or against the ALP REIT shall be instituted by or against the Trustee
in its capacity as such, and the Trustee shall have the power and be capable of instituting, prosecuting, intervening
in or defending any legal proceedings of whatsoever nature relating to or concerning the ALP REIT or its affairs and
as a prerequisite to such action, to require the REIT Manager to indemnify it against all costs and expenses thereby
incurred.

The Trustee shallin no way be liable to make any payment hereunder to any Security Holder except out of any funds
held by or paid to it for that purpose under the provisions hereof. The Trustee shall cause a valuation of the REIT As-
sets to be conducted and ensure that other assets of the trust are appropriately valued:

i.  Priortoacquisition or disposal of any asset;

ii. Priortotheinitialissue or offer of any Units;

ii. Onanannual basis or shorter period asis necessary to enable the Trustee and or the REIT Manager to prepare
the reports required to be prepared under the Trust Deed, the Act or the Regulations or to fulfil its obligations
astrustee;

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

v. Inaccordance with Clause 14 of the Trust Deed; and

At any other time, if the Trustee or the REIT manager or the auditor is of the opinion that it is desirable in the interests
of the Security Holders that a valuation be conducted or that there has been a material change that may resultin the
then current valuation being incorrect. *

Save as disclosed herein, the Trustee does not have any potentially conflicting nor competing roles nor any current
pending or threatened litigation which might materially affect the resources or financial capacity of the Trustee to
fulfilits role or responsibilities as the trustee of the ALP REIT.

5.7. Details of the Valuer

CBRE Excellerate Valuation Services Kenya Ltd (“CBRE”) is a subsidiary of CBRE Excellerate Kenya Ltd which pro-
vides high-quality real estate services across Africa and the Middle East. Our integrated offering includes facilities
management, advisory and transaction services, project management, broking, valuations, and property manage-
ment (outside of South Africa). This extensive capability enables us to expand the self-delivery of integrated facilities
management solutions to enterprise-level clients.

CBRE specialises in delivering integrated real estate solutions across large, multi-disciplinary property portfolios.
They partner primarily with corporate occupiers, providing services under long-term contracts across the Middle
Their services include:

e Valuations & Advisory

« Tenant Representation

« Account & Transaction Management
» Portfolio Services

+ Lease Administration

« Capital Markets

- Strategy Consulting
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* Investor Sales
«  Debt & Equity Advisory

5,71. Valuer Corporate Structure

Figure 11: CBRE Corporate Structure
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5.7.2. Valuer’s Board of Directors

Table 19: Bios of CBRE’s Board of Directors

Name Profile

Gloria Awinja RV, MISK, REA | Gloria Awinja is a highly real estate professional with over 15 years of compre-

Director hensive experience spanning consultancy, valuation, property management, and
leasing. Her credentials include a Bachelor’s in Land Economics from the Univer-
sity of Nairobi, full membership in the Institution of Surveyors of Kenya, and pro-
fessional membership in Women in Real Estate (WIRE). She is a registered and
practicing valuer and estate agent, a certified mediator, and holds a Senior Man-
agement Certificate from the Kenya School of Government

Rohan Baloobhai Patel Rohan Patel is a seasoned business leader with over 25 years of professional ex-

Director perience spanning investment management, real estate, financial advisory, and
corporate strategy. He has spent 17 years at a diversified investment company
with interests in real estate investment and services, hotel administration, indus-
trial gas, cement, insurance, and asset management. Prior to this, he worked for
8 years in management consulting and business and financial advisory services.
He has a proven track record of leading multi-functional teams in strategy, new
ventures, business planning, operations, and organisational development across
multiple industries.

He has a Bachelors from London School of Economics and an MBA from IMD.

Jayant Devdas Morar Jayant is an action-oriented leader and innovative thinker with over 18 years of

Director experience spanning audit, corporate finance, and financial control. Beginning
his career with three years of Articles at BDO International, he went on to build 15
years of post-articles experience, including senior auditing roles and corporate
finance leadership within the ICT sector across Africa. His background includes
working with large multinational corporations as well as privately held companies,
giving him a broad perspective on financial management and strategy.

He is a qualified Chartered Accountant and is registered with SAICA.
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5.7.3. Valuer’'s Management

Table 20: Bios of CBRE's Board of Directors

Riaan Fourie FRICS Riaan is the Head of Valuation and Advisory Services for Sub-Saharan Africa,
responsible for strategic leadership and management of the skill line across the
region. He has over 25 years' valuation experience and has built a reputation
within the industry for his valuation expertise and commitment to quality and risk
management. He has been involved in many complex valuations & consultancy
assignments and specialises in the valuation of commercial, retail, industrial and
trade-related properties.

Riaanis aFellow Member of the Royal Institution of Chartered Surveyors (MRICS),
Chartered Valuation Surveyor, RICS Registered Valuer, RICS Licenced Asses-
sor Trainer (Sub-Saharan Africa) and RSA Registered Professional Valuer of the
South African Council for the Property Valuers Profession (SACPVP).

Jeet Kotedia MRICS Jeet started off his career as a property manager as well as property transactions
before moving into valuation and property finance. Jeet has three years of valu-
ation experience, mostly in Income Capitalisation Approach, Sales Comparison
Approach, Depreciated Replacement Cost and Discounted Cash Flow with val-
uation experience in Industrial, commercial, agriculture, servitudes, land and resi-
dential across Africa. Jeet has a broad understanding of the valuation profession,
with background in valuing industrial buildings, commercial, vacant land, and ser-
vitudes for both private and listed companies.

Jeet holds a Bachelor’s degree in Business Management from the Coventry Uni-
versity, and has a Master’s Degree in Real Estate from the University College of
Estate Management and is a Member of the Royal Institution of Chartered Sur-

veyors (MRICS).
Chumisa Mapempeni Chumisa started off her career as an intern in the valuation department at JLL,
AssocRICS conducting market research, compiling valuation reports, and supporting the se-

nior valuation managers, while also given the chance to learn her way through the
valuation profession. Chumisa joined CBRE Excellerate in November 2021 as a
Candidate Valuer. She is a valuable addition to the team having worked with Riaan
previously throughout South Africa and Sub-Saharan Africa

Chumisa has four years of valuation experience, including the Discounted Cash
Flow, Income Capitalisation and Comparison Approaches Valuation experience
includes industrial, commercial, retail, land and residential.
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Name Profile

Gloria Awinja, RV, MISK, REA | Gloriais a highly accomplished real estate professional with over 15 years of com-
prehensive experience spanning consultancy, valuation, property management,
and leasing. Her career trajectory includes notable tenures at industry leaders
like Regent Management, Housing Finance, UAP Old Mutual, Jones Lang LaSalle,
and Knight Frank, providing her with a well-rounded expertise across all facets of
the real estate sector.

Gloria holds a Bachelor’s in Land Economics from the University of Nairobi, full
membership in the Institution of Surveyors of Kenya, and professional member-
shipin Womenin Real Estate (WIRE). She is aregistered and practicing valuer and
estate agent, a certified mediator, and holds a Senior Management Certificate
from the Kenya School of Government.

5.7.4. Duties and Obligations of the Valuer

The scope of services undertaken by the Valuer includes the following:

«  Summary of market valuation including methodology applied;

- |dentification of encumbrances registered against the property;

« Providing a summary of statutory payments due, including outstanding amounts;

«  Commentson:

« Whether or not the property has ever been set aside for public use;

» Use of property and significant developments within the neighbourhood that could have an effect on future
value/use of the property;

« Evidence of pollution and/or land contamination either on the subject site or an adjoining site that may affect
the current or future development;

» Topography of the plot, soil types and the likely effect on development;

- Material matters on the leases which may adversely affect futureincome growth performance of the property;

« Any material matter known or evident which may significantly affect the ownership of the property and future
use; and

«  Copy of the certificate of official search

The REIT Valuer is appointed for a maximum consecutive term of three years. The appointment of a new Indepen-
dent Property Valuer will be subject to the approval of the Unitholders.
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5.8. Details of the Structural Engineer

FBW Groupis a British architectural and engineering consultancy, established in 1995, to provide professional build-
ing services throughout Eastern Africa and the wider region from our East African base in Uganda and established
centres of operation in Rwanda, Kenya and the Netherlands. They are a multi-disciplinary ‘one-stop-shop’ providing
a full range of in-house professional services including architecture, civil engineering, structural engineering, MEP
engineering and project oversight to all sectors of construction and development.

In 30 years of operation, they have built up considerable expertise and experience within East Africa and the wider
region and have established a proven track record of successfully delivering high quality, complex and internationally
compliant construction projects within a wide range of sectors. In this period, they have completed over 135 projects
and undertaken project works in 16 project country locations across Africa.

FBW Group develops long term relationships with its clients built on trust and understanding of the client’s needs.
They acknowledge the importance of understanding the client, their culture and business objectives for us to add
value to prospective projects. Their services and processes are designed to provide an alignment of deliverability
and long-term quality within the vision, aims and objectives, budget parameters, timescale, stakeholder’s interests,
and risk management. They aim to develop responsive solutions to meets and exceed the expectations of the client.

FBW Group’s Directors and senior management all possess wide ranging experience of undertaking projects with-

in Africa and carry with them many years of experience of design and delivery of projects in all sectors. We bring
demonstrable proven commitment, competence and highest degree of professional ethics and integrity to all our
projects. Their strengths include:

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

« 30 years’ proven track record of delivering prestigious, sensitive and high value construction projects through-
out the region

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

« Building consultancy services fromin-house or established partner resources

- Established office presence and experienced management in Kenya, Uganda and Rwanda

«  Wide experience of construction and contracting practices within the region

»  Operating tointernational standards

« Diverse and complimentary skill range and experience within group structure

- Established and thorough understand of the standards and compliance requirements for the master-planning,

design and delivery of international projects within the leisure and education sector undertaken in Sub-Saharan
Africa

FBW Kenya Ltd was established in 2012.

s
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5.81. Structural Engineer Corporate Structure

Figure 12: Corporate Structure of FBW Kenya Ltd

FBW Group
FBW Group Ltd
UK
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FBW UK Ltd FBW Rwanda Ltd FBW Kenya Ltd FBW Uganda Ltd
Manchester Kigali Nairobi Kampala

5.8.1. Structural Engineer’s Board of Directors

Table 21: Bios of FBW Kenya's Board of Directors

Name Profile

Geoff Wilks Geoff Wilks is a Founding Director of FBW Group and was based in Tanzania from

Group Chairman 1992 t0 2000. He is a Chartered Engineer, now resident in Manchester, UK and is
responsi-ble for Group direction and overall business strategy.

Paul Moores Paul Moores is a Founding Director of FBW Group and has been based in Kam-

Group Managing Director pala, Uganda since 1998. He is respon-sible for all Group activities and business

development in Eastern Africaandis the primary contact for FBW Group globally.
Paulis a qualified Architect, registered in UK, Uganda, Kenya and Rwanda.

Antje Eckoldt Antje Eckoldt is a FBW Group Director and the Director of the Kenyan office re-
Director, Kenya sponsible for all Kenyan office activi-ties. She is a qualified Architect, registeredin
the UK, Kenya and Uganda who gained experience in Germany and the UK before
joining FBWin 1999.

Antje relocated to Kenya in mid-2017 after being instrumen-tal in setting up the
new office in 2015. Prior to that she joint-ly established and managed the Rwan-
dan office from 2011to 2017 as Director of Architecture in Rwanda.
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5.8.2. Structural Engineer’s Management

Table 22: Bios of FBW Kenya's Management

Name Profile

Antje Eckoldt Antje is the Country Manager for FBW Kenya and a Regis-tered Architectin Ken-
Group Director and Director | ya, Uganda and UK. She jointly opened and has managed the Rwandan office
Kenya from 2011 to 2017. She relocated to Kenya in 2017 after setting up FBW’s Kenya

office in 2015 and is responsible for man-agement, business development and
overseeing of archi-tecture output in Kenya and East Africa.

Sheis a Chartered Architect in UK, Kenya and Uganda, hold a post-graduate Di-
ploma in Architecture (The Bartlett, UK) and from HFBK in Hamburg, Germany.
She is regis-tered with the Board of Architects and Quantity Surveyors in Kenya
BORAQS, Architects Registration Board ARB (UK/UG), Member of the Architec-
tural Association Kenya AAK.

Charles Nganga Charles Nganga joined FBW from the start of 2018. He is a Structural Engineer
Associate and Senior with wide ranging experience of engi-neering projects undertaken in Europe be-
Structural Engineer fore joining FBW Group in East Africa. He has twenty years of experience with

many different types of buildings and in varying sec-tors. His experience working
as Structural Engineer at WSP in the UK since 2012 includes concept, scheme
and detailed design in various forms of construction including the design of anew
45 storey residential tower in London’s Docklands area. At FBW he is responsible
for overseeing the Civil & Structural Engineering team across East Africa.
He has a Msc, Meng (Hons) in Structural Engineering with Architecture, a mem-
ber of the Institute of Engineers of Kenya (“IEK”) and is a Registered Engineer in
Kenya with the Engineers Board of Kenya (“EBK”).

Diana Keter Dianais an experienced electrical engineer with a demonstrated history of work-

Senior Electrical Engineer ing in the construction industry. Skilled in AutoCAD, Electrical Wiring, Energy Ef-
ficiency, Fire Alarms and Project Management. Strong engineering professional
with a BSc focusedin Mechatronics from Jomo Kenyatta University of Agriculture
and Technology. Prior to joining FBW, she worked at Atkins Kenya Limited.

She has aBScin Electrical Engineering, a member of the Institute of Engineers of
Kenya (“IEK”) and is a Registered Professional Engineer in Kenya with the Engi-
neers Board of Kenya (“EBK”).

Edwin Rutto Edwin Rutto has over 8 years' experience in the building services as a Mechanical

Senior Mechanical Engi-neer | Engineer. His key areas of re-sponsibility over the period covers feasibility stud-
ies, presentations and reporting, preparation of design draw-ings, bills of quan-
tities, tender documents, implementation supervision, preparation of valuations
and final accounts, testing and commissioning, and handing over documents.

He has a BSc in Mechanical Engineering, a member of the Institute of Engineers

of Kenya (“IEK”), member of the Insti-tute of Engineers of Rwanda (“IER”) andis a
Registered Engineer in Kenya with the Engineers Board of Kenya (‘EBK”).
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5.8.3. Duties and Obligations of the Structural Engineer
Standard Requirements

a. Assessment of buildings and infrastructure of the whole plot based upon property survey and study all avail-
able documentation to determine quality standard and condition of:
»  Structural Review:
*  Desk review of all built documentation relating to the structure, including architectural drawings, structural
drawings, council approval documents and quality control documentation; and
*  Any visual distress in the load bearing structures (from loading, corrosion of the existing reinforcements,
etc.) shall be noted and the required solutions to the problems shall be succinctly provided. The solutions
shall not be accompanied with any design but shall be given as guidelines as well as any interventions that
are required to be made to the structure.

It is noted that a review of the structural reinforcement of the building, if necessary, as well as the laboratory in-
spections of the load bearing structures are not included.

« Mechanical and electrical installations review:
*  Assessment of the overall quality of design of the mechanical and electrical installations with particular
regard to the functionality; and
*  Assessment of quality, condition.

b. List of defects and recommended rectification thereof:
« Indicate which are high and low priority items

c. Health and Safety Audit

« Report any significant issues concerning safety with particular emphasis on fire escape, fire detection and
firefighting.

The Structural Engineer is independent of the Promoter, REIT Manager and Trustee and has no existing relationship
with any of the parties
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6. KENYA ECONOMIC OVERVIEW

6.1. GDP Growth

According to the IMF’s World Economic Outlook Update January 2025 (WEO) report, global growth is projected
to marginally increase from an estimated 3.2% in 2024 to 3.3% in 2025 but still remain below the historical average
(2000-2019) of 3.7%. Global economic activity in 2025 is principally expected to be affected by the easing monetary
policies, easing supply chain constraints and the spillover effects of US foreign policies and trade tariffs. The forecast
indicates better-than-anticipated growth in some of the advanced economies with growth expected to pick upin the
euro area while growth in emerging market economies is expected to broadly match growthin 2024.

In advanced economies, GDP growth forecasts are mixed with the United States expected to grow by 2.7% in 2025
down by 01% from 2024. This mainly due to robust underlying demand reflecting strong wealth effects, supportive
financial conditions and less restrictive monetary policy. The euro area is expected to grow at 1.0% in 2025 with the
downward revision by 20 bps owed to weaker than expected momentum at the end of 2024, especially in manu-
facturing, and heightened political and policy uncertainty. Growth in advanced economies is anticipated to improve
from 1.7% in 2024 to 1.9% in 2025 primarily owing to the view that monetary easing will continue but held back by
trade policy uncertainty.

For emerging market and developing economies, growth forecastin 2025 is expected to match that of 2024 at 4.2%.
Chinais projected to grow by 4.6% in 2025 due to the fiscal package announced in November largely offsetting the
negative effect of investment from heightened trade policy uncertainty and property market drag. Growth in India is
expected to be solid at 6.5% in 2025.

A moderate growth of 4.2% is projected for sub-Saharan Africa in 2025, up from 3.8% in 2024. Nigeria's economic
growth in 2025 is placed at 3.2%, a marginal rise than the estimated 31% in 2024 owing to the country’s currency
stabilizing after rapidly weakening against major currencies in 2024. In South Africa, a greater growth of 0.7% is an-
ticipated in 2025 (0.8%in 2024).

Figure 13: World GDP Growth

WEO GDP Growth Projections
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6.2. Global Inflation

The IMF’s January 2025 World Economic Outlook Update (WEO) report projects global disinflation to continue from
57% in 2024 to 4.2% in 2025. Even with the anticipation of worldwide disinflation, inflation is still predicted to stay
above the pre-pandemic average of 3.5% (2017-2019 average). Inflation continues to slow down globally but there
are signs that the progressis stalling in some countries where elevated inflation remains persistent. In regions where
inflation is showing greater persistence, central banks are proceeding with caution in their easing cycles while mon-
itoring economic activity, labour market trends, and fluctuations in exchange rates. Some central banks including
Bank of Japan and Central Bank of Brazil are increasing interest rates, highlighting a divergence in monetary policy
approaches. Disinflationin 2025 is premised on declining global fuel and non-fuel prices with cooling labour markets
expected to keep demand pressures at bay.

Energy commodity prices are projected to decline by 2.6% in 2025. This reflects a drop in oil prices driven by weak
Chinese demand and robust supply from non-OPEC+ which are partly offset by rising gas prices due to cold-
er-than-expected weather and supply issues, such as the ongoing conflict in the Middle East and disruptions in gas
production.

Potential Shocks to Global Economic Outlook

« Easing monetary policy: As monetary authorities continue easing their monetary stance, interest rates are ex-
pected to decline further in 2025. This continues to pose a big relief to emerging markets and developing econ-
omies which are still struggling with high debt levels with repayment likely to be impeded by lower debt service
costs (oninterest payments and easing limitations in raising debt in external markets).

« Sticky inflation: In the US, inflation has stalled in the recent months at 3.3% while still being above the fed target
rate of 2.0% leading to a more caution-ary Fed that we believe will be reluctant to cut rates at a faster pace. This
also translates to interest rates remaining elevated for longer.

+  Trump Trade Tariffs and Policies: Uncertainty among Trump's trade tariffs and trade policies have left advanced
economies jittery with the US president planning a 25% tariff on imports from Canada and Mexico and a 10% ad-
dition-al tariff onimports from China. We see the aggressive foreign policies having some negative impact on the
emerging markets especially in terms of foreign aid and grant funding which have been cut leading to insufficient
funding and job cuts.

* Ukraine-Russia conflict: The new US administrationis aiming to find a solution between Russia and Ukraine with
assistance from European NATO allies. We believe a solution to this conflict would be a massive boost especially
to European markets but we see a prolonged stalemate before an absolute solution is achieved between the two
warring countries.
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6.3. Kenyan Economic Growth

Figure 14: Quarterly Growth in GDP in Kenya
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In 2025, Kenya's GDP growth is expected to pick up supported by a resurgence in the private sector. Monetary eas-
ing is anticipated to accelerate private sector credit growth which slowed down in 2024 and posted a decline of 11%
in November, 2024 due to high interest rates. With interest rates expected to decline, the CBK Governor projects
credit to private sector to grow by 10% in 2025. A recovery in private sector credit is likely to drive moderate growth
in majority of the economic sectors, comprising the trade, transport, finance, education and construction sectors.

The trade sector is expected to be largely supported by resilient diaspora remittances, access to credit (especially
to the private sector) and government interventions to reduce prices of select food items. Both the construction and
real estate sectors are poised to continue benefitting from the government’s affordable housing program agenda
and declining interest rates.

The agricultural sector is expected to be supported by reduced fertilizer prices (through the continuing National Fer-
tilizer Subsidy Program) but held back by forecasted erratic rainfall during the March-May rainfall season.

Against these factors, our projections for GDP growth in 2025 range between 4.5% and 5.5% supported in part by
strong credit growth to the private sector, resilient diaspora remittances and government spending; but curtailed by
con-straining debt service obligations and forecasted erratic rainfall.
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6.4. Kenyan Inflation Overview

Figure 15: Kenya Inflation
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Inflation is expected to pick up in 2025 after slowing downin 2024 and hitting a 17 year low of 2.72% in October 2024.
Theincrease ininflationary pressures is in-formed by:

»  Continued monetary easing by the CBK leading to more cash circulation in the economy.
» Forecasted erratic rainfalls that might distort food prices.

« Increasing transportation costs associated with inflation and labour costs.

» elevated non-coreinflation.

It is anticipated that the increase in inflation in Kenya will be curtailed by declining global oil prices. The expectation
of lower global crude oil prices is due to increased pro-duction from countries outside of OPEC+, slower demand
growth of oil and reduced geopolitical risk.

Taking the aforementioned forces into consideration, we expect average inflation to range to between 5.0% and
5.5% from an average of 4.7% in 2024.
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6.5. Private Sector Credit
Owing to tight monetary policy, we saw private sector credit growth slowdown in 2024. Private sector credit growth
shrunk by 11% in November 2024. The CBK Governor stated that the private sector credit growth was projected to
grow at 10.0% in 2025.
Growth in credit to the private sector is expected to accelerate in 2025 as a result of continued monetary easing,
leading to lower interest rates and pivoting banks to lend more to the private sector. Thisis backed by expected low-
er returns from government securities and availability of more capital to lend to the private sector. The main sectors
we see benefiting from the strong growth in private sector credit are transport & communication, agriculture, manu-
facturing, mining and trade.
A key risk to growth in credit to the private sector is the deteriorating asset quality owing to macroeconomic chal-
lenges. The listed banks NPL ratio has been on an upward trajectory from June 2024 where it stood at 13.3%1013.6%
in September 2024
Figure 16: Private Sector Credit Growth in Kenya
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6.6. Current Account Deficit

Import expenditure in 2025 is expected to be impacted positively by the expectation of falling global crude oil pric-
es, the stability of the Kenya Shilling (KES) against the US Dollar (USD), decreased importation of food products
(bolstered by increased local harvests from improved rainfall and subsidized fertilizer from the government) and in-
creased importation of machinery and transportation equipment.

Recent economic data for the US points to sticky inflation with the Fed's tone be-coming more cautionary on rate
cuts. With US inflation remaining stubbornly above the 2.0% inflation target, we expect to see the Fed hold rates for
the better part of 2025. This should pile pressure on the KES/USD exchange rate.

The current account deficit is expected to narrow, supported by rising foreign remittances and increasing forex re-
serves from the extension of the importation of oil on a 180-day credit period (G-to-G oilimport deal).

Export earningsin 2025 are expected to be supported by receipts from manufactured goods, horticultural products
and earnings from coffee exports especially with rising coffee prices.

There is optimism about the continued stabilization of the KES/USD exchange rate in the short-term, although a
longer period is necessary for these changes to crystallize before the shilling comes under pressure.

Taking all these factors into consideration, we expect the current account deficit to remain largely unchanged in

2025 ranging between 4.0% and 4.5% of GDP

Figure 17- Current Account Deficit Overview
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6.7. Forex Reserves

Figure 18: Foreign Exchange Reserves
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The Kenyan Government extended the G-to-G oil import deal in December 2024 just as it was set to expire at the
end of the year. The extension is expected to continue providing short term support to forex reserves, although the
duration of the extension currently remains uncertain. Pressure on forex reserves could re-emerge if the oil pay-

ments should resume on a monthly settlement basis.

Foreign debt service obligations might also put a strain on forex reserves; however, this will be curtailed by diaspora

remittances.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

6.8. Exchange Rate

Figure 19: Exchange Rate Overview
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The Federal Reserve is anticipated to hold interest rates for the better part of 2025 due to sticky inflation in the US.
With this resolve to keep interest rates higher in order to tame inflation down to the target range of 2.0%, this hawkish
stance is expected to continue resulting in arelatively stronger US Dollar in comparison to the Kenya Shilling, result-
ing in depreciation of the KES/USD exchange rate in 2025. However, increased dollar inflows from foreign remit-
tances and continued intervention of the CBK are expected to help stabilize the shilling.

Itis believed that the immigration policies set by the new US administration will negatively impact the Kenyan Shilling.

Majority of foreign remittances, about 55.0%, are from the US. From the aforementioned factors, we expect a slight
depreciation in the KES/USD exchange rate to KES 140 against the Dollar.

s




ALP REIT OFFERING MEMORANDUM 2025

6.9. Interest Rates and Fixed Income Securities
By the end of 2023, the yield curve had risen by 350 bps on average across all maturities on a year-to-date basis.
This was due to monetary tightening undertaken by the CBK in 2022 and 2023 in order to tame high inflation. This
led to aninvert-ed yield curve by the end of 2023.

By the end of 2024, the yield curve had declined by 336 bps on average across all maturities on a year-to-date basis.

The decrease in the yield curve in 2024 compared to 2023 was mainly due to the beginning of monetary easing by
the CBKin the latter half of 2024.

In2025, interest rates have continued decreasing with the yield curve having declined by 105 bps on average across
all maturities YTD. The CBK'’s Monetary Policy Committee is expected to lower the Central Bank Rate further this
year, supported by contained inflation, although the pace for easing may be slower than that observed in the latter

half of 2024

Figure 20: Yield Curve Movement
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7. KENYA INDUSTRIAL REAL ESTATE OVERVIEW
71. Introduction

Industrial and logistics real estate has become one of the most dynamic asset classes globally. In emerging econo-
mies, it represents a critical enabler of trade efficiency, supply chain resilience, and economic diversification. Kenya
is no exception. As the commercial and logistics hub of East and Central Africa, Kenya's warehousing and industrial
property sector is at a pivotal inflection point.

7.2. Uses for Warehousing in Kenya
Warehousing is a vital cog for numerous sectors in Kenya which need facilities for storage of their raw materials,
finished goods as well as space for packaging and distribution. The location and accessibility of the warehousing is
also increasing important as companies start to move away for Industrial Area. Higher quality facilities that are safe

for goods and workers as well as equipped with fire firefighting facilities are increasingly in demand. The table below
outlines the sector and how they use warehousing.

Table 23: Uses of Warehousing by Sector

Sector Warehouse Usage

Manufacturing « Storage for raw materials and inputs

« Packingand assembling of goods

- Storage for finished goods

« Distribution facilities
Fast Moving « Distribution facilities
Consumer Goods - Storage for finished goods
Logistics « Fulfilment centres, last mile delivery
Distribution « Storage and restocking facilities for retail and wholesale
Agribusiness and « Packing and distribution facilities
Agro-processing « Cold storage facilities

« Postharvest storage
Pharmaceuticals and « Temperature controlled storage facilities
Healthcare - Distribution facilities for medical supplies
Relief and Aid Organisations | « Storage for emergency supplies
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7.3. Economic factors underpinning demand for Industrial Real Estate

Growthin Kenya's industrial real estate sector is underpinned by growth in the export sector vis a vis the import sec-
tor. Both sectors have increased the demand for warehousing be it informal sheds/go downs to higher quality ware-
housing.

Kenya's strategic location makes it the trade and logistics gateway for East and Central Africa. The Port of Mombasa
handles transit cargo for Uganda, Rwanda, Burundi, South Sudan, and the Democratic Republic of Congo. In 2023,
total non-oil imports reached 131 million metric tonnes while exports stood at 7.3 million metric tonnes. Although im-
ports dominate in volume, exports are expanding at a faster pace, highlighting Kenya's diversification into higher-val-
ue goods.

Figure 21: Key Non-Qil Trade Statistics

Key Non-Oil Trade Statistics Of Kenya
13.1 Mn MT 7.3 Mn MT

Total Non-0il Imports Total Non-0Oil Exports
(2023) (2023)
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Source: CBRE
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Figure 22: Kenya Cargo Throughput 2018 - 2023

Kenya Cargo Throughput Average Export: 5.5 Mn MT

(2018 To 2023) Average Import: 13.0 Mn MT
{(Export: 11%) (Import: 1%)

Export Commodity Share Import Commodity Share

4% o ® Food & Beverage
Mineral Products

m Others

® Food & Beverage
Mineral Products

41% Chemical Derivatives
m Base Metals
m Others
Chemical Derivatives
B Base Metals

m Plastic & Rubber
Products

m Apparel & Textile

* Food & beverage products constitute a major share of Kenyan imports — these
include wheat, meslin, rice, palm oil & its fractions and maize or corn.

= Among the exports, mineral products such as cement and titanium ores, as well as
food & beverage products such as tea and bran constitute the majority.

+ Other commodities include — Building & construction material, plastic & paper
products as well as electronics & machinery.

Source: CBRE

The growth rate for imported commodities has also been increasing thus driving demand for warehousing. This is
attributed to the increasing GDP per capita and per capita consumer spending.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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Figure 23: Kenya High-Growth Import Commodities

Commodity Category Commodities CAGR
(% Share In Category) (From 2018
To 2023)
Electronics & «  Medical & surgical apparatuses (12%) 39%
Machinery Equipment » Insulated electric cables & wires (6%)
» Discs, tapes & solid-state storage devices (6%)
Automobile & AutoParts | = Passenger Motor Vehicles (28%) 31%

+ Parts&accessories for passenger motor vehicles & tractors (25%)
«  Cargo transport motor vehicles (11%)

Building & Construction | «  Ceramic flags and tiles (36%) 23%
Material «  Carboys, bottles and other containers (14%)

+ Float glass & polished glass (9%)
Wood & Wood Related »  Plywood & similar laminated wood (28%) 13%
Products » Lengthwise sawnwood (22%)

«  Wooden fibreboard (20%)
Food & Beverages® «  Wheat (34%) Rice, (12%), Palm Qil (16%), Maize (8%), Sugar (8%), | 5%

Source:CBRE

The growth rate of export commodities has been driven by the increased GDP per capita and per capita consumer
spending of Kenya's neighbouring countries.

Figure 24: Kenya High-Growth Export Commodities

Commodity Category Commodities CAGR

(% Share In Category) (From 2018
To 2023)

Automobile & AutoParts | «  Trailers & semi-trailers (33%) 80%
« Cargo transport motor vehicles with chassis (23%)
« Carriage containers for fluid transportation (9%)

Electronics & » Medical & surgical apparatuses (57%) 71%
Machinery Equipment + Electricaccumulators (10%)

»  Self-propelled bulldozers and angledozers (7%)
Wood & Wood Related «  Wooden sheets for veneering (25%) 37%
Products «  Wooden fibreboard (23%)

»  Prefabricated wooden buildings (22%)
Building & Construction| «  Ceramic flags and tiles (51%) 30%
Materials «  Carboys, bottles and other containers (26%)

- Siliceous bricks, blocks & tiles (6%)
Food & Beverages?’ +  Tea(28%) 8%

»  Fruits & Vegetable (15%)
+  Food Related products (5%)

8 Low value but high volume
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All this has translated to Kenya’s transport and storage sector growing at a rate comparable to other developing
economies, reflecting its alignment with global emerging market trends. This growth trajectory mirrors the ear-
ly-stage logistics and infrastructure expansion seen in countries like India and Vietnam during their development
phases. The sector’s performance signals strong underlying demand and readiness for modern warehousing solu-
tions to support Kenya's evolving trade and industrial base.

Figure 25: GDP and Transport & Storage Sector CAGR (2014-24)

Developed Economies B | o 4.2%

- - 6.3%
smerging Economies | 4. 0%

5.6%
Kenve N /6%

0.0% 1.0% 2.0% 3.0% 4.0% 5.0% 6.0% 7.0%

Transport & Storage Sector Growth Rate M GDP Growth Rate

Source:CBRE

Therefore, Kenya's shifting GDP Structure and robust transport sector growth reflect a typical emerging economy
trajectory, driving warehousing demand.

Rising urbanization and digital adoption will also fuel consumer-led warehousing demand.

7Low value but highvolume

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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Urban Population CAGR (2019-2024)

Urban Population Share

6.0%
4.0%
4.0% 9
5 2% 2.8%
2.0%
0.0%
Kenya India  Vietnam

Internet Penetration CAGR (2019-2024)

Vietnam 39.5%
India 36.4%
Kenya 30.2%

0.0% 20.0% 40.0% 60.0%

Share of Internet Penetration

80.0% )
L 58.1% Vietham 78.6%
. (0]
40.0% India 55.9%
. 17.8% 18.2%
20.0% Kenya 40.8%
0.0%
Kenya India Vietnam 0.00% 50.00% 100.00%
Consumer Spending CAGR (2019-2024)
10.0% 6.9%
= 3.8% 4.5%
0.0%
Kenya India Vietnam

Source: CBRE & Oxford Economics

« Kenya's urban population is experiencing rapid growth, suggesting that the proportion of urban population will
increase over the next ten years, mirroring trends observed in other emerging economies.
« Withinternet penetration increasing at over 17.8% annually, Kenya is poised for a surge in digital access and con-

nectivity.

« Thisdigital growthis supporting a steady rise in consumer spending, currently expanding at a CAGR of 3.8%.
» Together, rising urbanization and digital consumption are driving demand for modern warehousing infrastruc-
ture to support retail, e-commerce, and FMCG distribution
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7.4. Classification of Warehousing

There are two types of warehouse building structures: Pre-Engineered Buildings (“PEB”) and Reinforced Cement
Concrete (“RCC”).

Table 24: Types of Warehouse Structures

Warehouse Structure Description

Pre-Engineered Building (“PEB”) Warehouse building is a structure made by using pre-designed
and pre-fabricated steel components. These components are
manufactured off-site and assembled on-site providing a fast
and cost-effective solution for warehouse construction.

Reinforced Cement Concrete (‘RCC”) Warehouse building where the main structural components like
slabs, beams and columns are made of concrete whichis rein-
forced with steel bars.

Warehousing is classified according to different grades with Grade A and Grade B representing institutional grade
warehousing. The classification depends on the following criteria:

«  Structure Typeie PEB,RCC

«  Centre Height measured in metres

»  Floor Capacity measures in tonnes per sqm
« Canopy Lengthmeasuredin metres

As warehousing in assessed on a volumetric basis, the greater the height and floor capacity, the more a customer
can storein the facilities through the use of racking.

Other differentiating factors include fire-fighting facilities, sprinkler systems, truck courts and truck parking.

Figure 26: Classification of Warehousing
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7.5. Existing Supply of Warehousing in Nairobi

The supply of quality warehousing in Nairobi remains constrained, with limited new Grade A developments entering
the market. The total stock of 37.4 million sq. ft. is heavily skewed towards Grade C facilities, which dominate due to
their lower development costs and legacy stock. However, demand patterns are shifting, as multinational tenants
and large corporatesincreasingly seek high-quality space. Vacancy ratesin Grade A developments remain very low,
indicating absorption outpacing new supply.

Key industrial clusters include Athi River, Syokimau, and the environs of Jomo Kenyatta International Airport (JKIA).
Emerging hubs such as Tilisi and Tatu City are expected to play a significant role in the next phase of market evolu-
tion, offering planned, fully serviced Grade A stock. Constraints to additional supply include high construction costs,
limited access to financing, and infrastructure gaps in secondary cities.

This should mean that institutional players that can develop at scale with access to capital can benefit from the sig-
nificant market gap that exists in the provision of quality warehousing.

7.6. Estimated Addressable Market for Warehousing

Globally, warehousing continues to attract institutional investor interest from strategic investors to private equity
firms such as Blackstone, Prologis and Brookfield. These investments are in the form of Logistics REITs and Invest-
ment Trusts particularly seenin India and South-East Asia.

This should mean that institutional players that can develop at scale with access to capital can benefit from the sig-
nificant market gap that exists in the provision of quality warehousing.

Figure 27- Overview of Warehousing as a Core Asset in Global Portfolios

Proven Global Track Record of Institutional Interest

= Oheer S50 BElon invested inowaerehousing plobally {2021 to 2024) by

Blackstons, Jrql-.'ﬁi;. GLP, ESH, Brookfi=lkl GIC, &t

Logistica REITs outperlarming olfice and retail REITs in developed markets
(8.8, Prologis in the U5, ESR in Assa|
*  Cross-border capital flows  increasing In Warshousing:  Institutional

iwestors entering emerging markets [India, Vietnam, Indonesia; Kenya)

Scarcity and Undersupply in High-Growth Markets -
creating a rare arbitrage opportunity

Attractive Yield and Return Profile

* The per-capita warshousing space in developed countries are ohserved to
ba significantly higher than that of developing countries, highlighting the

QpEortunity to grow.
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Source: CBRE
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The warehousing sector is well established in the US and Asia with high warehousing per capita rates vis a vis South

East Asia and Africa.

Figure 28: Warehousing Space per Capita
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Table 25: Warehousing Comparative Analysis between Kenya, India and USA

Parameters Kenya

hily Ir.'.g_n'.r--.h:-:_l industry
it by

naks

Market Maturity

unorganizd

Braminence  of ired  warchouses/

| Warehouse
| Infrastructure

cattered presence o multiple states

High ;_;i:rn:-l.'._.'_-_- and loss owing  to  poor
rifrastruciure
Shift cumently being witnessed towards the

15t level of evolution.

Demand primarily driven by emergence aof

Inflaction Polnts _ ; -
organised retail, agriculture & 3PL industry

primarily senvicing the: Tier | cities.

Source: CBRE

ALP Warehouses | Home of modern warehouses for lease in Kenya

India USA

Tap 20 com
30

o A0 earmp

i to approx
for 15% of revenues

sperator's  Individual market players operating

satef than 200

frastructime,

Fragmented marke! in terms of

geographical presence, facility admeasur

with excollent wa

First wave of e-commerce witnessed in year The n the third level of evolution
2006 to 2007 wherein the warehouse space ct

off take was concentrated in the Tier | citles

ountry is

racteried by presence of scale

superior quality warghouses

H soer, simce yoar 2011 major e-commerce  Furt e-retailers continue to drive demand

firms havee set up distribution centers in chousing space in the country.

emerging inland retall marksts a3 well,

www.africawarehouses.com



ALP REIT OFFERING MEMORANDUM 2025

Figure 29: Overview of sectors driving warehousing
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Figure 30: Warehousing Demand in Kenya
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In conclusion, forecasts suggest cumulative demand in Nairobi will grow from 33.4 million sq. ft. in 2024 to approxi-
mately 69.0 million sq. ft. by 2035, equivalent to a CAGR of around 7%. Demand growth is underpinned by population
expansion, manufacturing growth, retail and FMCG consumption, and regional trade flows. Scenario analysis indi-
cates that if e-commerce adoption and FDI inflows accelerate faster than baseline, demand could exceed 75 million
sq. ft. by 2035.

Absorption of Grade A and B developments is expected to remain strong, particularly in micro-markets with superior
connectivity such as Tilisi, Eastern Bypass, and Athi River. Tilisi alone is projected to capture 20-25% of Grade A/B
demand in the next decade as per an independent addressable market study.

Based on a multi-methodology approach, using macroeconomic multi-variable regression analysis, tenant sector
growth rate and absorption scenario breakdown, it is estimated that demand for Grade A/B in Nairobi will amount
to 3.6 million square feet / 330,000 square metres.
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8. ALP REIT INVESTMENT OVERVIEW

This section provides an overview of the portfolio metrics for all the properties and for individual properties as well.
The Initial Properties (Courtyard, Kyoga and ALP North Two) will be transferred immediately whilst ALP North Three
will be transferred within the first 12 months.

8.1. Key Portfolio Metrics

Table 26: Key Portfolio Metrics for all Initial Properties® (excluding pipeline assets)

Asset Summary FY2024

Book Value (USD) 26,796,214
Net Lettable Area (sgm) 33,248
Green Statistics Advance EDGE Certified

8.2. Tenant Composition (as %) by income (excluding pipeline assets)

Figure 31: Tenant Composition (%) by income for all Properties (excluding pipeline assets)

W Agriculture

m Sports Nutrition

M Pharmaceutical

W Hoticulture

B Printing and Packaging
W Construction Materials

M Solar Energy Equipment

21%

Source: ALP Analysis

8 |nitial Properties are Kyoga, Courtyard and ALP North




8.3. Tenant Profile (as %) by size

Figure 32: Tenant Profile (as %) by Size

0%

40%

46%

Source: ALP Analysis

8.4. Lease Expiry (as %) by income

Figure 33: Lease Expiry (as %) by Income

52%

Source: ALP Analysis

ALP Warehouses | Home of modern warehouses for lease in Kenya
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W 600-1,500 sgm

1,501-5,000 sqm
M 5,001-10,000 sqm
W 10,000 + sgm

m 2026
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m 2030
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8.5. ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga)

8.5.1. Overview of ALP West Ltd (Courtyard)

Figure 34: Photos of ALP West Ltd (Courtyard)

£y by |

T e -




ALP REIT OFFERING MEMORANDUM 2025

ALP West Ltd (Courtyard) is located in the Tilisi Development in Limuru. It is fully developed with 85% occupancy
rate. Its tenants are in agriculture, sports nutrition, pharmaceuticals and agricultural biotechnology.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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8.5.2. Portfolio Metrics of ALP West Ltd (Courtyard)

Table 27: Portfolio Metrics for ALP West Ltd (Courtyard)

Property Type Industrial Warehouse

Ownership Interest 100% owned by ALPH

Title Type Lease

Property Reference Number A portion of Tilisi Logistics Park Plot C relating to Parcel Number TLP

1-9 being a portion of Land Reference Number 30564 (Original Num-
ber 11532/2) registered in favour of ALP West Limited (Courtyard

Property)
Tenancy Summary
Total lettable area (sgqm) 8,066
Occupancy (by lettable area) 85%
Total Number of Leases 8

Valuation Summary

Valuation USD 6,312,891

Valuation Date August 2025

Valuer CBRE Excellerate Valuation Services Kenya Ltd
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8.5.3. Overview of ALP West Two Ltd (Kyoga)

Figure 35: Photos of ALP West Two Ltd (Kyoga)

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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ALP West Two Ltd (Kyoga) is located in Tilisi Development in Limuru. Itis fully developed with 100% occupancy rate.
Its tenants are in agriculture, horticulture and printing and packaging.
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8.5.4. Portfolio Metrics of ALP West Two Ltd (Kyoga)

Table 28: Portfolio Metrics for ALP West Two Ltd (Kyoga)

Property Type Industrial Warehouse

Ownership Interest 100% owned by ALPH

Title Type Lease

Property Reference Number A portion of Tilisi Logistics Park Plot B relating to Parcel Number TLP

1-9 being a portion of Land Reference Number 30564 (Original Num-
ber 11532/2) registered in favour of ALP West Two Limited (Kyoga

Property)
Tenancy Summary
Total lettable area (sgm) 9,925
Occupancy (by lettable area) 100%
Total Number of Leases 3
Valuation Summary
Valuation USD 7,290,047
Valuation Date August 2025
Valuer CBRE Excellerate Valuation Services Kenya Ltd

8.5.5. Tenant Composition of ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga) (as %) by income

Figure 36: Tenant Composition (as %) by income for ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga)

W Agriculture

M Sports Nutrition

B Pharmaceuticals
Agricultural Biotechnology

B Hoticulture

M Printing and Packaging

Source: ALP Analysis
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8.5.6. Tenant Profile of ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga) (as %) by size

Figure 37: Tenant Profile (as %) by size for ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga)

B 500-1,500 sgm
m 1,501-5,000 sgm
= 5,001-10,000 sgm

W 10,000 + sqm

Source: ALP Analysis

8.5.7. Lease Expiry of ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga) (as %) by income

Figure 38: Lease Expiry (as %) by income for ALP West Ltd (Courtyard) and ALP West Two Ltd (Kyoga)
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Source: ALP Analysis
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8.6. ALP North Two Ltd

Figure 39: Photos of ALP North Two Ltd

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

ALP North Two Ltd is located in Tatu City. It will be a seed asset for ALP REIT and will be transferred into the REIT
within 12 months once it achieves an occupancy above 75%.

8.6.1. Portfolio Metrics

Table 29: Portfolio Metrics for ALP North Two Ltd

Property Type Industrial Warehouse

Ownership Interest 100% owned by ALPH

Title Type Lease

Property Reference Number Tatu City Unit Number L3-47B Precinct 3BA being a portion of Land
Reference Number 28867/1 registered in favour of ALP North Two
Limited (North Two Property)

Total lettable area (sqm) 15,257
Occupancy (by lettable area) 100%
Total Number of Leases 2

Valuation Summary

Valuation USD 12,927,967
Valuation Date August 2025
Valuer CBRE Excellerate Valuation Services Kenya Ltd
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8.6.2. Tenant Composition (as %) by income

Figure 40: Tenant Composition (as %) by income for ALP North Two Ltd

® Construction Materials
Solar Energy Equipment

Source: ALP Analysis

8.6.3. Tenant Profile (as %) by volume

Figure 41: Tenant Profile (as %) by size for ALP North Two Ltd
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8.6.4. Lease Expiry (as %) by volume

Figure 42: Lease Expiry (as %) by income for ALP North Two Ltd
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Source: ALP Analysis

8.7. ALP North Three Ltd

Figure 43: Photo of ALP North Three

ALP North Three Ltd is located in Tatu City. Whilst it is fully developed and with 40% occupancy, it is a pipeline asset
for ALP REIT as the vacant space is currently under offer. Once the rentalincome has been stabilised, it will be trans-
ferred into ALP REIT within the first 12 months.

s
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8.7.1. Portfolio Metrics

Table 30: Portfolio Metrics for ALP North Three Ltd

Property Type Industrial Warehouse

Ownership Interest 100% owned by ALPH

Title Type Lease

Title Number Tatu City Unit Number L3-47C Precinct Number 3BA being a portion
of Land Reference Number 28867/1registered in favour of ALP North
Three Limited (ALP North Three Property)

Total lettable area (sgm) 21,628
Occupancy (by lettable area) 40%°
Total Number of Leases 1

Valuation Summary
| Valuation | To be valued before being acquired by ALP REIT

8.8. Investment Return Highlights

2026 F 2027 F 2028 F
Net Yield (excluding placement) 6.64% 6.87% 6.92%
Notional Return 2.50% 2.50% 2.50%
Total 914% 9.37% 942%

9 The remaining vacant area is currently under offer.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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9. SUMMARY OF STRUCTURAL ENGINEER’S REPORT

This section provides an overview of the portfolio metrics for all the properties and for individual properties as well.
The Initial Properties (Courtyard, Kyoga and ALP North Two) will be transferred immediately whilst ALP North Three
will be transferred within the first 12 months.

9.1. Summary Structural Engineer Report for ALP West Ltd (Courtyard)

Figure 44: Summary Structural Engineer Report for ALP West Ltd (Courtyard)

1.0 Executive Summary

FEW were commissicned by Africa Logistics Properties (ALP) fo camy cut a condition survey of ALP
West Courtyard at Tilisi, Limuru. The purpose of the inspection was to assess the condition of the
property inchuding its structure, fabric, services, systems, plant and equipment, and determine whether
any repairs to the property were required.

This report records the observations made during visual inspections camed out on 189 June 2025 and
18F June 2025 and 23rd June 2025, and provides a summary of defects noted and any repairs identified
as required.

The general condition of the struciure appeared to be reasonable. Mo major defects were observed
during the surwey.

The electrical installation is generally in good condition. We highly recommend a thorough maintenance
regime for all electrical services to awoid costly repairs, proper labelling of circuits and provision of
schematic drawings within each elecirical panelboard. Finally, the maintenance issues raised during
scheduled maintenance must be followed through and be addressed. Defects moted have been
summarised in Appendix 2.

The mechanical and public health systems are functional with no major issues identified. Generally, the
plant, =anitary fitings and adjoining pipework appear to be in good condition. Few instances of defects
require minocr repairs that can be camied cut during the scheduled maintenance.

FEW have not reviewsd the project design mor any design parameters. FEW were not the ocriginators
of the design and did mot camy out any inspections during construction. As such FBW cannot be held
liable for any failure in the structure or the services installations.

In accordance with our standard practice, we confirm that this report is for the attention and purposes

of the addressees only and consequently this practice cannot accept any third party liability for the
wihole or any part hereof. Meither may the whole nor any part of this report, nor any reference there to,

be published in any way nor included in any published document, circular or statement without cur prior
written approval of the form and context in which it may appear.

Source: FBW Structural Engineer Report for Courtyard

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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9.2. Summary Structural Engineer Report for ALP West Two Ltd (Kyoga)

Figure 45: Summary Structural Engineer Report for ALP West Two Ltd (Kyoga)

1.0 Executive Summary

FEW were commissioned by Africa Logistics Properties (ALP) o camy out a condition survey of ALP
West Kyoga at Tilisi, Limuru. The purpose of the inspection was to assess the condition of the property
imzluding its structure, fabrie, services, systems, plant and eguipment, and determine whether any
repairs to the property were reguired.

This report records the observations made during visual inspections camied out on 169 June 2025 and
181 June 2025 and 23rd June 2025, and provides a summary of defects noted and any repairs identified
as required.

The general condition of the structure appeared to be reasaonable. Mo major defects were observed
during the swreey.

The electrical installation is generally in gocd condition. We highly recommend a thorough maintenance
regime fior all electrical services to avoid costly repairs, proper labelling of circuits and provision of
schematic drawings within each elecirical panel/board. Finally, the maintenance issues raised during
scheduled maintenance must be followsd through and be addressed. Defects noted have been
summarised in Appendix 2.

The mechanical and public health systems are functional with no major issues identified; the plant,
sanitary fitimgs and adjoining pipework appear to be in good condition. The few instances of dafects
observed are minor and should be addressed within routine maintenance schedules. Obstructed
portable fire extinguishers due to poor housekeeping and storage can be addressed by safety
awareness and regular inspections.

FEW hawve not reviewsd the project design nor any design parameters. FEW were not the criginators
of the desigm and did not carmy out any inspections during construction. As such FBW cannot be held
liable for any failure in the structure or the services installations.

In accordance with owr standard practice, we confirm that this report is for the attention and purposes
of the addressees only and consequently this practice cannot accept any third party liability for the
whole or any part herecf. Meither may the whole nor any part of this report, nor any reference there io,
be published in any way nor included in any published document, circular or staternent withaut cur prior
written approval of the form and context in which it may appear.

Source: FBW Structural Engineer Report for Kyoga




ALP REIT OFFERING MEMORANDUM 2025

9.3. Summary Structural Engineer Report for ALP North Two Ltd (ALP North Two)

Figure 46: Summary Structural Engineer Report for ALP North Two Ltd (ALP North Two)

1.0 Executive Summary

FEW were commissioned by Africa Logistics Properties [ALP) fo camy ocut a condition survey of ALP
Marth 2 at Tatu City, Kiambu. The purpose of the inspection was o assess the condition of the property
imcluding its structure, fabric, services, systems, plant and eguipment, and determine whether any
repairs to the property were reguired.

This report records the observations made during visual inspections camied ocut on 139 June 2025, 169
June 2025 and 207 June 2025, and provides a summary of defects noted and any repairs identified as
required.

The general condiion of the structure appeared to be reasonable. Mo major defects were observed
during the survey.

The electrical installation is generally in goed condition. We highly recommend a thorough maintenance
regime for all electrical services 1o avoid costly repairs, proper labelling of circuits and provision of
schematic drawings within each electrical panelboard. Additionally, the fire alarm and detection system
should be checked comprehensively o attend and clear all sysiem faulis. Finally, the maintenamnce
isswes raised during scheduled maintenance must be followed through and be addressed. Defects
noted have been summarised in Appendix 2.

The mechanical and public health systems are functional with no major issues identified; the plant,
sanitary fitings and adjoining pipework appear to be in good condition. The ventilation systems far the
warehouse and office areas are in good working condition.

FEW have not reviewed the project design mor any design parameters. FBEW were not the criginators
of the design and did not camy owt any inspections during construction. As such FBW cannot be held
liable for any failure in the structure or the services installations.

In scoordance with aur standard practice, we confirm that this repart is for the attention and purposes
of the addressees only and consequently this practice cannot acocept any third party liability for the
whiole or any part hereof. Meither may the whaole nor any part of this report, nor any reference there to,
be published in any way nor included in any published document, circular or statement without cur prior
written approval of the form and context inwhich it may appear.

Source: FBW Structural Engineer Report for ALP North Two
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10. PORTFOLIO VALUATION SUMMARY

This section provides an overview of the portfolio metrics for all the properties and for individual properties as well.
The Initial Properties (Courtyard, Kyoga and ALP North Two) will be transferred immediately whilst ALP North Three
will be transferred within the first 12 months.

10.1. Summary Valuation for ALP West Ltd (Courtyard)

Figure 47: Summary Valuation for ALP West Ltd (Courtyard)

EXECUTIVE SUMMARY 4

EXECUTIVE SUMMARY

The Subject Property

Address: ALP Courtyard, Tilisi Developments, Mgecha Chunga Mali Rd
Main Use: Industrial Warehouse

Tenure

Leasehold

Tenancy

The Subject Property is an industrial multi-let premises.

Market Value

We are of the opinion that the Market Value of the leasehold interest in the Subject Property
as at 01 August 2025 i=

UsD 6,312,891
Six Million, Three Hundred and Twelve Thousand, Eight Hundred and Ninety-COne LIS
Dollars, excluding VAT

Source: CBRE Valuation Report for Courtyard
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10.2. Summary Valuation for ALP West Two Ltd (Kyoga)

Figure 48: Summary Valuation for ALP West Two Ltd (Kyoga)

EXECUTIVE SUMMARY 4

EXECUTIVE SUMMARY
The Subject Property

Address: ALP Kvyoga, Tilisi Developments, Mgecha Chunga Mali Bd
Main Use: Industrial Warehouse

Tenure

Leasehold

Tenancy

The Subject Property is an industrial mult-let premises.

Market Value

We are of the opinion that the Market Value of the Leasehold interest in the Subject Property
as at 01 August 2025 is:

usD7,290,047
Seven Million, Two Hundred and Minety Thousand, and Forty-5Seven S Dollars,
excluding VAT

Source: CBRE Valuation Report for Kyoga
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10.3. Summary Valuation for ALP North Two Ltd (ALP North Two)

Figure 49: Summary Valuation for ALP North Two Ltd (ALP North Two)

EXECUTIVE SUMMARY 4

EXECUTIVE SUMMARY

The Subject Property

Address: ALP North, Tatu City
Fain Lise: Industrial Warehouse
Tenure

Leasehold

Tenancy

The Subject Property is an industrial multi-let premises.

Market Value

We are of the opinion that the Market Value of the leasehold interest in the Subject Property
as at 01 August 2025 is:

UsD12,927,967
Twelve Million, Nine Hundred and Twenty-5even Thousand, Nine Hundred and Sixty-
Seven US Dollars, excluding VAT

Source: CBRE Valuation Report for ALP North Two
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11. RISKFACTORS

Prospective Investors should read the entire Offering Memorandum and reach their own views prior to making any
investment decision. They should ensure that they fully understand all the risks relating to the units and where they
deemit necessary, should seek independent financial advice prior to subscribing for the Units.

ALP REIT believes that the factors described below represent the principal risks inherent in subscribing to the units
issued under this Offering Memorandum. Additional risks and uncertainties relating to the REITs or the Promoter
that are not currently known to it, or that the REIT currently deems immaterial, may individually or cumulatively also
have a material adverse effect on the business, financial condition, results of operations and prospects and, if any
such risk should occur, Unitholders could lose part or all of their investment.

Theinformation givenis as of the date of this document and, except as required by the Act and the REIT Regulations,
any forward-looking statements are made subject to the reservations specified under the Important Notice at the
beginning of this document.

Prospective Investors should seek independent financial advice prior to subscribing to the units.

11.1. General Risks of Investment in REIT Securities

11.11. Country Risks

i. Macroeconomic and Political Risk

I-REITs are subject to inherent risks relating to general economic conditions in the countries in which they are based
and operate. These conditions include changing economic cycles that affect demand for rental properties, the mar-
ket value of such properties and borrowing costs. These cycles may be influenced by global political events such as
war, terrorist acts and other hostilities, as well as market specific events, such as shifts in consumer confidence and
consumer spending, rates of unemployment, industrial output, labour or social unrest and political uncertainty. Also,
as some of the tenants of ALP REIT are export oriented, global macroeconomic factors such as increased tariffs
would have a negative impact on their ability to pay rents.

Whilst Kenya is a stable and peaceful country, the run up to the next general electionsin 2027, economic and political
instability may impact the businesses of our tenants. However, it is important to note that Kenya continues to experi-
ence overall political stability with minimal business interruption.

Mitigating Factor: The REIT Manager will conduct active research on economic cycles and conduct sensitivity anal-
ysis on the REIT’s development model to assess short- and long-term economic impacts on returns. Outcome of
this exercise may include the need to enhance cash reserves during down terms.

For political risk, the REIT Manager will mitigate this by monitoring the political environment and its impact on the
tenant pool. Together with the Property Manager, the REIT Manager will review the health, safety and security mea-
sures for each property as well as ensure there are sufficient insurance covers in place.
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ii. Taxation Risk

The REIT framework in Kenya enjoys several tax incentivesincludesincome tax exemption onincome earned by the
REIT or earned by investee companies of the REIT. The REIT also enjoys capital gains tax exemption on disposal of
properties owned directly or via investee companies. As of 1st January 2023, stamp duty is payable for any proper-
ties transferredinto the REIT.

Failure to obtain and retain registration of the Trust and its investee companies with KRA, failure of the REIT to distrib-
ute atleast 80 percent of its net after tax income to Unitholders, changes to the interpretation of current tax laws and
any new laws and regulations that may be introduced in the future could adversely impact the tax liability of the REIT
Scheme. Such changes may reduce income, distributions and Unitholder returns.

The REIT is also subject to taxes that affect its underlying properties including land rates.

Mitigating Factor: The REIT Manager and Trustee intend to mitigate these tax risks by:

a. Monitoring and taking proactive action to help ensure that the Scheme remains compliant with tax registration
requirements and local country regulations;
Ensuring that at least 80 percent of the net after tax income of the REIT is distributed to Unitholders; and
By participating actively in industry forums such as the REITS Association of Kenya (“RAK”) to discuss and
debate proposed changes to the tax legislation.

iii. Regulatory Risk

The ALP REIT is subject to the REIT Regulations and the Capital Markets (Public Offers, Listing and Disclosure)
Regulations, 2023 as it will be listed on the Restricted Board of the NSE. The CMA is in the process of reviewing
both regulations and thus future changes may occur that may impact the REIT. Alternatively, there may be changes
to enforcement or regulatory interpretation of laws leading to changes in the legal requirements affecting the REIT.

The REIT’s underlying properties are also subject to Building and Environment Regulations imposed by County
Governments and National Environmental Management Agency (“NEMA”). Changes to these regulations may incur
additional costs for the REIT as the REIT Manager seeks to bring it into compliance with the changing regulations.

Mitigating Factor: The REIT Manager intends to mitigate these regulatory risks by continuous engagement with the
CMA through RAK and with local agencies. The REIT Manager will regularly monitor any regulatory developments,
ensure compliance with existing regulations and engage with legal advisors to stay informed about potential chang-
esintheregulations
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111.2. Industry Risks
i. Land and Lease Registration

The REIT is dependent on the certainty of the title to the properties and enforceability of rental lease agreements.
Uncertainty of title presents the risk of:

a. Delaysin completion of the purchase of properties until titles and leases are regularised; and
b. Delaysin enforcement of lease contractual arrangements both of which could have adverse impacts on the
business, financial condition and results of operations of the REIT.

The Lands Registry is undergoing a digitisation process which may cause delays in the eventual transfer of proper-
tiesinto the REIT.

Mitigating Factor: The REIT’s policy is to conduct a thorough due diligence on properties to be purchased and to
require the current owners to regularise titles and leases before the purchases are completed. As ALP REIT will only
purchase properties from its related party, ALPH, there is an assurance that strict vetting has taken place.

ii. Sector Competition

The ALP REIT will be the 5th REIT to be authorised with 2 other REITS already in the commercial real estate sector.
However, ALP REIT will be the 1st REIT with an industrial real estate focus. Whilst there is limited Grade A and B
warehousing in Kenya, there are alot of family offices and individuals offering informal warehousing which may pose
atenant and valuation risk to the REIT.

Mitigating Factor: The REIT Manager has an Acquisition and Disposal Policy which will guide any property invest-
ment decisions. The Property Manager will also actively target tenants who underlying clients require the tenant to
be situated in high quality facilities that meet minimum standards.

iii. llliquidity of Real Estate Assets

The underlying asset portfolio of the REIT comprises primarily of real estate property. REIT Regulations require
that an I-REIT must invest at least 75 percent of its Total NAV in income producing real estate, after an initial two-
year grace period. The nature of real estate property investments means that it is difficult to find buyers for property
assets quickly, particularly for the larger, iconic, REIT-quality properties. As a result, it may be difficult for REITs to
re-balance their investment portfolio or sell their assets on short notice should there be adverse economic condi-
tions or exceptional circumstances.

Mitigating Factor: As part of its strategy, the REIT Manager intends to diversify outside of Nairobi to acquire assets
developed by ALPH (and other third parties) where demand for industrial warehousing exists particularly in industri-
al parks, special economic zones and export processing zones across Kenya. In the mediumterm, the REIT Manag-
er will also look to diversify outside of Kenya to acquire assets developed by the Promoter in the wider East African
region.. This will ensure that the portfolio is diversified with large portfolios spread across the region hence an in-
crease in the number of prospective buyers. In addition, there are upcoming I-REITs that may be able to acquire the
properties from ALP REIT.
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11.2. Risks related to the structure of the ALP REIT
11.21. Marketrisk

This is the risk that prevailing market conditions may negatively impact the REIT’s underlying asset values and its
ability to attain projected performance. The market values of the Initial Properties and other properties that the REIT
owns will be impacted by fluctuations in supply and demand for rental properties in Kenya.

This risk may impact the REIT’s reported financial results as they may be affected by losses recognised on the reval-
uation of investment properties being charged to the profit and loss statement. The REIT intends to prepare its finan-
cial statements in accordance with International Financial Reporting Standards (“IFRS”). As currently permitted by
IFRS investment properties held to earn rentals and for capital appreciation are stated at annual valuation performed
by independent professional valuers on an open market value for existing use basis. Any revaluation surpluses or
deficits arising from the revaluation of investment properties will be reflected in the profit and loss statement.

Mitigating Factor: The REIT Manager intends to mitigate the impact of these risks on REIT’s underlying asset values
and operating performance by ensuring adherence to the REIT’s Revaluation and Investment Policy.

11.2.2. Income risk

Reduction in reported rental income and operating profits may arise, for example, if tenancy agreements of the un-
derlying properties are renewed at a lower rental rate than the previous agreement or if the occupancy rate falls that
in turn, reduces property income and the REIT's ability to recover certain operating costs such as service charges.
Other factors couldinclude changes in the REITs ability to collect rent from tenants on a timely basis or at all; chang-
esinlaws and governmental regulationsin relation to real estate, including those governing usage, zoning, taxes and
government charges. Such revisions may lead to an increase in the management expenses or unforeseen capital
expenditure to ensure compliance. Rights related to the relevant properties may also be restricted by legislative ac-
tions, such as revisions to the Building Standards Regulations or County Government Planning Regulations, or the
enactment of new laws related to construction and redevelopment.

Mitigating Factor: The REIT Manager through the property manager intends to mitigate the impact of such factors
by implementing the Property Management Policy which includes rental income management; lease audit and data
integrity review; vacancy management and leasing strategy; review of lease structures; and cost optimisation man-
agement.

11.2.3. llliquidity of REIT Units
The ALP REIT Units will be listed on the Restricted Board of the Main Investment Market Segment of the NSE. Only
Professional Investors will be allowed to trade in the REIT Units. Listing on the NSE does not guarantee that there will

be aliquid market for the Units in the secondary market.

Mitigating Factor: The Promoter to mitigate this risk by ensuring the prospective Professional Investors are aware
about the trading restriction and understand the implications of investing in the REIT.
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11.2.4. Gearingrisk

Under the REIT Regulations, ALP REIT’s total borrowings may not exceed 35% of its total asset value. Should the
REIT use debt to finance the acquisition of underlying properties, then the REIT will be subject to gearing-related
risks, as is the case with listed companies that borrow. These gearing-related risks include, for example, the risk that
fluctuations in borrowing costs impact reported operating income, refinancing risks that the REIT may not be able to
borrow on similar terms when existing borrowings expire or are recalled and, in extreme circumstances, the risk of
having to dispose of property assets in adverse market circumstances to meet repayment obligations.

Mitigating Factor: The REIT Manager intends to mitigate these risks by ensuring that the ALP REIT complies with the
maximum borrowing requirements specified in the Trust Deed and CMA Regulations at all times. However, signifi-
cantly, itis not expected for the REIT to secure any debt in the initial phase untilit makes commercial and economic
sense.

11.2.5. Regulatory risk

The ALP REIT will be subject to the REIT Regulations. The regulatory regime governing I-REITS in Kenyais currently
under review by the CMA. Future changes may occur in laws and regulations that would impact the REIT. Alterna-
tively, there may be changes to enforcement or regulatory interpretation of laws leading to changes in the legal re-
quirements affecting the REIT.

Mitigating Factor: The REIT Manager intends to mitigate this regulatory risk by participating actively in RAK and oth-
er industry forums to discuss potential regulatory changes and their potential impact.

11.2.6. Taxationrisk

Refer to Section 1111 ii).

11.3. Risks associated with the Scheme’s proposed investment portfolio

11.3.1 Risks from acquisition of SPV

Alltheinitial properties will be acquired through a mix of cash and units where property owners will be allocated units
inthe REIT in exchange for sharesin the Limited Liability Companies (“LLC”) or Limited Liability Partnerships (“LLP”)
that own the underlying properties. In the future, the REIT will continue to acquire properties owned by SPVs.

The REIT’s Acquisition Policy will be to complete thorough due diligence on any vehicle it intends to purchase. Fur-
ther, the REIT’s policy is to enter into contractual arrangements that include obligations for the vendor to identify and
settle liabilities of the company prior to the sale and to provide certain, limited, ability for the REIT and the vehicle to
make claims against the vendors in the event that they suffer losses relating to pre-acquisition liabilities and claims
that may only come to light and crystallise after the acquisition.

However, there remains a residual risk that the REIT may not be able to claim full reimbursement for the losses that it
might suffer in respect of such pre-acquisition liabilities and claims that are identified and crystallise after the acqui-
sition because of contractual limitations and because the REIT may be unable to collect claim reimbursementsona
timely basis or at all.
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Mitigating Factor: The REIT Manager intends to mitigate this risk by ensuring that it monitors liabilities and claims
against the vehicles that the Scheme purchases carefully and putsin place appropriate processes to identify poten-
tial claims, to submit claims and to follow up and collect such claims.

11.3.2. Taxationrisk from treatment of SPVs

Currently, the REIT Regulations state that investee companies of the REIT are also exempt fromincome tax. Howev-
er, there may be a future risk in the interpretation of what is an investee company by the KRA which may result in tax
leakages if there are any disputes. Also, there is arisk of tax leakage post acquisition of an company as each investee
company has to be individually registered with the KRA.

Mitigating Factor: The REIT Manager will continue to participate in industry forums such as RAK to lobby the auto-
matic application of tax exemption status to investee companies once acquired to minimise tax leakages.

11.3.3. Land and lease registration risk

See Section111.2 i)

11.3.4. Tenant concentration risk

Some of the initial properties of the REIT have only two or three tenants. The multi-tenant properties also include
large anchor tenants. Should their leases end and the tenant chooses not to renew, the REIT will face a loss of in-
come if it does not find suitable replacement tenants. Multi-tenant properties also have tenants in similar sectors so
such the sector experience a shock, those tenants may face challenges paying rent and thus the REIT may face a
loss of income.

Mitigating Factor: The REIT Manager has a Property Management Policy it will implement in conjunction with the
Property Manager to ensure that any potential challenges with tenants are dealt with appropriately. Active engage-
ment with key tenants will be critical to manage upcoming expiry of leases.
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12. INVESTING IN ALP REIT

12.1. Expenses of the ALP REIT

121.1. Estimated Expenses of the Offer

Table 31: Estimated Expenses of the Offer

Expense Total (USD)

Transaction Adviser 89,204
Legal and Due Diligence Costs 255,200
Reporting Accountant 23,200
Tax Adviser 26,796
Trustee 19,210
Valuer 13,920
Structural Engineer 17,864
Placement 219,624
Registrar 13,920
CMA Application Fee 20
CMAREIT Authorisation Fee 67,161
CMA Approval Fee 50,371*
NSE Approval 11,538*
Market Research 63,000
Business Development and Marketing 98,600
Contingency and Miscellaneous 75,400
Total 1,045,028

*Regulatory fees are based on an estimated transaction size of USD 45 million

The expenses of the Offer amount to 2.32% of total assets.

The set-up costs of the ALP REIT will be funded by the Promoter and reimbursed in cash.
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121.2. Expenses payable by the Trustee

The following are the estimated annual costs for running the ALP REIT. These costs are subject to change during the
life of the REIT scheme. These expenses are payable out of the REIT Assets.

Table 32: Expenses payable by the Trustee

Expense USD (‘000) Description

REIT Management Fee Management Fee of 1.00% of AUM | Base annual fee of the Assets Under Man-
Performance Fee - 20% of carried | agement based on last published financial
interest payable upon disposal of | statements, payable quarterly inarrears

an asset if Unitholders achieve an
asset IRR above the 7% Hurdle

Rate
Trustee and CustodianFees | 0.5% of AUM Calculated based on Total REIT Assets
Valuer Fees USD 3,000 per asset Estimated
Auditor’s Fees USD 7,100 per SPV Estimated
Regulatory Fees ~0.9% of NAV per year Estimated

(CMA,NSE, CDSC)

121.3. Trustee Fees, Costs and Expenses

The REIT Manager shall pay the Trustee, by way of remuneration for its services, such sums as an Annual Fee as may
from time to time be agreed with the REIT Manager, which will be disclosed to the Unitholders in the annual report
eachyear.

The Trustee’s fees may be paid by instalments during the year.

The Trustee shallin addition to such remuneration be entitled to be paid by the REIT Manager on demand the amount
of all its disbursements other than disbursements expressly required or authorised to be paid out of the REIT and
other than disbursements incurred by it as a result of its own negligent, wrongful or unlawful conduct.

Such remuneration and disbursements shall be in addition to any sums the Trustee may be entitled to receive or re-
tain pursuant to any other provision of this Deed, and shall be paid in priority to any other payment by the Trust.

The Trustee shall be entitled to first priority for the payment of the fees and expenses out of the fund. The Trustee
will be entitled to refrain from taking any action if there are insufficient funds in the trust to pay the Trustee’s costs and
expenses incurred in the taking of such action, and the REIT securities holders in general meeting fail to agree to pay
the Trustee's costs and expenses.
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121.4. REIT Manager’s Fees, Costs and Expenses

The REIT Manager fees will be governed by the appointment contract for the REIT Manager. The agreement cur-
rently provides for an annual REIT Manager fee broken down as follows:

a. Anannual management fee of 1% per annum on Assets under Management based on the last published finan-
cial statements, payable quarterly in arrears; and

b. Aperformance fee payable upon the disposal of each assets based on the asset’s performance over its holding
period if, at the point of disposal, the Unitholders achieve an asset Internal Rate of Return (IRR) of 7%, the REIT
Manager shall earn a 20% carried interest on the portion of returns exceeding the 7% IRR hurdle

12.1.5 Estimated MER of the ALP REIT

The Management Expense Ratio (“MER”) of the sum of fees and recoverable expenses of the real estate investment
to the average value of the fund calculated on a daily basis.

Based on our calculations, the estimated average annual management expense ratio for the projection period 2026
-2028is1.90%.

Feesof the Fund + Recovered Expenses of the Fund
MER = ( / E / ) x 100

Average value of the Fund calculated on adaily basis

Where

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

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

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

121.6. Expenses Review

The overheads and costs of services expected to be provided by the REIT manager inits capacity as REIT manager
shall not be charged to the fund.

The Trustee and the Auditor shall review all expenses charged to the fund and only allow such expenses which they

reasonably determine are legitimate and in accordance with standard arm’s length commercial rates generally pre-
vailing in Kenya.
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The Trustee and the Auditor shall review all expenses charged to the fund and only allow such expenses which they
reasonably determine are legitimate and in accordance with standard arm’s length commercial rates generally pre-
vailing in Kenya.

The table below sets out the forecast REIT management expenses for the accounting periods ended 2026, 2027
and 2028 on the basis of the assumptions set out in Section 15.

Table 33: Forecast REIT Expenses 2026 - 2028

REIT Management Expenses 31Dec 2026 31Dec 2027 31Dec 2028
usD usD usD
Trustee Fees 118,800 134,400 168,000
REIT Manager Fees 408,000 534,000 672,000
Other REIT Expenses 122,490 282,665 266,140
Total 649,290 951,065 1,106,140

12.2. Distribution Policy and Factors Determining Distribution

12.2.1. Objective of the Distribution Policy

The objective of this Distribution Policy is to provide clarity to stakeholders on the dividend distribution framework to
be adopted by the ALP REIT and to lay down a consistent approach to dividend declaration. The REIT Manager shall
recommend dividends in compliance with the Capital Markets (Real Estate Investment Trusts) (Collective Invest-
ment Trusts) Regulations 2013, Trust deed and this policy. The policy endeavours to strike an optimum balance be-
tween rewarding Unitholders through dividend payments and ensuring that sufficient profits are retained for growth
of the ALP REIT and other needs.

The dividend is the amount paid by the ALP REIT, to its Unitholders in proportion to the amount paid up on the units
held. The dividend can be paid as interim or final.

12.2.2. Declaration and Payment of Dividends
a. The REIT Manager may only recommend and the Trustee only make distributions to REIT securities holders
from realized gains, realized income or from cash held in the REIT which is surplus to the investment require-

ments of the REIT.

b. Thedistributions shall be paid semi-annually as will be proposed by the REIT Manager for the Trustee’s con-
sideration subject to the conditions in Section 12.2.2 f).

c. Anyinterim distribution or final distribution will be proposed by the REIT Manager and considered for approv-
al by the REIT Trustee.
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d. The Trustee shall distribute within the stipulated time, a minimum of 80% of the net after-tax income after ad-
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justments, if any, of the REIT from sources other than from realized capital gains on the disposal of real estate
assets.

Net after tax income shall be calculated in accordance with the IFRS and tax standards applying in Kenya
based on the assumption that, for calculation purposes only, the REIT is subject to the general income tax
provisions applicable generally to trusts.

The decision regarding dividend pay-out is a crucial decision as it determines the amount of profit to be dis-
tributed among Unitholders and amount of profit to be retained in business. The REIT Manager willendeavour
to take a decision with an objective to enhance security holder’'s wealth and market value of the units. How-
ever, the decision regarding pay-out is subject to several factors and hence, an optimal balance needs to be
arrived at considering the interest of Unitholders and that of the ALP REIT. The distribution ofincome shall be
made on the basis proposed by the REIT manager taking into consideration the following:

i. Income for the period;

ii. Totalreturns for the period;

iii. liabilities and financial obligations;

iv. cash flow available for distribution;

v. need to preserve and maintain the condition of the assets of the REIT;
vi. stability and sustainability of distribution of income;
vii. investment objective of the REIT;

viii. distribution policy of the REIT;

ix. Requirements of the trust documents;

X. Capital Markets Performance; and

xi. Statutory Restrictions.

Where the Trustee is of the opinion that the level of distribution recommended by the REIT manager is not
in the interest of the Unitholders, the Trustee shall call a meeting of the REIT Unitholders for the purpose of
approving, by way of ordinary resolution, a lower distribution.

The REIT Manager shall, where it recommends a distribution lower than 80%, submit to the Trustee a state-
ment of:

i. Thereasons for proposing alower distribution; and
ii. Whenthe minimum distribution level of 80% is likely to be restored.cash flow available for distribution;

Failure by the Trustee to distribute the income under the Distribution Policy as a consequence of the REIT

Manager not proposing or REIT securities holders not voting to receive a distribution which is below 80%,
shall not constitute a breach. Despite this and where the Trustee fails to distribute income under this policy:
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i. TheREIT may cease to be classified as a real estate investment trust for taxation purposes;

ii. Subjecttothe Trust Deed,the REIT Securities Holders may institute a cause of action against the Trustee
or the REIT Manager; and

ii. The CMA may revoke the authorisation issued by it.

The REIT manager may propose and the Trustee may pay adistribution in excess of the currentincome where
the REIT manager, after consultation with the Trustee, certifies on reasonable grounds that:

i. Immediately after making such distribution, the REIT shall be able to pay, out of the assets of the REIT, the
liabilities incurred on behalf of the trust as and when they fall due and the projected liabilities for at least the
next year; and

i. Thepayment will not adversely affect the capacity to maintain and preserve the assets

Inthe event that the above happens, the REIT Manager shall:

i. Disclosetothe Trustee the basis of calculation of the distribution of income proposed; and
ii. Reportsuch proposal as part of the Continuing Disclosure requirements.

The list of Unitholders entitled to receive dividends shall be prepared by the Registrar at the book closure ac-
cording to the REIT Manager’s instruction and legislation. The time, procedure and mode of payment of divi-
dends shall be publicly communicated to Unitholders.

12.2.3. Distribution of Realised Capital Gains

a.

b.

The Trustee on the recommendation of the REIT manager may, and subject to the provisions of the trust doc-
uments, distribute realized capital gains. Any realized capital gains may be retained and invested subject to
the REIT investment policy statement, trust documents and regulations. Provided that any realized capital
gains which have not been invested within a period of two years from the date of realization shall be distribut-
ed to REIT securities holders within two months of the second year of such realization. Failure by the Trustee
to make the minimum distribution shall not constitute an offence.

Where the Trustee or REIT manager fails to make a distribution, the REIT may cease to be classified asaREIT
for taxation purposes; subject to the trust documents, the REIT securities holders may institute a cause of
action against the Trustee or the REIT manager; and the CMA may revoke the authorization issued by it under
the regulations.
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Where the REIT Manager predicts, based on appropriate analysis, that the REIT can put retained earnings to better
use and increase the earnings substantially or has the ability to increase earnings at a higher than market rate, the
REIT may utilise the retained earnings for the following purposes:

i. Toexpand the REIT by potential real estate acquisition opportunities, as permissible by regulations and
the acquisition policy;

ii. Toinvestintechnology/modernization/ sustainability plan;

ii. Toconsider buy back of units;

iv. Repayment of debt;

v. To expand capacity / facilities utilizing internal accruals to capitalize upon new opportunities in view of
regulatory changes;and

vi. Suchother purposes, as the REIT manager may think appropriate from time to time to maintain / enhance
the REIT’s competitive advantage.

12.2.4. Amendment

This Distribution Policy will be effective from the date of authorisation of the ALP REIT and may, subject to compli-
ance with the CMA Regulations and approval by the REIT Trustee, be amended by the REIT Manager from time to
time.

12.3. Taxation

The Trust has been structured in compliance with the REIT Regulations. The Income Tax Act, Section 20, requires
schemes authorised by the CMA to be registered with the Kenya Revenue Authority (‘KRA”) as a REIT to be exempt-
ed fromIncome Tax.

Tax | Description

Income Tax The income of an REIT and that of its investee companies is exempt from Income Tax.
This is subject to Section 20 of the Income Tax Act, which provides that the income of
aReal Estate Investment Trust and that of its Investee Companies which are registered
by the Commissioner of Taxes will be exempt from Income Tax except for the payment
of withholding tax on interest income and dividends to its Unitholders and Sharehold-
ers who are not exempt persons.

Further, Section 20(2) of the Income Tax Act provides that all distributions of income,
and all payments for redemption of Units or sale of shares received by Unitholders
and Shareholders shall be deemed to have been already tax paid. Consequently, the
Unitholders and Shareholders will not be liable to pay any tax on the income received
from the REIT, on payment from redemption of Units and on the sale of shares.

Value Added Tax The REIT is not exempted from obligations under the Value Added Tax Act and will
charge VAT where VAT is applicable. The Trustee will also determine all the VAT that is
recoverable on the expenses of the REIT and shall include this in the determination of
the VAT payable to the KRA.

s
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Tax Description

Stamp Duty The transfer of properties into a REIT will be subject to Stamp Duty at 4% if it is held
directly. Iltis 1% if the property is owned by acompany and the REIT acquires the shares
of the company.

Capital Gains Tax The REIT is exempt from Capital Gains Tax when disposing of a property.

The Tax Opinionissued by Coulson Harney LLP is available for inspection and listed in Section 17.

12.4. Transferability of REIT Securities, Listing and Redemption

12.4.1. Transferability

The Units are freely transferable to Professional Investors only in minimum lot sizes of 10,000, and the Trustee shall
notimpose any restriction on the transfer of Units. Subject to the Trust Deed, all transfers of the ALP REIT units shall
be subject to the Rules of the Securities Exchange on which the units are listed from time to time. Notwithstanding
the foregoing, no transfer of REIT Units shall be effective as against the Trustee or shall be in any way binding upon
the Trustee until the transfer has been recorded on the Register and no transfer of a REIT Unit shall be recognized
unless such transfer is of awhole REIT Unit.

12.4.2. Listing

The NSE has approved the admission of the REIT Units to the Official REITs List of the Restricted Main Investment
Market Segment of the NSE on 9th December 2025 and may be listed on such other securities exchange as the
Unitholders may resolve from time to time.

12.4.3. Rightto Redemption

The REIT shall have the right, but not the obligation, to offer to purchase for cancellation at any time the whole or from
time to time any part of the outstanding Units in issue, at a price per Unit and on a basis determined by the Trustee,
subject to compliance with all applicable securities laws, instruments, regulations, rules, notices or policies or the
rules or applicable policies of the securities exchange on which the REIT Securities are listed.

The REIT shall have the right, but not the obligation, to offer to redeem or partially redeem without cancellation at any
time any part of the outstanding Units in issue, at a price per Unit and on a basis determined by the Trustee, subject
to compliance with all applicable securities laws, instruments, regulations, rules, notices or policies or the rules or
applicable policies of the securities exchange on which the REIT Securities are listed. Any fully redeemed Units not
cancelled shall remain as unissued Units capable of being issued in future.

A Unitholder shall not have the right to request the Trustee to redeem its holding of REIT Units.
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13. SUMMARY OF TRUST DEED AND SCHEME DOCUMENTS

13.1. Trust Deed

Table 34: Summary of the Trust Deed

Summary of key aspects of the Trust Deed

ltem Key Aspects

Roles, Responsibilities | Trustee (The Co-operative Bank of Kenya Limited):
and Obligations of the
Trustee, REIT Manager, | = Actsinthe bestinterests of Unitholders.

Valuer, Structural « Holdsthe REIT assetsin trust and ensures their segregation fromits own assets.
Engineer, and Auditor « Supervises compliance by the REIT Manager with the Trust Deed, the Act, and the
Regulations.

« Appoints and oversees the valuer, structural engineer, and auditors.

Trustees' roles, responsibilities and obligations are covered in clauses 16,181.6 & 18.3.
REIT Manager (ALP REIT Management Ltd):

« Responsible for the day-to-day management of the REIT.

« The REIT Manager must act in the best interests of Unitholders, maintain prop-
er records, prepare budgets, manage tax affairs, and ensure legal and regulatory
compliance.

« The REIT Manager is also responsible for appointing and supervising service pro-
viders, including property managers.

REIT Manager’s roles, responsibilities and obligations are covered in clauses 17 & 18.2.

Valuer:

« Appointed by the Trustee in consultation with the REIT Manager.

« Conducts independent valuations of all real estate assets to be acquired or dis-
posed of.

« Valuations must comply with applicable standards and be conducted at least an-
nually or as required by the Regulations.

The Valuer's roles, responsibilities and obligations are covered in clauses 14.2 and 14 4.
Structural Engineer:

« Appointed by the Trustee in consultation with the REIT Manager.

- Shallindependently assess the state of repair and latent defects of the REIT’s real
estate assets, with findings to be disclosed in offering documents and considered
in valuations.

The Structural Engineer’s roles, responsibilities and obligations are covered in clause
15.
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Item Key Aspects

Auditor: The Auditor is appointed by the Trustee to audit the financial statements of the
REIT annually and report to the Trustee and Unitholders on the financial health and re-
porting practices of the REIT.

The Auditor’s roles, responsibilities and obligations are covered in clauses 21.2, 25 &

26.3-4.
Liability of the REIT Under clause 17.3, the REIT Manager is not liable for any loss, damage, or depreciation
Manager inthe value of the REIT or itsincome unless such arises from the REIT Manager’s negli-

gence, wilful default, or fraud, or that of its agents, employees, or associates.

Liability of the Trustee Under clauses 16.6 and 16.8, the Trustee’s liability is limited to the assets of the REIT.
The Trusteeis entitled to be indemnified out of the REIT Property for all losses, expens-
es, fees,and chargesincurred in the performance of its duties, except where caused by
fraud, negligence, wilful default, or breach of trust.

Trustee's Powers » Executeorprocureletting, sub-letting, leasing, licensing or surrender of real estate;

negotiate with tenants and manage related repairs and improvements.

» Institute, defend, or settle legal proceedings including those related to the Deed or
Offering Memorandum.

- Develop, demolish, alter, repair or reconstruct real estate forming part of REIT
Property.

« Create, vary or renew mortgages, charges or encumbrances on REIT Property to
secure obligations.

«  Provide guarantees or indemnities (secured or unsecured) relating to REIT obliga-
tions.

+  Buyorsell REIT Property for cash or other consideration (including Units), and deal
in options.

»  Perform or enforce contracts to which the REIT is a party.

« Issue powers of attorney to third parties acting in compliance with the Deed.

» Raise or finance money (with or without security) for REIT purposes.

» Subdivide, consolidate, or dedicate land to authorities for development purposes.

» PayREIT-related outgoings not borne by the REIT Manager, including taxes.

« Review annual budgets submitted by the REIT Manager.

« Manage and maximise returns from REIT Property generally.

« Execute contracts for REIT risk management and operations, upon REIT Manag-
er's recommendation.

« Undertake any other incidental action necessary to exercise the above powers.

The Trustee’s powers are covered in clause 16.

s
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Item Key Aspects

Appointment, - Trustee may retire by giving at least 3 months’ written notice to the REIT Man-
Retirement, Removal and ager, the Authority, and the Unitholders, explaining the reason.
Replacement of the Trustee
+ Retirement is not effective until a replacement trustee (eligible under the Act
and Regulations and approved by the Authority) is appointed.

« Trustee may beremovedinaccordance withthe Act and Regulations including:

With approval of the Authority (except where Court-ordered);

By special resolution of Unitholders;

By the REIT Manager (with Authority approval), under certain circum-
stances. REIT Manager must convene a Unitholders’ meeting within 1
month of learning of the above events to consider appointment of a re-
placement or court application.

If Unitholders reject the replacement, the REIT Manager must notify the
Authority and apply to Court for appointment of a replacement or tem-

porary trustee.
Appointment, Retirement, | « May retire by giving at least 3 months’ written notice to the Trustee, Authority,
Removal and Replacement and Unitholders, with reasons.
of the REIT Manager

+ Retirement not effective unless a replacement (eligible under the Act and Reg-
ulations and approved by the Authority) is appointed.

- If noreplacement is found or approved before expiry of the notice period, the
retiring REIT Manager may apply to Court (at its own expense) for the appoint-
ment of areplacement.

« May beremoved in accordance with the Act and Regulations, including:

With approval of the Authority (unless Court-ordered);

By ordinary resolution of Unitholders at a properly convened meeting;
By the Trustee (with Authority approval), under certain circumstances.
Trustee must convene a Unitholders’ meeting within 1 month of becom-
ing aware of any of the above events to consider appointment of a re-
placement or application to Court.

« If Unitholders reject the proposed replacement, the Trustee must inform the
Authority and apply to Court for appointment of a replacement or temporary

REIT Manager.
Appointment of The Trustee, in consultation with the REIT Manager, shall appoint a structural engi-
Structural Engineer neer to assess the condition of real estate assets prior to acquisition, disposal, or
public offering, and to report on any defects or required further assessments.
Appointment of Valuers The Trustee appoints a qualified valuer to value real estate assets prior to acqui-

sition, disposal, or as otherwise required. The valuer’s term is not more than three
years, and reappointment requires the Authority’s approval.
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Hem  KeyAspects

Appointment of Auditor The Trustee shall appoint an auditor to audit the REIT’s financial statements
annually and as necessary to protect Unitholders’interests.
Valuation « Valuations are required prior to acquisition or disposal of assets, prior to

the initial issue or offer of REIT securities (except to the Promoter or con-
nected parties), upon request by the Auditor or Unitholders, or if material
changes occur.

«  The Trustee must provide valuer with all necessary information, including
lease terms and rentrolls.

« The Trustee must ensure that a valuationis carried out by a qualified valu-
eron all real estate assets to be acquired or disposed of by the REIT.

Meetings, Reports and The obligation to call meetings and the rights of Unitholders to call meetings

Financial Statements are covered in Schedule 1of the Trust Deed. In summary, Unitholders’ meet-
ings must be convened at least once annually, with appropriate notice and
quorum.

The REIT Manager must prepare and submit quarterly and annual reports,
including audited financial statements, to the Trustee and CMA, and publish
summaries for Unitholders.

Items that Require a Vote of REIT | Unitholder approvalis required for:
Unitholders
- Imposition of additional funding obligations;
« appointment or removal of the Trustee;
« acquisition or disposal of real estate at prices outside specified valuation
thresholds;
* majordisposals;
« borrowings above certain limits;
« lower distributions than proposed;
« alteration of scheme documents;
* material feeincreases;
« removal or appointment of the REIT Manager; and
» winding up of the REIT.

REIT Unitholders’ Rights, Limita- | Unitholders have rights to vote at meetings, receive reports, and approve key
tions and Decisions or Actions Re- | actions including subdivision or consolidation of Units, amendments to the
quiring Approval Trust Deed.

Requirement for Listing and Right | The REIT is a closed-ended, income real estate investment trust, with Units
to Redemption of REIT Securities | listed on the NSE and tradable in accordance with the Central Depositories

Act. Redemption and repurchase of Units are subject to the Deed and appli-
cable laws.
Seeclauses1811&3.6.

Termination and Winding Up of the | The REIT may be wound up by:
REIT Scheme

« courtorder;

e special resolution;

« expiry of afixed period; or

e occurrence of specified events.

Upon winding up, the Trustee arranges for final audit, distribution of assets,
and reporting to Unitholders and the Authority.

s
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Item Key Aspects

REIT Manager’'s Costs,| The REIT Manager is entitled to fees and reimbursement of reasonable expenses in-

Fees and Expenses curred inthe performance of its functions, as approved by the Trustee and disclosed to
Unitholders.

Other Material «  The Promoter must maintain a minimum investment for a lock-up period.

Provisions

» The REIT Manager must promptly provide the Trustee with the monthly manage-
ment accounts, including the profit and loss account and balance sheet, as soon as
such accounts are available.

» The Trustee is appointed to act for the REIT and declares that it will hold the REIT
Property in trust for the Unitholders, in accordance with the terms of the Trust Deed.
The REIT Property shall be vested in and to the order of the Trustee, but kept sepa-
rate from the Trustee’'s own assets or any other assets held in trust.

« The REIT’s objectives are to provide Unitholders with stable Distributable Income
and capital growth through: (i) long-term investment in income-generating real es-
tate and Authorised Investments; (i) provision of quality industrial real estate; (ii)
marketing, leasing, and sale of assets; (iv) retention and management of real estate
forincome generation; (v) incidental or related activities; and (vi) any other activities
permitted under the Regulations. Any material change to these objectives requires
Unitholder approval in accordance with the Regulations.

13.2. REIT Management Agreement

Table 35: Summary of the REIT Management Agreement

Summary of key aspects of the REIT Management Agreement

Item Key Aspects

Duration of The REIT Manager is appointed by the Trustee to provide management services to the REIT

Appointment starting fromthe Commencement Date. The initial term is three years, with further three-year

(Clause 2) renewals permitted if both parties agree and the renewal is approved by an Ordinary Reso-
lution of the Unitholders

Services « The REIT Manager must perform its services diligently and professionally, in good faith,

(Clause 3) and in the best interests of the REIT and its Unitholders.

« The Trustee may issue directions on how services should be delivered, provided such
directions do not conflict with the REIT Manager’s legal or fiduciary duties.

< Service variations require mutual agreement, and any additions trigger good faith nego-
tiations on fees.

« The REIT Manager may unilaterally adjust services to comply with legal requirements
but must promptly inform the Trustee.

« REIT Manager is required to ensure fair treatment of all Unitholders and continued regu-
latory compliance.
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Item Key Aspects

Representations | « The Trustee warrants that it has the legal authority to appoint and authorise the REIT

and Undertakings Manager to perform its functions and enter into the Agreement.

(Clause 4)

« TheREIT Manager confirms it is duly licensed and regulated by the Authority to provide
the Services under the Regulations.

e TheREIT Manager undertakes to:
*  usereasonable endeavours to maintain its licence throughout the term.

Promptly inform the Trustee of any disciplinary or regulatory actions affecting its

licensed status.

*

ManagementFees | = The Trustee agrees to pay the REIT Manager the management fees in consideration of
(Clause 5) the services provided in respect of the REIT.

« TheTrustee shallensure that REIT assets cover any commissions, custodial or manage-
ment fees properly incurred by the REIT Manager in the course of providing the Services.

REIT In providing the Services, the REIT Manager agrees with the Trustee that it will:

Manager’s

Obligations «  Comply with all proper and reasonable directions from the Trustee.

(Clause 8) « Keepthe Trusteeinformed of progress and notify of any material adverse matters affect-
ing the REIT.

« Collaborate with the REIT’s Professional Team.

« Not derive unauthorised profit or commission beyond Management Fees without prior
written consent.

- Comply with the terms of any Financing Agreement affecting Real Estate Assets.

« Maintain adequate staffing and board committees per the Act and Regulations.

« Conduct services in line with the Investment Policy to ensure efficient and cost-effective
delivery.

« Ensure third-party appointments by the Trustee are on competitive terms.

The Trustee will cooperate with the REIT Manager and provide timely approvals, instruc-
tions, authorisations, and assistance as requested.
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Item Key Aspects

Trustee The Trustee agrees with the REIT Manager to:
Obligations
(Clause 9) « Provide the REIT Manager, within a reasonable timeframe, with necessary information,
data, and approvals that the Trustee possesses or can obtain but which the REIT Man-
ager cannot.
« Perform all lawful acts reasonably necessary to enable the REIT Manager to performits
Services.

- Cooperate with the REIT Manager to enable the discharge of its duties and respond
promptly and in writing to proper requests for approvals, consents, instructions, informa-
tion, and assistance.

« Receive and consider the REIT Manager’s advice, while retaining discretion not to follow
it.

« Avoid altering any instruction or authority previously given to the REIT Manager without
reasonable cause or prior written notice. Where changes are made, the REIT Manager
will not be liable for consequences arising from good faith reliance on the earlier authori-
ty, subject to mitigation obligations.

- Paythe management fees to the REIT Manager.

Reporting The REIT Manager and Trustee to hold quarterly meetings, with either party entitled to con-

Obligations vene additional meetings upon reasonable written notice. The REIT Manager must follow
the reporting obligations set out in Schedule 1 of the REIT Management Agreement and to
provide the Trustee with any additional information reasonably required for the purposes of
such meetings.

Conflict of Interest | Restricts the REIT Manager and its personnel from engaging in transactions on behalf of the
REIT where they or their affiliates have a material interest or conflicting relationship, unless
prior consent is obtained from the Trustee. It incorporates the conflict of interest provisions
of the Trust Deed by reference and requires the REIT Manager to fully disclose any actual
or potential conflicts to the Trustee. This ensures transparency and safeguards the REIT’s
integrity against self-dealing.
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13.3. Property Management Agreement

Table 36: Summary of the Property Management Agreement

Summary of key aspects of the Property Management Agreement

ltem Key Aspects

Duration of The Property Manager is appointed by the Trustee to provide property management ser-
Appointment vices to the REIT from the Commencement Date. The agreement remains in force indefinite-
(Clause 2) ly, unless and until terminated.

Services « Services must be rendered in line with the standards expected for properties of compa-
(Clause 3) rable class and standing in Kenya and within the limits of the approved Agreed Budget

and Property Management Account.
e TheProperty Manager must:

*  Keep the REIT Manager informed on all material or extraordinary matters affecting
the Real Estate Assets.

*  Act as the principal rental agent; no external rental agent may be appointed without

the REIT Manager’s prior written consent.

Use reasonable efforts to secure and retain financially responsible tenants.

*  Coordinate negotiation, execution, renewal, modification, or cancellation of leases,
which must conform to a standard form lease approved by the Trustee.

e TheProperty Manager may:
*  Engage third-party leasing agents at the REIT’s expense;

*  Prepare and deploy advertising and promotional materials at REIT’s cost, subject to
Trustee’s prior written approval for use of REIT’s name.

Standards of » The Property Manager acknowledges the potentially developing environment in which
Performance the Agreement will be implemented and confirms that no such conditions shall excuse
(Clause 4 failure to meet its obligations.

»  TheProperty Manager will:

*  Have all necessary powers and authority to perform the Services, subject to limita-
tions set out in the Property Management Agreement.

* Comply with all directions given by the REIT Manager concerning the performance
of the Services.

*  Perform the Services with utmost care, good faith, diligence, and in a professional,
business-like manner, in accordance with internationally recognised best practices.

*  Be entitled and obliged to enforce the Trustee’s contractual rights regarding tenan-
cies of the Real Estate Assets.
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Item Key Aspects

Reporting Obligations | «  The Property Manager must prepare and submit reports, statements, and informa-
of the Property Manager tion required by the REIT Manager and the Trustee to comply with the Trust Deed,
(Clause 7) the Regulations, and applicable law.

«  The Property Manager shall deliver the following reports and information, at its own
cost, inthe form and frequency reasonably required:

Financial and operational reports;

Leasing and tenancy reports;

Maintenance and capital works reports;
Compliance andrisk reports;

Ad hoc and special reports;

*  Support for regulatory and investor reporting;

All reports must be accurate, complete, and delivered timely.

- Material changes affecting the Real Estate Assets or performance must be prompt-
ly disclosed.

« The Property Manager must fully cooperate with the REIT Manager, Trustee, audi-
tor, qualified valuer, and other professionals, providing necessary access.

« The Property Manager acknowledges reliance on its reports and shall indemnify
the REIT Manager and Trustee against losses resulting from false, misleading, or
incomplete information.

Fees The Property Manager shall be paid as follows:
(Cause 8)
e Property Management Fee:
*  Payable monthlyinarrears
*  Calculated at 3% of the Gross Rental Income for the month
*  Commences from the date of settlement of the Initial Assets into the REIT.

+ LeasingFee:

*  Equivalent to up to two (2) months’ rent for any new Lease originated by the
Property Manager

*  For Lease renewals or extensions by existing tenants under the facilitation of
the Property Manager, one (1) month’s rent shall be payable

*  Calculated based on the escalated rent in the final year of a standard five-year
Lease

*  Any third-party leasing agents’ fees shall be paid from the Leasing Fee, if en-
gaged

« Additional compensation Payable for specific additional services (e.g. extraordi-
nary construction works) as agreed between the parties.
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14. PROFORMA FINANCIAL STATEMENTS

The proforma financial statements have been prepared in accordance with IFRS.

14.1. Consolidated Proforma Statements of Profit or Loss and Other Comprehensive Income

EEPORT O THE ASSUBANCE FNGAGERENT ON THE CORTPILATION OF CONSOLIDATED
PROPOENA FINANCIATL TNFORMATION FOR THE AFRICA LOGISTICS PROFPERTIES HOLDINGS
CORPANY IEETT

11 Consolidased Proforma Statemests of Profit erLazs and Other Comprehesdve Incoms:
T consoitdaed prodorym sxmewn s of proft or s and ofor corpehareng income frer- the fnencial yeams sndad
31 Docamibar 2122, 31 Dgcamtagr 1103 and 31 Decarshar 2004 are siaded balow -
For dlusirasive purpeses only based on a number of enwmption: thel may or may nef sveninme,

. P LK M
HNoies ==n Tan 5D

Ervenue
Fiantal imromns 31,3433 153523 260K 1355 00
153562 LIS6/0TE 1156028
{Dthar income b b 1233 1384
Total revemme 15357TH4 R | 1257 61F

E_l:l_:-rus-s
Void cost {31974 (30,532 (21,32E)
Amndit focs {13,337} (17.07E) (18,001
Lagml fass ;3.3]!:"' {4270 (4,632
Compamy seaetry fess {1.015) {1137 i 1,201
Eank charges {31,TTE) 4387 46377
ERA Andit - - {7,730
Proparty mansgumar fug 35 {#5.03E) (57,881 (67,681
Fexd opemting sxpanses (223240 (331,725 {360,135
Prg-oparaiing sxpanses ijﬂ.ﬁ]f - ’ -
Tedsl expenses (B, 081) (406 AT =27.153)
Hed operaiizms imoome (70T 631,653 1. 760,581 1,730,429
N Mo 40.13% PR Tk 63
EEITDA 831,653 170,581 1,730,420

Fair valne i on imrestment propesties

1344130 LE3d.684 TZEIT

Profii before isration 1975813 3 583,565 1458500
Incoow tax - - -

Total comprebeesie ncomes for the year
1975813 3,393,565 1458708

T proforms fromeis] nfemtion & io be mad 5 oomumcsion with the scsmption: fomemg part of tis epot as wt
ot i Section 3.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

14.2. Consolidated Proforma Statements of Financial Position

EFPORET O THE ASSURAMCE FNGCAGFAFNT ON THE COMPILATION OF CONSOLIDATED
PROFOERA FINANCIAT. INFORAMATION FOR THE AFRICA LOGISTICS FROFERTIES HOLINMNGS
COMPANY I-RFTT

10

12

176

PROFOFEMLA FINANCIAT STATEAENTS {IC onommed)
Comcolidyied Proforma Staremenc: of Financisl Pozsicon

Th comealidied proform satement, of el portion a: ot 3] Decambar 2022, 31 Deoamisar 2003 axd 31
Diecansher 2004 are sixigd baloar

For ilusiraive purpeses enly based on g mumber g evmenpders fhas may or My med sveainm.

S e | el hi2y Intd
&m [ 1] s
ARKETR
i pif UETENL Shaety
Tervesalmenl projpeerty iR 15957 195 34 3T 534 IR RTI
Smking Fund 1A 38 435 95331 151 753
15 955,731 14 348 TRS 5 161,131
Curresl] asseis
Trasle s ciher reeavahles 211 2 260 133 31757386 3 T5T 3RR
Bank assl coh Balamirey I, /i 754 1143 140 I 9ad 318
4,085 37 55000 526 6. T30, 714
TOTAL ASSETS 20061 FER b, 1e0 19 31,381 B45
ECHIITY AND LIABILITIES
Cagsitad anil reseres
FRetained cammgi BT ATI 1733 466 1514, 43
Tirusl capital 39 14,435 350 395 143 20 395 243
FPropuicd & vilends 565 K53 RS9 EZE 241 0%
bz ioarves 213 3,R33 3R 55911380 6 751, 380
Tatal ¢quiry ani reserve 19,702 242 = EATIT 31,502 6T
Curresl Rabillitics
Tiaale sad cihei payables 112 ATF 426 3£0 574 172213
TOTAL ECHITTY AND
LIABILITIES
20061 6ER T, 165 19 31,881 545

Thtéis profiorm fremcix] infieration on peges 410 13 oo appromed and sorthorived Sor fvae by the Board of Dineciars
of the Ismnar om 2005 and was wyned on thair bahalfin:
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14.3. Consolidated Proforma Statements of Changes in Equity

EFPORT (N THE ASSURANCE FNGAGTMINT 0N THE COMPILATION OF CONSOLIDATED
PROFOBELA FINANCIAT INFORMATION FOR THE AFRICA LOGISTICS PROFERTIES HOLDIN G
CONPANY I.EFIT

1) FROPOEALA FINANCIAL STATEMENTS {Contizued)
13 Consolidaced Proforma Stvement of Chanpes im Equiry

Tha consolivaied proform stxement of dhomges inaguity fior the Al yeams ended 3] Deommhar 30, 31
Decambar 1023 and 31 Decsoster 2004 o staisd balowr

For tlucirasve perposes only bared on & mumber of armonpaens thal mdy oy me rvemiuaie.

Rartamesd Fropsed Trmt Ther Tuatnl
carzings [ fdends Capiial Biescros FEyuaty
L5 Usk [ ] use L5
Al I Fanuary DB - - - - .
Cigzilal conisbaliun - - [ 4455 550 - 14455550
Tolal corspreheneye moome Fo
Ihe yor 1,573,005 - - - 1 STROE
Interies weal Frewd HIT2 dividends: {1,138 35T) 1,133,352 - -
Dhividess] pail ol - (582 4550 - - (582 459
L . . - 3 a2Ta 460 1979450
Al 3 December 2L B350 a5, [ 4455550 1973400  19.E50,568
Al i Panuary b3 B Aa 5A5 &3 [ 4455550 1aT3400  19ES0 566
Adilitoal Fus captal
oontributim . . 591 - 5 BEFRE0]
Todal cvrsprchenise b for the
¥ 1,506 554 . - - 3, 506554
Inkerim amd fimad HITE dividonds {1,207 5T 1,707 570 - -
Dhividese] pd sl . {1,416 475) - - (1 416475
(b rearves - . - LIITASS LIRSS
Al 31 Doormber 2023 1. 78,747 £S5, 06 0,555 245 6117316 50, 1id, 2904
Al i Panuary B4 1. TH.140 e 20,305 243 611731 ), 108,
Tutall corsrprcherreye moome o
The v - . - - 1 AR ARE
Intertem wxal Frewd HITE dividends: {1577, 117 1,577,117 - -
Dhividdemel i st . {1 658, TTR) - - {1 65ATTE
L . . - ST Bl 0w
Al December 2024 1,523,313 E35.317 20,755 243 6257316 31.711,H4

S, e L S e
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14.4. Consolidated Proforma Statements of Cash Flows

EEPOET O THE ASSURANCE FNGAGELMENT ON THE COMPILATION OF CONSOLIDATED
PROFOEAA FINANCIAL DNFORAMATION FOR THE AFRICA LOGISTICS FROPERTIES HOLDINGS
COAPANY [-REIT

10 PROFOBAA FINANCIAL STATEAMFNTS {C ontmed)

14  Commbdwied Proforms Stacemenc: of Cazh Flows

Tha cozeciidyied profooma sirtamont: of cash Sows for thoe Smoncia] parind awded 31 Decamber 222, 31 Deoambar 3125
=i 3] Docanshar 2002 ar soned balowr

For illeriraivr purpoces sndy baned on 2 anmber of erzespdion: thar mey or sy mor sren ais,

nr 13 o (1

Mobes TEh s s 1
CASH FLOWS FROM OPFRATING ACTIVITIES
Proffit for the year 157i,E1 3,593,565 2438590
Admstrca S
Inteewt Imcome: Sixkmg Fond {10 343 {817
Fairvalue gain on revaliation of mustment property (13541300 (1832684 (TIR.170h
Cperztng profit befom working capial chameos 531,589 1,760,536 1,7X5. 802
Chazzes in working capital
Increase m tads aed othar recermablas (127930 {80,054 -
Tnizeass in trade and othar payahles iBI= 10,145 et
Income tax paid i - - -
Tt cash floam penereied fom opermiing actiite: il 1,710,621 132428
CASH FLOWS FROM TNVESTING ACTIVITIES
Capital axpanditm - {303,125 (7165
Einking fimd 36 (>8.382) {36,201) (SE40L)
Iroesten m 5PV & 105358 (L T03620) 2,040,000
et cash Soars (med i) geroried frem mesting acivites @148 3.2 .218) 1975430
CASH FLOWS FROM FINANCING ACTINITIES
Easurs of capinal to EETT {LOBOCOOG  (1.1BD,0007 (1200000
Capital contritufions from the parmars 11,532,917 4,743,621 -
Dividend pary out il4 (2459 (41647 (1L8ETTE)
Tt carsh floarm penereied fom fmsncing actiitio BES0 458 1147146 (2.BRETTE)
et increass in cash and cauh eqeialant L M7 20,169
CASH AND CASH EQUIVALFMTS AT 1 JANIARY - 1752700 2,350,362
CASH AND CASH EQUIVALFNTS AT 31 DECFMBFE. LT3 me 1350362 3,170,551

T profiorrme fmemcial nnfomstion & o be mad D oomumection with the sssnmptions fomeing pert of tis report 25 st oot in
section 3.

-
i
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15. PROJECTED FINANCIAL INFORMATION
15.1. Projected Statement of Profit or Loss and Other Comprehensive Income

INDEPENDENT EEFORT ON THE EXAMINATION OF THE PEOJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPEETIES HOLDINGS LIMITED I.EEIT FOE THE THEEE YEARS
ENDED 31 DECEMEER 2027

1@ PROJECTED FINANCIAL STATEMENTS

11 Projected stntement of profit or losz and ether comprebensive moome

For flwsiradve purpeses only based on 2 number of azsemptions that may or may zot evenimace.
Bass caze - Apgrugaied menxgemsent aiszmptions

For the vear emded Nofes s 1026 2T
sDh sD TsD

Eevenune

Fantal income 21,14 2185014 2,443 588 3,034 565

1185014 1443589 3,934 565

Cribar Imoome 1.BEL 1146 13524
Total revenme 1 186,805 1445.735 3,937,089
Expemses:
Void cost {21,642) - -
Andit foss {1£.411) {18, 783) {25.520)
Lagal fess #.614) {4,701) (3.9E8)
Company secretary fee (1.22T) {1,23%) (1.59%)
Leming'agency fis - [3EE) (3,303)
ERA Andi (3.788) - (7.855)
Bank charges (47,4109 {4E,365) {49,761}
Property managarent fos {63,550) {73,308) {11B6,037)
Fund operating sxpansas (370,135 (373.431) (630,248)
Total expenzes {331,79T) {320, 40%) (544, 51E)
Net operating income (WOI): 1,654,098 1,915 326§ 3082571
MO maargn: Mt A T 7H 555
EEITDA 1,654,098 1,923,326 3,082,571
Fair value gain cn nestment propartiss (173,670 306,961 1246088
Profit before taratien 1480428 1312287 4335639
Incoms tax - - -
Total comprehensiee inceme for the year 1,480,428 13232587 4338553

For fllmsiradve purpeses saly bazed on a number of azzemptions that may or may zof evenimace.

The projecied Snancial infeomation is to be read in conjuncton with the assumptions forming part of this repart
as sat out in sectiom. 2
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15.2. Projected Statement of Financial Position

INDEPENDENT EFFOET ON THE EXAMINATION OF THE PEOJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS FREOPERTIES HOLDINGS LIMITED I-EEIT FOE THE THEEE YEAES
ENDED 31 DECEMEER 1027

1@ PROJECTED FINANCIAL STATEMENTS {Contimmed)

1.2 Conzelidated Proforma Statement of Financial Posidos

Ths comenbdated projected stateamsnts of Snancial position 2s 2t 31 Decambar 2025, 31 Decambar 2026 and 31
Dwcsmber 2027 aze stated balow as followrs:

For iflustrative purposes ealy based on 0 mimber of asemprions dhar may or may nel evenieaie.

ot 15 2026 1027
5
Ush DTS TSI
ASSETS
Nom-currest azzeis
Inwwstment propesty M B35, B23 13,252,783 44735310
Sinking fund 207,766 270,070 3170035
25,063,609 135,522 853 45,105,354
Current azsec:
Trade and other receivablos 31758234 3,750,800 3918058
Bank and cash balances 3,762 264 4,673,120 4955 681
7,520,518 E464010 BE73, 710
TOTAL ASSETS 31584127 33086872 33.978,103
EQUITY AND LIABILITIES
Capital and reserves
Trust capital 10,395,243 10,363 243 38,307,892
Estained samings 1388093 1843054 3,182,071
Proposad dividends 1445 338 1 559 283 3,123,037
Crbhar rusarves 7,590 360 £431 380 8,373,023
- = B A% e TR T
Total equity and reserves 33,823,053 35,228,960 55,165,823
Current Habiliries
Trade and other payables 17 (1,238 .928) {1,.242.0B8) {1,206, 720)
TOTAL EQUITY AND

LIABILITIES 32,584,127 33 mEaEM2 33,979,103

T projected fnancial information on pages J 1o 10 was approwed and aathorized for wme by te Board of Dincior
of e [ssuer oo B02S and was dmed om ther bahalf o
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15.3. Projected Statements of Changes in Equity

DDEPENDENT REFPOET ON THE EXAMTNATION OF THE PROJECTED FINANCTAL TNFORMATION
FOE THE AFREICA LOGISTICS PROFERTIES HOLIDNMNGS LINMTTFD I.EFIT FOR THE THEEE YEARS
ENDED 31 DECERBFE M27

1 PROJECTED FINANCTAL STATFAMFNTS (Contmesd)

13 Projected smpementof chanpes imwridsolders’ squirr

Fer illgstrarhe purpess: anky besad an 2 aumbor off e rsmpvieas shar may o may nod seamists.

Erimserd Preposed Trasi Ciker Tustal
Emrmimgs [ idends Caplital Reserves Fyuaty
(LN 1) LIES 1 (B 1 [y (R4
Al | January DEES 1,511 31K E35.327 MI0EMHF &05T.316 3,711,104
Tl cxrpardaanioyis mooms For he
§ o 1,833,517 - - - 1 483,517
Interie meal freml HITS dvidends i1,&07 28] 1 &0 1R - -
Dhvidend pail oul - {1818 315) - - (1818315
by roaavia - - - B0, 0040 B, 000
Al 31 Deonm ber 2025 1,799,551 1482 510 20,395.141 T.M73l6 413,395
Al | January DEG 1,729,551 1482510 20,395,141 T.Ta7.3l6 3.413,30s
Adilibimal capelal cimbrilsition - - - -
Tolal cirmprchenisyve moome For e
§ o 1 HEES - - - 1325375
Interie meal Srewl W36 dividionds i1.5a7, 106) [l - -
Dhvidesd pail oul - (1.7534T1% . - (1753 4T
Oiber romr v - - - B0 D0 000
il 3 Deoom ber 3136 1, R5T.000 1 550 46k 20, 30514] ERiTila 1 R4, 301
Al | January D0E7 1, RS5T A0 1 550 465 30,395,141 ERITILA 3 R34, 301
Adlitoesl copelal ambilation - . 1E11T 49 - 13,112 4<%
Tl cxrpardaanioyis mooms For he
¥ 4,544 (5 - - - 4. 124 0%
Interie meal Frenl HUTT dividends 12,93 520 1,93 520 - -
Dhvidend pail oul - (I AOLELD - - [ZALEL
by roaavia - - - 124 W8 124,008
il 31 Desoom ber 2027 5055 3, 1063, 5056 ¥R ST 501 ETElxld  53.904,000

[FreeEE S, [FEmRE [FEme e R

The pregected fnamcial indremeotion is 9o be mad n conjunction with e assumptions frmming pert of s epmt a5 set oot
in sechon 2.
g
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15.4. Projected Statements of Cash Flows

DNDEFENDENT REPOET ON THE EXAMINATION OF THE FROJECTED FINANCIAL TNFORMATION
FOR THE AFRICA LOCISTICS FROFERTIES HOLDINGS LIMITFD I-EFIT FOR THE THEEE YEARS
ENDED 31 DECENETE 2027

10 FROJECTED FINANCIAL STATEAMENTS {Contimmed)

14 Projected stnemestof cazhfows

For finsratve purposes onily baed om & reomber of assumpifons ! mdy o may ned oo

H2s 2026 2y

Tobes UsDh 5D UsD
CASIFLOWS FROM OPERATING ACTIVITIES
ProSt for the year 1480428 23287 4335650
Admstmants for:
Intmzest income: Snking fimd (202 (1.155) (1.501)
Fair vahne gaim o revahation of irewsnant proparty 173,670 (305861 {1246 0E8)
Oparatizg proft bafors working capital changs: 1,653,196 1924,131 3,080,570
Chazge: in working capisal B
Increaieg in trads and other mosrables (B=E) (15,257 {123,114
Increas in prepaid axpanses - (17300 {4 o
{Decrease) Increaws in tade and ofar paables {4912} 301570 35365
Income ox paid 13 - - -
Mat cash flown penarated frops operating activities LT 436 LEEIE 1990177
CAS FLOWS FROM INVESTING ACTINTTIES
Capitz] expendtire {20,615 - -
Sinlcing fimd {M4.625) (61080 (98,3540
Imcostsant i 5P 2020000 2 040,000 (125607 52)
et cash flomn penerated from(msed in) Drwting acthvitss 1,564,736 1578910 (12705585
CASIFLOWS FROM FINANCING ACTIVITIES
Eohma of capital to BEIT {1200, 0007 1,200,000 {200,000
Capita] comtributions - - 14,465,156
Dividend pay out (1.513,235) (1.736,38) {2435 558
et cash flow {med =) genarated from financing activite: (LE13.235) (2.056,38) 5982270
et inceass in cash and cach equicalents TRE 956 Q10,635 252 561
CAS AND CASH EQUIVALENTS AT | JAMNUARY 1063328 3 TELIE 4,673,120

CAS] AMND CASH EQUIVALENTS AT 31 DECEMBER. 1762184 457,12 4,955,681

The projectz-d Smncial infermation 15 to bo mead in conjenction with the swwmeption: forring part of this repart

e e b e i
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15.5. Sensitivities on Projected Financial Information

INDEFPENDENT EEFOET ON THE EXAMINATION OF THE FREOJECTED FINANCIAL INFORAMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-EEIT FOR. THE THEEE YEARS
ENDED J1 DECEMBER 2027

4.0 SENSITIVITIES ON FROJECTED FINANCIAL INFORMATION

4.1 Forecast sensitivify table - change in rest, scoopancy kevels & property operating costs.

Sensitivities are based on FY2027, which represenfs the first fully stabilized vear reflecting all ssed assats
within the EEIT. While the FEIT may acguire additional assets post-2027, thus yvear best raflects the initial

siabilized operaiing perfrmance
Dccmpancy Thlh Bl Dty 10084
Gross Vield T¥ 1% B%a %
et Yield % 1% 1% B%
Dizimbutable Income 2087412 1268, 770 16351488 1,004 206
Management gxpenze
ratio) MER L4% 1.4% 1.4% 1.4%
Nowe: Qeeupancy FY27 has been azsumed ar J00%:
Cap Bate B.TE4G 00084 L BEDy
Aszet Valuation 45,013,481 44 735, 310 43,526,256 41380238

Nowe: Capitalization rate for the forecas: years has been astumed ar 9%

Dividend pavont (Post gane Ly 10044
sinking Fusd)

Diraidends declared 2,009,508 2192203 2435886
Dividend Yield 3% a% T

Nowe: Dividend paoyout arsumed at 20% and above o dinribuinbie moome

Fund Operating 104 110ee 1208, 13084
Expenses Factor (2027}

Management gxpenze L4% 1.5% 1.7% 1.8%
ration) MEE

Dismibutable Income 2904 206 2931181 1 B58 156 1 805,131
Dividend Yield T T % §%a

Nopte: Fund operaing expanzes have boen srest-tested By appliing mereases of 10%:, 20%, and 30% m arder
fo @rress thelr mpact on the adiacent cutpue
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16. STATUTORY AND GENERAL INFORMATION

16.1. Authorisations
The Promoter has obtained necessary consents, approvals and authorisations in connection with the issue of Units
proposed including a resolution from the Board of Directors of the Promoter dateddated 27th November 2024 to
establish the ALP REIT.

16.2. Registration
The ALP REIT was authorised by CMA on 8th December 2025.

16.3. Approvals

16.3.1. Capital Markets Authority

This Offering Memorandum has been delivered to the CMA and approval has been granted to offer Units for sub-
scription and sale in Kenya restricted to Professional Investors.

16.3.2. Listing of the Units on the Nairobi Securities Exchange

The Promoter has obtained authorisation from the NSE on 9th December 2025 to list the Units on the Restricted
Main Investment Market Segment of the NSE.

16.3.3. Dematerialised Form

The Units are issued in dematerialised form only

16.4. Meetings of the REIT Unitholders

The Trustee shall convene an Annual General Meeting of the REIT Unitholders within three months after the relevant
accounting reference date of the REIT Scheme. Not less than 21days written notice, inclusive of the date in which the
notice is deemed to be served, and the day of the meeting, shall be given to the Unitholders of the general meeting.
This provision shall not apply to the notice of an adjourned meeting. The failure by a Unitholder to receive notice shall
notinvalidate the proceedings at any meeting.

The Trustee, the REIT Manager or Unitholders, as the case may be, may convene an extra-ordinary meeting of
Unitholders at any time but not later than six weeks after receipt of a requisition. A requisition shall:

- state the objects of the meeting;

+ bedated;

»  besigned by a majority in number of all Unitholders who, at that date, are registered as the Unitholders repre-
senting not less than one - tenth in value of all of the Units in the REIT Scheme funds theninissue; and

+ bedelivered.

s
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16.4.1. ltems requiring a Special Resolution

«  Appointment of a new Trustee on resignation of the immediate former trustee;

« Theremoval and replacement of the Trustee unless an order of the Court has been issued for the same;

« The approval of special circumstances under which the REIT Manager may, with the approval of the CMA, re-
move a Trustee without need to revert to the Unitholders;

- Ifaninvestment in real estate has not been completed within 180 days of the close of the initial offer, a special
resolution will be required to determine whether:

* the period for registration should be extended and the period of extension; or
* allmonies paid into the fund together with any interest or earnings should be refunded within fourteen days of
the date of the meeting; and
* what other action should be taken by the Trustee or REIT Manager.
«  Winding up of the REIT Scheme;
« The alteration of Scheme Documents.

16.4.2. Matters requested to be put to vote by REIT Unitholders

« Theimposition of an obligation to Unitholders to provide additional funds necessary to enable the Trustee to pay
any costs and expenses necessary in connection with the REIT Scheme assets;

« Theacquisition of real estate at a price which exceeds the price in the valuation report by more than 10 percent;

» Thedisposal of real estate at a price lower than 90 percent of the value assessed in the valuation report;

« Theentry, by the Trustee into a contract for the disposal of an asset where such disposal exceed 50 percent of
the total asset value of the REIT Scheme;

« Borrowing or the entry by the Trustee into a financing arrangement of amounts greater than 35 percent but not
more than 40 percent of the total asset value, for a temporary purpose for a term not exceeding six months;

« Theapproval of alower distribution than that proposed by the REIT Manager;

« Thealteration of Scheme Documents;

« The approval of any proposed material increase in fees or change in the method of calculating the fees charged
by the REIT manager, if the same is not deemed fair and reasonable by the Trustee;

« Removal, Appointment and re-appointment of the REIT Manager by the Unitholders;

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

« Removal of the Auditor (Trustee may act onits own instance too);
« Additional acquisitions or disposalsiif:

* the proposed acquisition or disposal is from/to a person whois not the promoter or connected personand the
total consideration represents more than 15 percent of the latest published net asset value;

* the proposed acquisition or disposal is from/to the promoter or a connected person and the total consider-
ation represents more than 5 percent of the latest published net asset value.

« Removal of the Valuer, otherwise than by effluxion of time;

« Connected party transactions where the supply of goods or services is not subjected to an open bidding pro-
cess and the value of the contract when aggregated with all other transactions conducted with connected per-
sons relating to the provision of goods and services in the immediately preceding twelve months exceeds or
would exceed 15 percent of the amount spent on connected party provided goods and services; and

« Approval of the issue of additional REIT securities to persons other than existing Unitholders or ina manner oth-
er than on pro rata basis to existing Unit holders

16.4.3. Voting Rights

At any meeting aresolution put to the vote shall be decided on a show of hands unless a poll is, before or on the dec-
laration of the results of the show of hands, demanded by the Trustee or by Security Holders not less than one tenth
of the UnitsinIssue present in person or by proxy.

On a show of hands, every Security Holder who, being an individual is present in person or being a corporation, is
present by its representative duly authorized in that regard, shall have one vote. If the number of votes recorded in
favour or against a resolution on a show of hands is not conclusive evidence of a unanimous vote or by a particular
majority or lost, a poll may be demanded.

Votes may be given either personally or by proxy and the voting rights attached to each shall be such proportion of
the voting rights attached to all of the Units in Issue.

Inthe case of joint Security Holders of a Unit, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint Security Holders and for this purpose, seniority shall
be determined by the order in which the names stand in the register of Security Holders.

A Unitholder that is entitled to attend and vote at a meeting of the REIT Scheme is also entitled to appoint another
person to attend and vote in his place whether such a personis a Unitholder or not.

The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised
in writing, or, if the appointer is a corporation, under the hand of an officer or attorney duly authorised. A proxy need
not be a Unitholder. Aninstrument appointing a proxy shall be in the usual common form or such form as may be sub-
mitted with the notice convening the meeting.

s



ALP REIT OFFERING MEMORANDUM 2025

Aninstrument appointing a proxy or any other document necessary to show the validity of or otherwise relating to,
the appointment of a proxy shall be required to be received by the REIT Manager or the Trustee, as the case may
be, at least 48 hours before the meeting or adjourned in order that the appointment may be effective. In default the
instrument of proxy shall not be treated as valid.

Where REIT Units are issued to a promoter, the REIT Manager or any other associated or connected party to finance
the funding of an unscheduled cost overrun on a development or construction, such REIT Units during the time that
they are held by the promoter, REIT Manager or a connected person or associated party shall not be entitled to vot-
ing rights in respect of such additional REIT Units but may be entitled to participate in any distribution in respect of
such REIT securities.

16.5. Material Contracts

The Trustee and the REIT Manager have entered into an Agreement dated 9th December 2025 for the provision of
REIT Management services by the REIT Manager to the REIT.

The REIT Manager has entered into a contract with ALP Management Kenya Ltd, a property manager, dated 9th
December 2025 for the provision of Property Management services to the REIT.

The Promoter is party on behalf of the Trustee and the REIT Scheme to the following contracts, each of which will be
novated to the Trustee:

*  Property Sale and Purchase Agreements to acquire:
* A portion of Tilisi Logistics Park Parcel Number TLP 1-9 (Courtyard) located in Limuru
* A portion of Tilisi Logistics Park Plot B (Kyoga) located in Limuru
* Tatu City Unit Number L3-47B Precinct 3BA being a portion of Land Reference Number 28867/1registered in
favour of ALP North Two Limited, located in Tatu City

« ASale and Purchase Agreement has also been entered into for:
* Tatu City Unit Number L3-47C Precinct Number 3BA being a portion of Land Reference Number 28867/1reg-
istered in favour of ALP North Three Limited. This property will only be transferred into the REIT within the first
12 months after due diligence is completed.

» Service Contracts with the following persons:
* CBRE Excellerate Valuation Services Kenya Ltd for the provision of valuation services
* Image Registrars Ltd for the provision of unit registrar services
* FBW Kenya Ltd for the provision of structural engineering services
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16.6. Material Litigation

Save as disclosed herein, the Trustee does not have any potentially conflicting nor competing roles nor any current
pending or threatened litigation which might materially affect the resources or financial capacity of the Trustee to
fulfilits role or responsibilities as the trustee of the ALP REIT.

16.7. Consents

The following have given and not withdrawn their consent to being named in the Offering Memorandum in the form

and context in which the names appear:

Name Profile

Africa Logistics Properties Holdings Ltd

Promoter and Issuer

ALP REIT Management Limited

REIT Manager

Co-operative Bank of Kenya Limited

Trustee

Dyer and Blair Investment Bank Limited

Transaction Adviser and Placing Agent

CoulsonHarney LLP Legal Adviser
CoulsonHarney LLP Tax Adviser
ALP Management Kenya Ltd Property Manager

The following have given and not withdrawn their written consents prior to the issue of this Offering Memorandum
and the inclusion of their respective reportsin the form and context in which they appear:

Name Profile

Deloitte & Touche LLP Auditor/ Reporting Accountant
CBRE Excellerate Valuation Services Kenya Ltd Valuer

FBW Kenya Limited Structural Engineer
CoulsonHarney LLP Legal Adviser

16.8. Details of encumbrances, easements or restrictions
As at the date of this Offering Memorandum, and as expected on the completion date of the agreement to acquire
the SPVs, there are no encumbrances or restrictions (save for normal planning and zoning restrictions) to the use of
any of the Propertiesin the Scheme.

16.9. Borrowings and Financial Structuring
The Trustee has not entered into any borrowing arrangements on behalf of the REIT.

Itis the intention of the REIT to borrow within the gearing ratios stipulated in the REIT Regulations as part of enhanc-
ing the return for Unitholders.
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16.10. Connected Parties

The Promoter is a connected party to the REIT Manager and Property Manager. There are no other connected par-
tiesinvolvedin the transaction.
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17.DOCUMENTS AVAILABLE FORINSPECTION

Ongiving fourteen days’ written notice to the Trustee, copies of the following documents will be available for inspec-
tion on any business day for a period of not less than three years from the date of the approval of the Offering Mem-
orandum by the Authority, at the registered office of the Trustee or such other address as the Authority may approve
and subsequently shall be made available by the Trustee for inspection for a period of not less than eight years from
the date of approval.

a. theTrustDeed;

b. thelnvestment Policy;
each contract disclosed in the Offering Memorandum, including:

» agreement with the REIT Manager

« agreement with the Property Manager

- andinthe case of a contract not reduced to writing, a memorandum setting out the parties, date and full par-
ticulars;

All Valuation Reports obtained in respect of the real estate assets;

Sale and Purchase Agreements for the properties;

Structural engineer reports;

Legal Opinions;

Tax Opinions;

Reporting Accountant Report;

i. Audited Financial Statements for the Trustee and REIT Manager for whichever is the later of the three years
prior to the date of approval of the Offering Memorandum or from the date of formation of the entity;

k. Allreports, letters, opinions or other documents and statements by any expert, any part of which is extracted
inor summarized in or referred to in the Offering Memorandum and where an extract or summary isincluded
the corresponding full report shall be made available for inspection;

. ISigned and dated consents given by any experts and copies of any withdrawals of consents (if any);

m. Any letters with any parties whether enforceable or not;

n. Copies of any court orders or other documents relating to court actions commenced against the Trustee or
the REIT Manager in the previous three years relating respectively to the conduct of their duties as a Trustee
or REIT Manager;

Approvals (and all exemptions therein) from the Authority and NSE; and

p. A copy of this approved Offering Memorandum

@ ™o o
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18. LEGAL OPINION

OB OWM ﬁ N S COULSON HARNEY LLP
Sl Flaxan, West Wirng, ICEA Lior Centie

Park Chiromo Road

L

FIPEIF | VAT Mo OEIEIEL

E info-kafPhowrmars i oo

ww L bowmanslaw.com

Cwr Reference: PVS/WG/mm /46248551 Your Reference: TBA
Direct Line: +254 20 28% $000 Dote: 1 October 2025
E-mail Address.  porasshah@bowmansiow.com
wathingire.gituro@bowmanslow.com
clex.njage@bowmansiaw.com

The Co-operafive Bonk of Kenyo Limited
Cooperative House

Haile Selassie Avenue

P O Box 4823100100

MHairobi

{as REIT Trustee of the ALP REIT)

Attention: Lydia Muchir, Head, Custodial & Investor Services
Dear Sirs,

LEGAL QPINICN ON THE RESTRICTED OFFER OF ALP INCOME REAL ESTATE INVESTMENT TRUST (ALP REIT)

We refer to the above maller in which we acl as legal advisers to Africa Logistics Properties Holdings Lid
(the Promoter] in relation fo seiting up of the ALP REIT [the ALP REIT) by the Promoler and the offer of REM
Securties of the ALP RET to the public pursuant to the offering memorondum (the Offering Memorandum)

fo which this legal opinion (Opinion) is annexed,

This Opinian s Bsued pursuant o Regulation 17(1]{j) and Part 17 of the Fourth Schedule to the Copital
harkets [Real Estale Investment Trusts) [Colleciive Investment 3chemes] Regulations, 2013 (the
Regulations), the Capital Markets [Public Offers, Listing and Disclosures) Regulotions, 2023 [the Listing
Requlatiens) and the Capital Markets [Real Eslate Investment Trusts] [Colective Invesiment Schemes)

[Amendment) Regulalions, 2023.

We are Advocates of the High Court of Kenya, practicing and qualified as such to practice in Kenya, and

lo advise upon the laws of Kenya,

This Opinion is given in relation to the proposed establishment and offer to the pubklic of units in the
proposed ALP REIT (Offer) by the Promoler.

T IRAPORTANT MOTE: This Opinion is issued and is subject 1o receipt of all necesary requlaiony consents and approvals
inresgaec ! of thee AL BLIT and the conlents herao! moy charnces as o mesoll hereat and s o working doall subgect o
approval by he Authonily and mserbon of 1he elevant detail el n plocehaldens

Partners KT St A Harmidy JEP Coulgon | JW Karand | JN Syekin [AG Nage | CH Kigera | PV Shan | TA Mwarga | AN Matfra | J Mo
~ [
=

ol
WE Shal | CL Kuye | AA TEarasi | A Oduar | CH Banja | W Goura | D Mewatbe | SMN Knba | E Baru | D Opiah | KD Evans | A Déva | 5M
Dhrectors B Fiecd | A bBssas

KEMYA MAURITILS MNAMISZA S0UTH AFRICA TANZANIA ZAMBIA
ALLIAMCE FIRMS. ETHICRA | MNIGERIA
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1. PRELIMINARY MATTERS

1.1 Unless (a) otherwise stated: or (b)) the context otherwise requires, words and terms defined in the

CHfering Memorandum bear the same meanings in this Opinion.

1.2 This Cpinicn is limited to Kenyan Law as applied in the Courts of Kenya and as of the date hereof

and to matters of fact prevailing as of the dale of this Opinion,
2. DOCUMENTS EXAMINED AND ENQUIRIES MADE

2.1 For the purposes of this Opinion, we have examined original or copies cerlified to owr

salisfaction of the following documenis:

2.1.1 Memorandum and Arficles of Associafion of Africa Logistics Properfies Holdings Lid, as

Promaoter, in force as at the date of this Opinion;

2.1.2 Memorandum and Articles of Asscciation of ALP REIT mManogement Limited (the RET

Manager?), in force as at the date of this Opinion;

2.1.3 Memorandum and Arlicles of Association of the Co-operative Bank of Kenya Limited (the

REIT Trustee) in force as al the dale of this Opinion;

2.1.4 The annual returns for the kast three years for the RET Manager, the Promoter and the REN
Trustee;
2.1.5 The licence fo conduct business as o REIT Manager [insert MNumber]? issued fo the REM

Manager and [dated];

2.1.6 The licence to conduct business as a REM Trustee (Mo, [+]) issued to the REN Trustee and
[daled]:

2.1.7 The draft of the ALP Trust Deed accompanying this Opinion;

2.1.8 The draft of the contracts between the RET Manager or the RET Trustes and service providers

ta the REIT and in particular the contract with the Valuer, the Property Manager and the

Structural Engineer accompanying this Opinion.

REIT Manager has applied for a icence to act s such and is awaiting the approval of the Cha
I The REM Managers licence number fo be insered once issued
+The dale of the REIT Managers licence will be inserted once the licence is issued




ALP REIT OFFERING MEMORANDUM 2025

Q
QBOWMANS

2,19 The criginal documents of title {Tile Documents] and secrch results in respect of the following
properties:
2.1.9.1 A portion of Tilisi Logistics Park Plot C relating to Parcel Number TLP 1-2 being a portion of

Land Reference Number 30584 (Original Mumber 11532/ 2) regislered in favour of ALP Wes!
Limited (Couryard):

2192 A portion of Tilis Logistics Park Plet B relating to Parcel Number TLP 1-9 being a portion of
Land Reference Mumber 30564 (Criginal Mumber 11532/2) registered in favour of ALP Wesl
Two Limited [Kyoga); and

2.1.9.3 Tatu City Unit Number L3-478 Precinct 3BA being a portion of Land Reference Number
ZEB&7 /1 registered in favour of ALP Morth Two Limited [ALP North Two Property].

(tegether, the Properlies or Seed Assets)

2.1.10 Where the Properties are owned by special purpose companies (the $PVs or Investee

Companies|. the constitution documents of those companies together with their statutory

records;
2.1.11 Any material contracts entered into on behalf of the REM Trustee; and
2.1.12 Such other records and documents as we have considered necessary or appropriate for the

purposes of this Opinion in respect of the Properties, proposed REM, Promater, the proposed

REIT Manager and the RET Trustes.
[together, the Documents).
3 OPINION

Regulation 17{1)}{j} i} requires a Promater and Trustees, in making an application for an authorisation
of a Scheme, to submit to the Authority a legal opinion in respect of the title, encumbrances, terms
of contracls and stalus of registration of the real eslale and other assels to be vesied in ar set oul
in the Offering Memorandum thal are to be vested in, acquired or fransfered to the Trustee as REM

Assets,

Based upon and subject to (1] the foregoing: (2] the reservations set out below: and [3) to any

matters not disclosed to us, we are of the Opinion that:

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

Q
QBOWMANS

3.1 Declaration of the REIT Trust

The drafi Trust Deed proposing o establish the ALP REIT will, when duly executed be legal, valid
and binding on the Promoter and the Trustee, and the proposed REN Scheme will then be duly
astablished as a common law unincorporaled rusl in accordance with 1he law and will al such

fime. be duly authorized as an Income Real Estale Investrment Trust® (1-REIT).
3.2 Licensing and appointment of the REIT Manager and Trustee

3.2.1 The REIT Trustee is duly incorporated under the laws of Kenya and licensed to carry on the
business of o REIT Trustee and is duly appointed to be the REIN Trustee of the ALP REIT. The REN
Trustes is independent of the Promoter and satisfies the requirements of Regulation 43 and

44,

3.2.2 The proposed REIT Manager is duly incorporated under the laws of Kenyva and will be licensed
to camry on the business of a REIT Manager and will ako be duly appointed to be the RET
Manager of the proposed ALP REM® The proposed REN Manager is ALP RET Managementd
Limited and is associaoled with the Promoler. The REMT Manager will need to salisfy the
reguirements of Regulation 55. In parficular, the beoard of the RET Manager will need to be
comprised of two independent direclors, one of whom shall be the chairperson of the boord

in compliance with Regulation 55(4); and

3.2.3 The Investes Company is duly incorporated under the laws of Kenya and has the requisite
corporate power under its articles of associalion 1o enfer info and execute the documents

and transaction contermplated therein.

324 The REIT Management Agreement shall when execuied, be legally vald., binding and

enforceable and shall comply with the Regulations.
3.3 The Properties And Assets

3.3 Regulation 7 requires that all REIT Assets be held in the name and under the control of the
Trustes for ihe benefil of Securities Holders while Regulation &8 resiricls the Trustee of an I-RET

fo. inter alia:

5 This will be subject to receipt of all necessary regulatory consents and approvals
= The REIT Manager is awaiting the licensing by Cha

s
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3300 invest in Eligiole Real Estote assels through investment in an Investee Company
incorporated in Kenya which directly owns the Eligible Real Estate and which is wholly

bensficially owned and controlled by the Trustee inits capacity as the Trustes of the I-

REIT: cr

3.31.2 invest in a wholly owned and confrolled company which conducts real estate related
activities.

3.3.2 The Act and the Regulaticns refer fo investment by RETs through Invesiee Companies and

state that an Investee Company must meet the requirements of Regulation &5 in respect of
an |-REM.

333 In compliance with the Regulations, within 180 days after the close of the proposed Offer,
Courtyvard and kKyoga shall be transferred to ALP Morth Two Limited. Subsequently, the
transfer of the Properties inte the REN shall be effected through the acquisition of shares in

ALP Morth Two Limiled, by the Trustee on behalf of the REIT.

3.3.4 With respect to the proposed Investes Company, it meels the sligibility requirements set oul
under Regulafion &5(1)(b} and the Authority will, upon review and upon confirmation that i
meets the eligibility requirements, will approve the investment of the Eligible Real Estate assets
through investment in an Investee Company as set oul in the draft Trust Deed and Offering

Memorandum.

335 Regulation 65{4) provides that the Promoter of an I-RET and the REIT Manager shall propose
and specify, in the Offering Memorandum, at least one real estate asset that s already
vested in or proposed o be acquired and vested in the trust and for which all legal
registration reguirements will have been completed within ong hundred and eighly (180)
days of the closing of the proposed Offer. As part of the initial assets, three (3} real estate
properties have been sormarked to be transferred by the Promoter to the Trustee or be
vasted in the Truslee through the Investes Company within 180 days of the closing of the

inifial offer in accordance with Regulation &5(4], as identified in seclion 3.3.3 above.
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3.3.6 Regulation £4(1) then provides that where an investment in o particular real estate identified
in the Offering Memorandum as an initial asset has not been completed in accordance with
Regulation &5{4] wilthin one hundred and eighty [180) days. the Trustee shall, within fourfeen
{14) days after the expiry of the period for investment, refund in full all monies paid into the
fund by investors in the REM securities, together with any interest or earnings on the amaount
subscribed and without any deducticns except the amounts required by law in respect of

interest or ather income.

3.3.7 It s not clear from the warding of Regulation 4&(1) whether the refund of all monies paid into
the fund by investors in the RET securities refers to a refund of all monies paid into the fund
for the acquisition of the parlicular real estate identified in the Offering Memorandum as an
inificl asset that has not been completed within one hundred and eighty (180) days, orfo a
refund of all monies paid into the fund (including monies allccated to the acquisition of any
other real estate identified in the Offering Memorandurn as an initial asset that has already

baen completed within one hundred and eighty {180) days.

3.3.8 It is our considered view that it is not the intent of Regulation &4(1) 1o require the Trustee 1o
refund monies allocaled already ulilized o acquire any ofher real estate identified in the
Offering Memorandum as an initial gsset that has already been completed and fransfered
{o the REN in accordance with Regulation £5(4), rather, 1o refund monies paid into the fund
far the acquisition of the particular real estate identified in the Offering Memorandum as an

initial asset that has not been completed in accordance with Regulation £5(4).

3.3.9 Section 2¢é of the Land Registration Act, Cap 300 (the Land Registration Act), provides thal
the issuance of a certificate of title by the Registrar upon registration, or to a purchaser of
land upon a transfer or fransmission by the proprietor shall be taken by all courts as prima
facie evidence that the person named as proprietor of the land is the absclute and
indefeasible owner. This is however subject to the encumbrances, easements, restrictions and
conditions contained or endorsed in the certificate of title. The litle of that preprietor shall nol
be subject to challenge, except on the ground of fraud or misrepraeseniation o which the
person is proved o be a party or where the certificate of title has been acquired ilegally, un-
procedurally or through a corupt scheme, We have therefore, sought to establish the reot

of fitle for the Properlies, based on documents availoble 1o us as at the fime of this Opinion.
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3.3.10 Fursuant fo Regulation 2 of the Regulations, eligible real estale is defined tc mean in respecl
of real estote situated in Kenya to include real estate whose the applicable form of tenure is
leaseheld inrespect of which either o cerificate of tifle or certificate of lease has beenissued
or is a long term lease, as defined in the Lond Act, Cap 280 of the laws of Kenya, which has

a registered separate title number and where, in the case of each leasehold title:

3.3.10.1 as at the latter date on which the leasehold is fransferred to or acquired by the trustee,
investee company or trustee of the investee trust and the date on which the scheme is
authorised by the Authority, the leasehold has an unexpired residual term of at leasl

twanty-five (25) years;

33102 the shores in the management company and any commaon management company
established in respect of the leasehaold has been or are transferred or acquired by the

trustee at the same time.

3.3.11 We confirm thal the unexpired residual term for Properties is more than twenty-five (23) vears,
beaing:
3317 Courtyard: 7% years from 1 December 2014, less the last thity (30) days thereof.
3312 Kyoga: 57 years from | December 2014, less the last sixty (60) days thereof.
33113 ALP Nerth Two Property: 5% years from 1 Movember 2008, less the last thirly (30) days
thereof.
3.3.12 We have examined copies of the long term leases” to the Properties together with copies of

the head Certificates of Title/ Certificates of Lease and obtained searches from the Lands

reqistry at Nairchl and confirms s follows:

7 Under Kenyan low, long term leases for 21 years or more are deemed to be fitle to land.
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3.3.13 The Properties
ALP WEST SEED ASSETS (Couryard and Kyoga)
Ownership of the Properties - ALP West Seed Assets:

33131 Tilisi Developments PLC (Tilisi) is registered as the owner of Land Reference Number 30544
(Criginal Land Reference Number 11532/2) (and now canverted to TigonifTigonif28) (the
Tilisi Property), pursuant o g ninety-nine [99) year lecse from the Government of the

Republic of Kenya from 01 December 2014

33132 The Tilisi Property is situated in Kiambu County and measures approximately 284.18 acres
(155.0 Ha).

323133 A title search dated 7 February 20257 confirms that Tilisi owns the Tilisi Property.

3.3.134 We have carried out a root of title review in respect of Tilisi Property based on documenits

available to us as at the date of this Opinicn, and have established that:

3.3.13.4.1 In pursuance of surrenders registerad in the Crown Lands Registry at Nairobi in Volume
M. 35 Folio 262/8 and as Mo, IR &243/17, 6264(22 and 6672/10, the Republic of Kenya
granted Land Reference Number 11532 (onginal numbers part of 173/3, 7526, 752711
and 7527/2 and public land) comprised in Grant No. IR 20907 to Horace Hubble, Land
Reference number 11532 s comprised in Deed Plan number 82305, which noles the

land around it as Trust Land.

3.3.134.2 on 3 June 2004 Horace Hubble transferred Land Reference Number 11532 to Boxton

Farmers Company Limited vide a transfer registered as Mumber LR 20907717

3.3.13.4.3 on 27 February 2013 Boxton Formears Company Limited transferred Land Reference

HMumber 11532 to Red Coral Properlies Limited.

3301344 Fed Coral Properties Limited first changed its name 1o Tilisi Developments Limited, and

subsequently to Tilisi Developments PLC.

% The converson of the fille is an ongoing process. A new tille number has been ssued by the Survey of Kenya, in
respect of the Tilisi Froperty ond the title deed bearing the new number isin the process of being issued.
9 an updated cofficial secrch will be cbtained prior to proposed Offer,
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33135 The cumrent certificate of title number LR 17308 for land referencel1532/2 now known as
Land reference number 305484 was issued pursuant to a Lease and is registered in favour

of Tilisi Developments PLC.

33134 Of the 284,18 acres (1550 Ha) owned by Tilisi, 49,148 acres (19,889 Ha) (ALP Properly) was
leased to ALF West Limited for the remainder of 99 years from 01 December 2014 and

designated as Parcel Mumber TLP 1-%7 [ALP West Head Lease).
33137 Of the 49,148 acres [19.88% Ha) under the ALP West Head Lease:

3301370 an area of 10.317 acres/4.175 haectares remained under the ALP West Head Lease

[and includes Courtyard, measuring only 1.598 hectares) (ALP West Property); ond

331372 an area of 12,831 acres/5.172 hectares was subleased o ALP West Two [ALP West Tweo
Long Term Lease) [including Kyoga, measuring only 1.944 hectares) [ALP West Two
Property); cnd

331373 the other property waos subleased to o wholly owned subsidiary of ALPH. This portion s

not part of the Seed Assets.

33138 The georeferencing of the ALP West Heod Lease has commenced in order to comply with
the law requiring geo-referencing of all leng term leases, being. Section 54(3) of the Land
Regisiration Act, Regulation 77 of the Land Regisiralion ({General) Regulations, 2017, and
the provisions of the Sectional Properties Act [Chapter 284 of the Laws of Kenya) and the

Seclional Properties Regulations, 2021 (Georeferencing Legal Frameweork) '™,

33139 As part of the geo-referencing process, ALP West Limited has re-organised the initial three
13} parcels of land held under long term leases as set cut in paragraph 3.3.13.7 info seven

[7) new parcels [pursuant to Section 22{2) of the Land Registration Act)., namely:

3313920 TigonifTigoni Block 2/LTLA13/LTL 1 (Courtyard)
3.3.1392 Tigoni/Tigoni Block 2/LTLA13/LTLF 2

331393 Tigoni/Tigoni Block 2/LTL/13/LTL/3

331394 Tigoni/Tigoni Block 2/LTL/ 13/LTL/ 4 (Kyoga)

0 Upen completion of the georeferencing, we will update our Oginion
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331395 TigonifTigoni Block 2/LTLA13/LTLSS
331394 Tigoni/Tigoni Block 2/LTLA13/LTL &
3.3.139.7 Tigoni/Tigoni Block 2/LTLA3/LTLS 7
33.14 For purposes of this Opinion, the relevant properties are Couwrtyard and Eyoga.,  The

cutstanding steps in relation to the gecreferencing process are registration of the sectional
plan at the Lands Registry, during which the Land Administration Officer and the Lands

Registrar will endorse the plan.!!

3.3.15 Registration of the Tilisi Property sectional plan must precede that of the ALP West Property
sectional plan, as the Head Title (for the Tilisi Property), must first be registered at the Londs
Registry!?, before the sectional plans for all the underlying fitles/long term subleases can be
processed, including, for purposes of this Transaction, the sectional plan for the ALF Wesl

Head Lease.

3316 Registration of the Tilisi Property sectional plan s expected to take approximately 45 to &0
days, after which registration of the ALP West Property sectional plan will follow, taking

approximately 30 1o 40 days. 12

3.3.107 A fitle search dated 7 February 2025 confirms thal ALP Wesl Limited owns the ALP Wesi
Property (including Courtyard) and ALP West Two Limited owns the ALP West Two Property.

including kyoga 4,
3.3.18 Proposed Structure of Transfer of ALP West Seed Assets to the REIT

Kyoga and Courtyard will be transferred to ALP Morth Two Limited, which will then hold Evoga,
Courtyard, and the ALP Morth Two Seed Asset. Thereafter, all shares in ALP North Two Limited
are o be Iransferred 1o the REM Truslee, The RET Truslee would, post fransaclion, transfer
kyoga and Courlyard into subsidiaries of ALP North Tweo Limited to achieve operational

separation.

1 Upon completion of the georeferencing, we will update our Opinion

2 The conversion of the title is an ongoing process. A new title number has been issued by the Survey of Kenya, in
respect of the Tilisi PFroperty and the title deed bearing the new number isin the process of being issued,

3 Whilst these are estimated fimelines, the process is dependent on registration formalifies af the Lands Registry

" anupdated officicl search will be obtained pricr te proposed Offer,
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3319 Encumbrances

3.3.19.1 Upon reviewing the fitle document in respect of the Tilisi Property (Tilisl TiHe). we note that:
3.3.19.1.1 the Tilisi Title is free from any charges, and no cautions are registered against it
331912 there are various long term leases registered against the Tilisi Title, relating both to

properties scld to third parties (including ALP West Limited and its related parties) and

to properties retained by Tilisi,

33192 ALFP West Limited and ALP West Two Limited have charged ALP West Property (Courtyard)
and ALP Wesl Two Property (Kyoga) in favour of Stamford TC Limited (s securily rustes
for $tandard Bank of South Africa Limited - SB3A) for USD 35,508,000'5, These legal charges
will be discharged pricr lo settlement of the ALP West Seed Assets in the RE Trustes.

3.3.19.3 There are various tenant leases (Tenant Leases) registered against the ALP West and ALP

West Two Property leasaes. The key particulars of the Tenant Leases are contained in

schedule 1.
3.3.20 Disclosure of Historical Injustice Claims
3.3.201 Pursuant to the Constitution of Kenya 2010, and the MNational Land Commission Act

(Chapter 281 of the Laws of Kenya) and the Historical Land Injustice Rules 2014, the
Malional Land Commission may initiate investigalions, on ils own, o on g complaint, on

any present or historical land injustice, and recommend appropriate redress.

33202 A historical land injustice claim means a grievance which:

332020 was cccasionad by a viclation of a land right on the basis of any law or policy.,
332022 resulted in displacement from their habitual place of residence,

332023 occurred between 15 June 1895 and 27ih August 2010, has not been sufficiently

resolved and subsists unto the period described, and meets the following criteria:

a. it is verifiable that the act resulted in displacement of the claimant; ond

15 we understand from the Promater that the outstanding loan amount is approximately USD 25,000,000 as a portion
of the loan has been pre-paid and the Promoler will provide written evidence of this direclly to the ChMA.
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b. the claim has not ond is not capoble of redress through the ordinary court system
either due to the fact that it {i) contradicts a low that was in force at the time the
injustice begarn; ar (il is time barred under the Limitations of Actions Act (Chapter

22 of the laws of Kenya) or any other law among other factors.

33203 A claim for histonical land injusfice is permissible if it was occasionsd by, among other
things, colonicl cccupation, independence struggle, pre-independence  treaties,

development induced displocement without adequate compensation, or cormuption.

3.3.20.4 Tilisi Developments PLC has been served with three (3) petitions claiming histarical land
injustice. The pelitions cover a large seclion of the entire Limuru Sub-County and are nol
locolized to the Tilisi Property only. The area of land covered by each claim i several

kiloreters squared. The petitions are follows:

3.3.20.4.1 Petiticn dated 10 January 2018 by Mbari yva Githua Mulonga Association:

3.3.204.2 Petiticn dated 10 January 2017 by Mbari ya Nyamu Association; and

3.3.20.4.3 Petiticn dated 24 March 2021 by Mbari yva kabui Association;

3.3.20.4.4 The petitions have not yet been finally heard and determined's,

3.3.20.5 There are legal and practical complexities that would likely arise. For example, most, if

nol all land in Kenya was under colonial occupalion belween 1825 and 1943 when Kenyo
gained its independence. Therefore, it a historical land injustice were o be allowed on
the basis of, among other elements, colonial cccupation, then most of Kenya's title deeds

would in our view, likely to be susceptible to challenge.
3.4 Tenant Leases

The Tenant Leases are duly and validly executed, registered and in full force and effect as at
the date herecf and al least 75% of each of the Properties are presenily occupied and are
expected to be fully ccocupied by commercial tenants within fwo (2) years from the date of its
authorization by the Capital Markets Authority, and that such occcupancy is expected to

generale income o meel the requirements of Regulation &9(1).

8 15 be updated in the event these petitions are detemined prior to going to market.
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3.5 Easement

3.5.1 We have reviewesd the Grani of Easement dated 20 April 2021 between ALP Weasl Limited (as
Grantor) and ALP West Two Limited and ALP West Three Limited (as Grantees), which relates

io a 7.07- acre porlion of TLP 1-2, the ALP Wesl Head Lease.

3.5.2 The easement confers rights and privieges aver, along, and through the Retained Parfs of
the ALF West Head Lease, being those areas not leased or adapted for leasing or cccupation
by the Grantor or any other permitted cccupiers. These include the access road within the

ALP West Property as well as common infrastructure,
3.5.3 The Properties

ALP NORTH SEED ASSET

Ownership of the Property - ALP North Two Seed Asset:

3.5.3.1 Tatu City Limited (Tatw City) is registered as the cwner of Land Reference Number 28857/
(Criginal Land Reference Number 288&7) (and now converled lo Ruiru West Block
71/2V7 (the Tatu City Property]. pursuant fo a rninety-nine (5% year lease from the

Government of the Republic of Kenya from 01 Hovember 2008, title number LR, 137858,

3.5.3.2 The Tatu City Property is situated in Kiambu County and measures approximately 963.87
hectares (2.381.77 acres), fellowing excision of 32.65 hectares (80.67 acres), designaied

as Land Reference Number 28847/2 and Numbers |LR. 137858/9 and LR 158746,
3533 A fitle search dated 7 February 2025 confirms that Tatu City owns the Taiu City Property!®,

3534 We have carried out a root of title review in respect of Tatu City Property based on

documents available to us s at the date of this Opinion, and have established that:

7 The conversion of the fitle is an ongoing process. A new title nurmber has been issued by the Survey of Kenya, in
respect of the Tatu City Froperty and the title deed begring the new number is in the process of being issued. We will
update our Opinion to reflect the position prior to the Offer.

8 anupdated officicl search will be obtained pricr te proposed Offer.
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3535 Tatu City Property was granted by the Government of Kenya under Grant No. |LR. 137858,
following the extension of user and amalgomation of five parcels, nomely, Land
Feference Numbers 28078, 28079, 28080, 28081, and 280%1. Its dimensions and boundaries
are set out in Land Survey Plan 3258405, while those of the ALP North Two Seed Asset, Parcel
Number L3-47B, are detailed in a parcel plan registered in Yolume D1 Folio 284/ 4876 File
MRV at the Nairobi Registry of Documents.,

3.5.3.46 Land Reference Number 91/1, measuring approximately 398.3 hectares and held on a
freehaold basis, was acquired by Kofinaf in 1951 and subsequently transferred 1o Waguthu
Holdings [now Tatu City) in 2008, Following a change of user from agricultural to
residential/commercial use in 2009, the property was surrendered and reissued as Land
Feference Mumber 28078 for a term of 9% years from 1 November 2008, before being
surrendered again in 201 2 to facilitate amalgamation and extension of use resulfing in the

current Tatu City Property.

3.5.37 Land Reference Mumber 104, measuring approximately 450 acres and held on a freehcld
basis. was acquired by Kofinaf in 19251 and transferred to Waguthu Heldings in 2008, A
change of user was completed in 2009, resulting In the ssuance of a new litle and Land
Reference Wumber 28081, for a term of 99 years from 1 Hovember 2008, before being
surrendered again in 201 2 to facilitale amalgamation and extension of use resulting in the

current Tatu City Property.

3.538 Land Reference Number 8182, measuring approximately 46.5 hectares and held on a 952-
year lease from 1952 under Grant IR 9150, was owned by Kofinaf before being transferred
to Waguthu Holdings in 2008, with details on change of user and subsequent surrender or
amalgamation yvet 1o be determinaed. However, it is what became Land Referance 28080,
which parcel of lond waos subseguently surmendered in 2012 to facilitote the

amalgamation and extension of use resulting in the cumrent Tatu City Properhy.

3.5.3.9 Land Reference Mumber 10%01/22, measuring approximately 1,444 hectares and held on
a ?40-year lease from 1963 under Cerlificale of Tille IR 43411, was owned by Kofinaf and
transfered to Waguthu Heldings in 2008, Following o change of user in 2009, a new title
and Land Reference Number 28091, was issued for a termn of 92 yvears from 1 Hovember
2008, and the properly was subsequenily surrendered in 2012 1o faciliiate amalgamation

and extension of use resulting in the current Tatu City Property.

s
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Land Reference Mumber 11538/4, measuring approximately 367 heclares and held on a
F3B-year lease from 1945 under Cerlificate of Title IR 112370, was owned by Kofinaf before
being transferred to Waguthu Heldings in 2008, A change of user was completed in 2007,
resulfing in the issuance of a new title and Land Reference Number 28079, for a term of
9% years from 1 November 2008, after which the property was surrendered in 2012 to

facilitate amalgamation and extension of use resulting in the curent Tatu City Property.

The ALP Morth Two Property measures approximately .6 acres (2,67 Ha) being a portion
aof the Tatu City Property and comprised in the ALP North Two Lease (the ALP North Two
Seed Assetf).

The gecreferencing of the ALP Marth Two Lease will soon commence in order to comply

with the Georeferencing Legal Framewaork!®,

The outstanding steps in relation to the georeferencing process are [a) completing
formalities connecled (o geareferencing and () registralion of the seclional plan al the

Lands Registry by Tatu City In compliance with the Geareferencing Legal Framewark.

Reqistration of the Tatu City Property sectional plan must precede that of the ALP Morth
Iwo Property sectional plan®, as the Head Title {for the Tatu City Property), must first be
registered al the Lands Reqistry, before the sectional plans for all the underlying titles/long
term subleases can be processed, including. for purposes of this Transacticn, the section

plan for the ALP North Two Leose.

We have requested Tatu City to provide the timeline for completion of the registration of
its sectional plan to pave way for registration of the sectional plan for ALP North Two Seed

Asset, The fimeling has nol vet been provided.,
Proposed Structure for Settlement of the ALP North Two Seed Asset into the REIT

Kyoga and Courtyard will be tfransfered to ALF Marth Two Limited, which will then hold Kyoga,
Courtyard, and the ALP Morth Two Seed Asset, Thereafter, all sharas in ALP North Two Limited
are fransferred to the REM Trustee. The REN Trustee would, post transaction, transfer Kyoga

and Courlyard into subsidiaries of ALP Morth Two Limited to achieve operational separation.

9 pon complefion of the geareferencing, we will update our Opinion

20 The conversion of the fille is an ongeoing process. A new fitle number has been issued by the Survey of Kenya, in
respect of the Tatu City Froperty and the tifle deed bearing the new numberis in the process of being issued, We wil
update our Opinion to reflect the position prior 1o the Offer.
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3.5.5 Encumbrances

Upon reviewing the litle document inrespect of the Tatu City Properly (the Tatu City Title), we

note that the fellowing interests are registered against the title:

3.5.51 the Master Declaraiion:
3.5.52 approximately 700 long-term leases including the ALP North Two Lease; and
3.5.53 various partial discharges relating to a charge registered on 29 March 2013 in favour of

Renaissance Partners Investors Limiled including a partial discharge of the ALP North Two

Froperty;

3.5.54 ALF Morth Two Limited has charged ALP Naorth Two Property in faveur of Stamford TC
Limited [as security trustee for Stondard Bank of South Africa Limited - SBSA) for USD
35,508,000, It is proposed that this legal charge will be discharged prior to transfer of shares
in ALP Nerth Two Limited to the REN Trustes;

3.5.5.5 there are various lenant leases (Tenanl Leases) registered against the ALP Norlh Two

Froperty Lease, The key particulars of the Tenant Leases are confained in Scheduls 2
3.5.6 Master Declaration

3541 The taster Declaration is registered by Tatu City over the Tatu City Property which sets out
the covenants, conditions and restrictions imposed by Tatu City on all owners of parcels,

including ALP Moarth Two Properly, cccupiers and invitees on the Tatu City Properiy.

3.5.4.2 We have highlighted some of the covenants in the Master Declaration that will offect the
ALF Meorth Two Property below. Additional covenants are as set out in the Master

Declaration.

3563 Tatu City is enfitled to lease back from a parcel owner any unutiized part of the roof
space for purposes of installalion of solar panels/photovoliaic cells for electricity
production for the benefit of all the occupiers of the Tatu City Property. Thare are existing
solar panels on the roof of the ALP North Two Seed Asset owned and operated by ALP

Morth Two Limited so no space for Tatu City to lease-back.

3.5.4.4 Parcel owners are prehibited from driling and abstracting water from boreholes an their

parcels.
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Parcel owners (including ALP North Two Limited) are required to pay service charge
quarterly for purposes of maintenance of the common areas within the Tatu City Property
and to cover the cosfs of the common services offered. Where service charge remains
unpaid for fourteen (14) days from the due date, then penalty interest is levied on the

oulstanding service charge at the rate of 3% per month until payment in full.

All developments and improvements fo the parcels within the Tatu City Property
lincluding the Property] must be approved in writing by the Tatu City Development
Coniral Company Limiled (the Development Contral Company) before commencement
of actual construction. Review and approval of the building plans submitied by parcel
awners shall be subject o payment of desian review fees 1o the Development Contral

Company,

In the event that a parcel owner fails te complete construction within four [4) years from
the date of registration of its parcel's lease, such owner shall be liable o pay a fine/delay
damages to Tatu City Limited at the rate of 1% per manth of the lease premium paid for
the parcel, and such fing shall be compounded annually for the period the parcel

aowner's development remains incomplete.

Tatu City Limited is entitled fo promulgate Infernal Envirenmental Standards sefting out
various responsibilifies in respect of environmental sustainabkility within the Tatu City
FProperty. All parcel owners are required o comply with the Inlermal Environmental
Standards and are ligble for all costs incured in remedying any violations and fines

imposed by Tatu City.
Tenant Leases

The Tenant Leasss are duly and validly executed, registered and in full force and effect as at
the date hereof and at least 75% of the Property is presently occupied and s expected to be
fully cccupied by commercial tenants within two (2) yvears from the dale of its autherization by
the Capital Markets Authority, and that such occupancy s expected to generate income 1o

meetl the requirements of Regulation £%{1).
Disclosure of ongoing disputes

We confirm that there are no Historical Land Injustice Claims in relation to the Tatu City

Froperty.
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372 We hove caorried out a case search on the Mational Council of Law Reporting website, the
kenya Law Reports (hitp://kenyalaw.crgfcaselaw/) and came across no reported decisions

relating fo the ALP Morth Twa Limited or the ALP North Two Seed Asset.

373 We have idenfified several reporfed cases relaling 1o the Talu Cily Properly and Tatu City

which hove been lsted in Scheduls 3.

3.7.4 As at the date of this Opinion, there are no matters known to us which lead us fo believe that
Offering Memorandum contains any unfrue statement of a material fact relating to the
Praperties or otherwise omits a material fact relating to the Properties which should be
disclosed in the Offering Memorandum., We are nol aware of any maller relaling to the
Froperties which is ikely to or could have a material adverse effect on the proposed ALP REN

which is not disclosed in the Offering Memorandum.
38 Compliance

The disclosure made in the Offering Memorandum i in compliance with the Regulalions and

the Listing Regulalions in respect of an FREI.
3.9 Licenses and Consents

3.9.1 All authorizations, approvals, consents, licenses, exemplions. filings or registrations of or with
any governmenial or public bodies or authorities of or in Kenya reguired in connection with
the Properties of the proposed REIT will be obtained in proper form and shall be in full force

and effect when the proposed Offer is made.

392 All authorizations, approvals, consents, licenses, exemptions, fiings or registrations of or with
any governmental or public bodies or authorties of or in Kenya reguired in connection with
the carrying on of the business of proposed REIT Manager and REIT Trustee by the proposed
REIT Manager and the REIT Trustee respectively will have been cbtained in proper form and

shall be in full force and effect when the proposed Offer is made.
3.10 Autheorized and issued REIT Units

3.10.1 The proposed REIT Units of the proposed Trust will as af the date of the Offer, subject to receipl
of authorization, be unlimited and have a nominal value of United States Dollars (USD

[insert]?’) per Unit.

2 Amount o be confirmed on approval of the RET
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3.10.2 Thera shall be no issued REM Units of the proposed Trust as of the dale of the Offer.

3.10.3 The Promoter shall be subject 1o Lock-in provisions as sel out in Regulation 74 of the
Regulations.

3.10.4 Liakility of any Unithalders in the proposed REIT will be limited to their inferasts in the units held.

3.10.5 The Units in the proposed ALP REIT will be freely transferable subject only to compliance with

the trading rules of the Nairebi Securities Exchange Limited.,
4, COMPLIANCE OF THE TRUST DEED WITH THE REGULATIONS
4,1 Declaration of the ALP RET Scheme:

4.1.1 Regulation 17 {1} (i) (i) requires a Promoter and Trustee, in making an application for
autherzation of a scheme, to submit to the Authority a legal opinion on the complionce of

the Trust Deed with the Regulations.

4.1.2 The proposed ALP REIT will be duly structured as a commoen law unincorporated trust, in
accordance with the law, which is divided inte Units and shall be duly authorized?® by the

Authority as an income reql estale investiment trust,

4.1.3 The ALP REN has will have unlimited duration subject 1o the Perpetuities and Accumulations
Act (Chapter 161 of the Laws of Kenya) as pravided for in Clause 30.1 of the draft Trust Deed.

4.1.4 The draft Trust Deed proposing to establish the proposed ALP REIT will on execuied by the
Promoter, the proposed REN Manager and the Trustee be legal, valid, and enforceable, and
shall comply wilh the Regulations and constitute legal, valid and binding obligations of the

Promoter, the proposed REM Manager and the Trustee, and enforceable by the Trustee?,

4.1.5 The Authority s yet to authorize the proposed ALP RET and an application such autharisation

has accompanied this Opinion4.

42 The draft Trust Deed seis out the following matfers as specified in the First Schedule of the
Regulations:
4.2.1 Establishment of the ALP REMT and vesting of property:

22 The application for authorisation has been made to the CMA.
2 To be updated prior fo the Offer
4 This paragraph will be updated once the outcome of The application for authorisation is received from the ChA
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Appointment of the Trustee and duty of Trustee;

Requiremeni for segregation of assets and acknowledgement that the Trustee has no claim

on the REIT Assels;

Securities Holders os Beneficiaries;

Initial role of the Promaoter and cbligations;

Promoter's Covenants:

Appointment of the REIT Manoger® and duties of the REIT Manager.
Appointment refirement. removal and replacement of the REIT Manager;
Cibjectives of the ALP REIT and Eligible Assets;

Trustee's powers;

Trustee's borrowing capacity and ability to charge the REIT Asseis as security and right fo

indermnity:

Trustee's covenants;

Appointment, refirement, removal and replacement of the Trustee;
REIT Manager's covenants;

Joint covenants of Trustee, Promoter and the REIT Manager;
Income and capital gains entitlernents and distributions;

Initial ssue of Units;

Mew issues of Unifs;

Right to redemption of Units;

Appointment of Valuers and valuation of assets;

25 The REIT Manager s awditing the licendng by CMA, as at the date of this Cpinion
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422 Trustee's costs, fees and expenses;

4,222 REIT Manager's cosis, fees and expenses:
4.2.23 Amendments to the Scheme Documents;
4,224 Connected Person Transactions;

4.2.25 Meetings of Jecurities Holders;

4.2.24 Transfers and restrictions on ransfers; and
4.2.27 Termination and winding up of the ALP REI.

5. MATERIAL MATTERS
We note the following malerial malters:
5.1 Material Litigation

To the best of our knowledge and after due and careful inguiry, save as disclosed in this Opinian,

the proposed REIT and the Properties are nof subject or parly to any material litigation.
52 Material Contracts

Save for controcts entered into by the Promoter for purposes of and in the ordinary course of
setting up the proposed REN. the proposed REIT has not entered inte any material contracts
which are not disclosed in the Cffering Memorandum. As at the dale of this Opinion, the

proposed REM is not in breach of any material contractual obligations.
53 Matericl Borrowings

The Trustee has not entered inte any borowing arangemenis on behalf of the REIT.
5.4 Other Material Matters

To the best of our knowledge, there are no other material items not mentioned in the Offering
Memorandum of which we are aware with regard to the legal status of the proposed REIT, the
Initial Properties and the 3PYs and the proposed Offer contemplated in the Offering

Memorandum.
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&. CONSENT

We consent to the inclusion of this Opinion in the Offering Memorandum to be issued for the Offer
in the farm and context in which it appears. We confirm that we have given and, as at the date of
issue of the Offering Memorandum, have nol withdrawn cur consent 1o the inclusion of our legal

apinian, being this Opinion, in the Offering Memorandurm.
7. REGISTRATION AND APPROVALS

7.1 The Offering Memorandum does not require to be registered in any regisiry but does require the

approval of the Capital Markets Authority which approval has been soughts,

7.2 The listing of the proposed REIT Securities of the proposed ALP REIT requires the approval of the
Mairobi Securities Exchange [NSE) pursuant to the NSE Listing Manual, which approval will be

souaht and be obtained prior to such listing?,
3 ASSUMPTIONS AND QUALIFICATIONS

.1 This Opinion is strictly limited to the matters stated herein and is nol 1o be read as exlending by

implicafion to any other matter related to the subject matter hereof or otherwise.
8.2 This Opinion s Bsued on the following assumptions:

8.2 All information contained in the Offering Memaorandum and all infermation provided to us by
the Promoter and the proposed REIT Manager and the respective officers and advisersis frue,

accuraie and up to date;

8.2.2 Moneg of the Documents have been amended and all Documents remain in full force and
effect in the same form reviewed and/or prepared by us and none of the parties has taken
any action or entered into any agreement, document or arangement which is inconsistent

with any of the documents towhich it is a parly or any of its rights and obligations thereunder;

8.2.3 In relation 1o each of the Documents. each parly 1o the Documents has taken all necessary
corporate or other action required o authorise execution and delivery of the Documents

and the exercise of its rights and performance of its obligations under the Document;

26 7o be updated once the CMA renders its decision on the application for approval made on or aboul the date of
this Opinion.
“To be updaled once NSE approval is sought and obtained
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824 All Documents submitted to us are aulthentfic and signaiures thereto genuine and all
individuals acting as corporale officers or public officials had caopacity to enter into or

pearform their obligations thereunder,

8.2.5 The searches from the Companigs Registry are accurate and reflect the curent inferast in

the Investes Company:

8.2.6 The searches from the Lands Registry and information contained in the copies of the Tifle
Documents are accurate and reflect the accurate records held by the Ministry of Lands and

Physical Planning:
B.2.7 Al infermation provided to us by offices of public record is accurate and complete;

8.2.8 All material statements of fact, cpinions and views expressed to us by or on behalf of the
Promoter, the proposed REM Manager, Property Manager and Investes Company and
relevant to this Opinion were honestly held by them and that all such opinions expressed
were made and continue to be based on reasonable assumptions and continue to be frue,

accurate and not misleading in any way; and

829 There is no other fact, matter or decument which would, or might, materially affect this
Cpinicn and which was net revealed by the Documents examined and the searches and

enquiries made.,

83 This Opinion is striclly limited to Kenyan law and does not purport to provide an opinion on

matiers arising from the law in any olher jurisdictions.

8.4 We express no opinicn as to any document other than the material documents expressly

referad to in this Opinion.
8.5 We exprass no opinion as lo any mailter not staled herein,

Yours faithfully,

(sl g

Coulsen Hamey LLP

Co TheBirectors
Africa Logistics Properties Holdings Ltd
Post Office Box Number 192500502
Karen
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SCHEDULE

ALP WEST SEED ASSETS - SUMMARY OF TENANT LEASES REVIEW

Lease

Sublease between ALP
West Limited and Tigoni
Grown Limited over Unit Fin
Warshouse Humber 1 and
2, ALP West Logistics Park,
Tilisi, situated in Plot C.

& yaars from 1lanuary
2021

Properly
Executed

Yes

Stamped

Yes

Registered

Tes

Subleass between ALP
West Limited and SP-
Logistics Heldings Limited
over Unit CZ, the
courtyard, situated in Plot
C, ALP West Logistics Park,
Tilisi-=2

5 years and 2 months
from 1 Juby 2021

Yes

Yes

b=

sSubleose between ALF
West Limited ond Ultimate
Sports Mutrition (Kenya)
Limited over Units B1 and
B2, the Courtyard, situated
inFlot C, ALF West Logistics
Part, Tilisi as waried by
Further Lease and Deed of
Variation dated 18 August
2025,

= wears from |
December 2024 (which
jin addition to the
Crevious Syears 3
months on the original
Sublease s atotal 13
vears 3 months fram 1
Septernber 2021)

Yeag

Yeas

The Sublease is
duly registered.

The registration of
the Further Lease
and Deed of
Variation is
ongoing?®.

28 This lease was assigned to Oximio Limited via a deed of assignment, novation and variation dated 10 September
2021. We understand that the registration of this deed of assignment has just been completed. We have however not
been provided with o copy of the registered deed

28 The lawyers handling the registration of this lease are in the process of agreeing the terms of the professional
undertaking in tems of which security agent and lender (SB3A) will relecse the arigingl title deed (which is charged to
the security agent on behalf of $3B5A as earlier disclosed), will be released fo them for purposes of registration of this
lease.
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Lease Properly Stamped Registered

Executed

4. Sublease between ALP Yes Yes e
West Limited, Yamy Yago
Fruits Limited, and Sekar
Yarun over Units 1 and 2 at
the Courtyard, situated in
Flot C, ALP West Logistics
Fark: Tilisi

Syearsand &
manths from 1
Cctober 2023

=5 Sublease between ALP Yes Yas Mo, This is
West Limited and Yamy ongoing. ¥
Yago Fruits Limited
(Guarantor: Sekar Varun)
over Unil D1, the
Courtyard, ALP West
Logistics Park, Tilisi,
situated in Plot C.

S vears 3 months
from 1 May 2025

. Slul::mlleme beh.VEEﬁ ALP Weslt Yag Yeas No. This is
Limited and Eathy's Fropertiss i ongoing. 3
Limited (Guarantor: Kathy's | 2 years 3 months
Fresh Limited) over Units A1 | from 1 June 2024
iand A2, the Courtyard, ALF
West Logistics Park, Tilisi,
situated in Plot C.

Kathy's Properties Limited
have ssued a notice o
vacate by 30 Oclober
025,

7. Sublease between ALP Wesl Yes Yes Yes
Mo Limited and Pocked af
Source Africa over Unit D1, D2 | 10 vears 6 months
lond part C2 af Kyoga, ALP from 1 October
West Logistics Park, Tilisi 2023

H The lowyers handing the registration of this lease are in the process of agreeing the tems of the professional
undertaking in terms of which security agent and lender (3B54) will relecse the origingl title deed (which is charged to
the security agent on behalf of SB5A as earlier disclosed, will be released to them for purposes of reaistration of this
lease.

3 The lawyers handling the registration of this lease are in the process of agreeing the terms of the professional
undertaking in tems of which security agent and lender (SB3A) will relecse the arigingl title deed (which is charged to
the security agent on behalf of $B5A o5 earlier disclosed, will be relecsed to them for purposes of registration of this
lease.
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Number Lease Properly Stamped Registered

Executed

5. Bublease betweean ALP West Y Yas Yo
Two Limited and Printcare
Packaging East Africa Limited | 10 years é months
Sublease over Unils &, B, C, E2, / from | December
lond G at Kyoga, ALP West L3

Logistics Park, Tilisi,

5 Sublease befween ALP Wesl Yes Yes No. This is
l'wo Limited and Geneplus ongoing3?
Global Limited over Unit €1, | S years 3months
ALP West Logistics Park, Tiisi, | from 29 Oclober
2024

3 The lawyers handling the registration of this lease are in the process of agreeing the terms of the professional
undertaking in tems of which security agent and lender (SB3A) will relecse the arigingl title deed (which is charged to
the security agent an behalf of SB5A as earlier disclosed), will be released to them for purposes of registration of this
lease.
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SCHEDULE 2

ALP NORTH SEED ASSET - SUMMARY OF TENANT LEASES REVIEW

Properly Stamped Registered

Executed

Sublecse between ALP | 5Svyears from | May 2025 Tes Tes No. This is
Morth Tweo Limited and ongoing. ¥
Mapei East Africa Limited
over a porlion of
Warehouse Mo, 2, ALP
Morth Logistics Park, Tatu,
situated  in Plot  L3-47B.

Frecinct 3BA

2 .
Sublease between ALP | 5 years 2 months from 13 | Yes Yes Mo. This i
Marth Two Limited and | January 2025 angoing. 34
Greenlight Planet Kenya
Limited (Guarantor:

Greenlight Planet Hong
kong Llimited) over a
portion of Warshouse No.
2, ALP Morth Logistics
Park, Tatu.

33 The lawyers handling the registration of this lease are In the process of agreeing the tems of the professional
undertaking in terms of which security agent and lender (3B54) will relecse the origingl title deed (which is charged to
the security agent on behalf of S85A as earlier disclosed), will be released to them for purposes of registration of this
lease.

M The lawyers handling the registration of this lease are in the process of agreeing the terms of the professional
undertaking in tems of which security agent and lender (SB3A) will relecse the arigingl title deed (which is charged to
the security agent an behalf of SB5A as earlier disclosed), will be released to them for purposes of registration of this
lease.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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QBOWMANS

SCHEDULE 3

TATU CITY LITIGATION

The court cases listed below are disclosed in relation to the ALP North Two Seed Asset and ALP North
Two Limited, as at the dale of this Opinion.

1. Tatu City Limited, kofinaf Company Limited, Nahashon Ngige Nyagah & Vimalkumar Bhimii
Depar Shah v. Stephen Jennings & & others (Civil Case Number 44 of 20135)

2. Dubai Gems Limited v Tatu City Limited & Cedar IV Limited (Civil Case Mumber E308 of 2023)

3. Tatu City Limited & another v Ethics & Anfi-Cormuption Commission & another (ACEC Case
Humbers 1 and 37 of 2019)

4. Republic & 2 others v Ethics & Anti-Corruption Commission & another; Tatu City Limited &
anciher (Ex parfe); 3G & 3 olhers [Inlerested Partlies) (Anli-Corruplion and Economic Crimes
Judicial Review 1 of 2019 & Anti-Coruption and Economic Crme Petition 37 of 2019
(Consolidated)) [2022)

5 Home Bridge Limited v. Tatu City Limited & Ancther (Ruing CM CC Mo, E33% of 2021)

& Tatu City Limited & Another v. Home Bridge Limited (Commercial Appedl EQ10 of 2024 - Thika)

7. Tatu City Limited v. Home Bridge Limited (ELC EQ04s of 2023)

8 Wiliam K. Gitau v. Stephen Jennings & Cthers [High Court Civil Cose Mumber E&2% of 2021)

2. Tatu City Limited, Kofinaf Company Limited. Mahashon Mgige Myagah & Vimal Kumar Bhimji
Cepar Shah v. Stephen Jennings, Frances Holiday, Hons Jochum Hom, Pius Mbugua Mgugi,

Frank tMosier, Anthony Njoroge & Christopher Barren (Civil Appeal Humber 259 of 2015)

10, Vimalkumar Bhimji Depar $hah & another v Stephen Jennings & 5 others (Civil Case Mumber 300
of 2015)

11. Ongata Works Limited v Tatu City Limited (Civil Suit 504 of 2017)

12, Gilulu Investments Limited & 2 others v Gunga Properties Limited & 9 others [Civil Case E5%94 of
2021)

13. Republic v Senicr Principal Magistrate's Court at Kiambu & 3 others Ex Parte; Tatu City Limited &
anather (Miscellansous Civil Application Judicial Review 3 of 2018)

14, Joseph Muigai Murcki v Tatu City Limited (ELC EO79 of 2022

15, Tatu City Limited & anather versus Taibjee Bhalla Advocates (Originating Summons Mumber EF02
of 2021)

14, P.M. Wamae & Company Advocates vs Rosemary Wanijiru, Tatu City Limited & others [Mairobi
High Court Commercial Case Number 23 of 2019)
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17. Ongata Works Limited versus Tatu City Limited (High Court Milimani Commercial Arbitration
Mumber EO38 of 2024)

18, Tatu Cily Limited & Kofinaf Company Limited versus Rosemary Wanja [Naircbi Civil Appeal
Mumber 249 of 2013)

19, Calla Limited versus Tatu City Limited (Chief Magistrale Court Milimani Commercial Court Civil
Case Number E119 of 2020)

20, Republic (through Director of Criminal Investigations) versus Meteor Properfies. Tatu City Limited
and 7 others (Court Miscellaneous Criminal Application Case Number 331 of 2024)

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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19. REPORTING ACCOUNTANTS REPORT

19.1. Historical Financials

Deloitte.

INDEPENDENT REPORTING ACCOUNTANTS?
ASSURANCE REPORT ON THE
COMPILATION OF CONSOLIDATED PROFORMA
FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I -REIT
FOR THE THEEE YEARS ENDED 31 DECEMBER 2024

SEPTEMBER 2025

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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Delaitte & Touche LLP

) Dedaitte Place
Wavaki Way,
eloitte
L F.O Bax 0092 - GPD 0I120

MNarabi
eyl
| (A [+2%4 3p 223 0000
el [i 254 HIp O 19 035 D00
Ermail: adrmin@delonie.co ko
WA DETIecom

The Board of Directors

Alfrica Logistics Propertics Holdings Linuted

Clo Cross Invest Global Management Services Litd

Office: Endemika Dusiness Park

Republic of Mauritius

Dear Sirs

EEFORT ON THE ASSUBANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATELD
PROFORMA FINANCIAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
LIMITED I-REIT FOR THE THREE YEARS ENDED 31 DECEMBER 2024

We have completed our assurance engagement Lo reporl on the compilation of the consolidated profomma Gnancial
information of the Alrica Logistics Properties Holding Limited I-REIT (the “I-REIT™) prepared by the Directors of
Alrica Logistics Properties Holding Limited (the *company ™). The proforma consolidated linancial information consists
ol the profomma consolidated statement of financial position as al 31 December 2022, 31 December 2023 and 31 December
2024, the proforma consolidated statement of profit or loss and other comprehensive income, the proforma consolidated
statement of changes in equity and proforma consolidated statement of cash flows for the periods then ended, and related
notes. The proforma financial information has been compiled in accordance with IFRS® Accounting Standards as issued
by the International Accounting Standards Board and the accounting policics recommended by the REIT manager and
adopted by the Trustee on behalf of the REIT,

The proforma financial information has been compiled by the Dircctors to be used for seeking approval of the Africa
Logistics Properties Holdings Limited I-REIT from the Capital Markers Authority. As part of the process, the I-REIT s
histoncal financial posiion and performance have been preparcd on the basis of assumptions, in hine with regulatory
requirements, o present the position as if the BEEIT were already in operation.

Directors’ Responsibility for the Consolidated Proforma Financial Information

The Dirgctors are responsible for compiling the consolidated proforma financial information in accordance with IFRS
Accounting Standards as issued by the International Accounting Standards Doard and the accounting policies
recommended by the BELT manager and adopted by the Trustee on behalf of the REIT.

Keporting Accountants’ Responsibility

Owr responsibility is o express an opinion about whether the consolidated proforma fnancial information has been
prepared in accordance with [IFRS Accounting Standards as issued by the Intemational Accounting Standards Board and
the accounting policies recommended by the REIT manager and adopted by the Trustes on behall of the REIT.

We conducted ow engagement in accordance with Intemational Standard on Assurance Engagements (15AE) 3420,
Asswrance Fnpagemenis to Report on the Compilation of Preforma Financial Information Included in the
FProspectus, This standard requires that we comply with ethical requirements and plan and perform procedures to oblain
reasonable assurance about whether the consolidated proforma financial information has been compiled in accordance with
TFRS Accounting Standards as issued by the Intemational Accounting Standards Board and the accounting policies
recommended by the REIT manager and adopted by the Trustee on behalf of the REIT.

For purposcs of this enzagement, we are not responsible for updating or reissuing any reports or opimons on any historical
information used in compiling the consolidated proforma financial information, nor have we, inthe course of this
engasement, performed an audit or review of the financial information vsed in compiling the consolidated proforma
financial mformation.

rd .
MAKING AN

IMPACT THAT

Farmen: DM, Mbegha; A N Murayx F O Alsa; BW, Trungu; [ Eansg B Obwin; FOO Dmands; F. Mitesho: T Seraney, Tn Waweru; © Lua; T, Museiths

Assodabe of Deloaic Afca, & Manber of Delostic Touchs Tebomatia Lingied

226




ALP REIT OFFERING MEMORANDUM 2025

REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES
HOLDINGS LIMITED I-REIT (Continued)

Reporting Accountants’ Responsibility (Continued)

The purpose of profonna financia information incduded in a pro spectus is solelyto beused for seelang approva from the
Capital Markets Authonty on the Afncalogstics properties holdings Limited I-EEIT. Accordingly, we do not provide
any assurance that the actual outcome of the event or transaction at the end of the rep orting penods would have been as
presented.

A reasonable assurance engagement to report on whether the consolidated proforma financial imformation has been
compiled, in all material respects, on the hasizof the apphcahble cnitena involves performing procedures to assess
whether the applicable critenia used in the commplation ofthe consolidated proforma fmancial information provide a
reasonahle hasis for presenting the sionificant effects directly attnhutable to the event, and to obtan sufficient
appropiate evidence ahout whether:

*  Therelated proforma adjustments give appropriate effect to those critena; and

*  Theproforma Anancial information reflects the proper application of those adjustments to the unadjusted
financial information

Cur procedures selected depend on our judgment, having regard to our understanding of the nature of the I-REIT, the
event or transaction m respect of which the pro forma finanad information has been compiled, and other relevant
engagement circumstances.

Chr engagement also involves evaluahng the overall presentation of the proforma financial mformation,

We helieve that the evidence we have ohtaned 13 sufficient and appropnate to prowde a hagis for our opiion.
Opinion

In our opimdon, the proforma financal information has been compiled m accordance wath IFES Accounting Standard s

as 1zsued by the International Accounting Standards Board and the accounting policies recommended by the BEIT
manager and adopted by the Trustes on behalf of the REIT.

signing Partner responsible for the examnination procedures resulting in this practitioners” assurance repott.
CPA Freda Mitambo, Practicing certificate No. 2174

fredo  Miiunt®

Certified Public Accountants (Kenya)
Nair obi, Kenya

26 Septemb e 2025

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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REFORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

1.0 PROFORMA FINANCIAL STATEMENTS

11  Consolidated Proforma Statements of Profit or Loss and Other Com prehensive Income

The consolidated proforma statements of profit or loss and other comprehensive income for the financial years ended
31 December 2022, 31 December 2023 and 31 December 2024 are stated below:

For illustrative purposes only based on a number of assumptions that may or may net eventuate.

2022 2023 2024
Notes USD UsD UsD
Revenue
Rental income 31,32,33 1,535,262 2,256,028 2,256,028
1,535,262 2,256,028 2,256,028
Other income 3.6 512 1,253 1,584
Total revenue 1,535,774 2,257,281 2,257,612
Expenses
Void cost (32,974) (30,532) (21,398)
Audit fees (13,537) (17,078) (18,010)
Legal fees (3,819) (4,270) (4,632)
Company secretary fees (1,015) (1,139) (1,201)
Bank charges (51,778) (43,977) (46,375)
Tax Audit - - (7,730)
Property management fee 3.7 {46,058) (67,681) {67,681)
Fund operating expenses (225,249 (331,723) (360,156)
Pre-operating expenses (529,651) - -
Total expenses (904,081) {496,400) (527,183)
Net operating income (NOT) 631,693 1,760,881 1,730,429
NOI Margin: 41.13% 78.01% 76.65%
Earnings before interest, taxes,
depreciation, and amortization (EBITDA) 631,693 1,760,881 1,730,429
Fair value gain on investment properties 39 1,344,130 1,832,684 728,170
Profit before taxation 1,975,823 3,593,565 2,458,599
Income tax expense 311 - - -
Total comprehensive income for the year
1,975,823 3,593,565 2,458,599

The proforma financial information is to be read in conjunction with the assumptions forming part of this report as set
out in section 3.

s
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
LIMITED I-REIT

1.0

12

PROFORMA FINANCTAL STATEMENTS (Continued)

Consolidated Proforma Statements of Financial Position

The consolidated proforma statements of financial position as at 31 December 2022, 31 December 2023 and 31

December 2024 are stated below:

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

Notes

ASSETS

Non-current assets

Investment property 39
Sinking fund 3.7

Current assets
Trade and other receivables 3.12
Bank and cash balances

TOTAL ASSETS

EQUITY AND LIABILITIES

Capital and reserves

Trust capital 3.10
Retained earnings

Proposed dividends

Other reserves 3.14

Total equity and reserve

Current liabilities
Trade and other payables 3.13

TOTAL EQUITY AND
LIABILITIES

2022
UsSD

15,957,295
38,486

15,995,781

2,460,133
1,605,754

4,065,887

20,061,668

14,455,550
847,471
565,893

3,833,328

19,702,242

359,426

20,061,668

2023 2024

USD USD
24,273,534 25,008,873
95,231 152,258
24,368,765 25,161,131
3,757,386 3,757,386
2,143,140 2,963,328
5,900,526 6,720,714
30,269,291 31,881,845
20,395,243 20,395,243
2,733,466 3,514,948
859,628 841,056
5,911,380 6,751,380
29,899,717 31,502,627
369,574 379,218
30,269,201 31,881,845

This proforma financial information on pages 4 to 14 was approved and authorized for issue by the Board of
Directors of the Tssuer on 26 September 2025 and was signed on their behalf by:

Raghav Gandhi
Director

The proforma financial information is to be read in conjunction with the assumptions forming part of this report as set out in

section 3.

ALP Warehouses | Home of modern warehouses for lease in Kenya

www.africawarehouses.com
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

1.0 PROFORMA FINANCIAL STATEMENTS (Continued)

13  Consolidated Proforma Statements of Changes in Equity

The consolidated proforma statements of changes in equity for the financial years ended 31 December 2022, 31 December
2023 and 31 December 2024 are stated below:

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

Retained Proposed Trust Other Total
earnings Dividends Capital Reserves Equity
USD UsD USD USD USD
At 1 January 2022 - - - - -
Capital contribution - - 14,455,550 - 14,455,550
Total comprehensive income for the year 1,975,823 - - - 1,975,823
Interim and final 2022 dividends declared (1,128,352) 1,128,352 - - -
Dividend paid out (note 3.15) - (562,459) - - (562,459)
Other reserves - - - 3,833,328 3,833,328
At 31 December 2022 847,471 565,803 14,455,550 3,833,328 19,702,242
At 1 January 2023 847,471 565,893 14,455,550 3,833,328 19,702,242
Additional trust capital contribution - - 5,939,693 - 5,039,693
Total comprehensive loss for the vear 3,593,565 - - - 3,593,565
Interim and final 2023 dividends declared (1,707.570) 1,707.570 - - -
Dividend paid out - (1,413,835) - - (1,413.835)
Other reserves - - - 2,078,052 2,078,052
At 31 December 2023 2,733,466 859,628 20,395,243 5911,380 29,809.717
At 1 January 2024 2,733,466 859,628 20,395,243 5,911,380 29,899.717
Total comprehensive income for the year 2,458,599 - - - 2,458,599
Interim and final 2024 dividends declared (1,677.117) 1,677,117 - - -
Dividend paid out - (1,695,689) - - {1,695,689)
Other reserves - - - 840,000 840,000

At 31 December 2024 3,514,948 841,056 20,395,243 6,951,380 31,502,627

The proforma financial information is to be read in conjunction with the assumptions forming part of thisreport as set
out n section 3

s
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

1.0 PROFORMA FINANCTAL STATEMENTS (Continued)

1.4 Consolidated Proforma Statements of Cash Flows

The consoclidated proforma statements of cash flows for the financial period ended 31 December 2022, 31 December 2023
and 31 December 2024 are stated below:

For iltustrative purposes only based on a number of assumptions that may or may not eventuale.

2022 2023 2024

Notes USD USD USD
CASH FLOWS FROM OPERATING ACTIVITIES
Profit for the year 1,975,823 3,593,565 2,458,599
Adjustments for:
Interest income: Sinking Fund {(104) (345) (627)
Fair value gain on revaluation of investment property 3.9 {1,344,130) {1,832,684) {728,170}
Operating profit before working capital changes 631,589 1,760,536 1,729,802
Changes in working capital
Increase in trade and other receivables {127,939) {60,064) -
Increase in trade and other payables 358,329 10,149 9.646
Income tax paid 311 - - -
Net cash flows generated from operating activities 861,979 1,710,621 1,739,448
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure - (503,196) (7,169
Sinking fund 3.7 (38,382) (56,401) (56,401)
Tnvestment in SPV (9,109398)  (2,703,621) 2,040,000
Net cash flows (used in)/generated from investing activities (9,147,780) (3,263,218) 1,976,430
CASH FLOWS FROM FINANCING ACTIVITIES
Return of capital to REIT {1,080,000) (1,180,000) (1,200,000
Capital contributions from the partners 11,532,917 4,743,621 -
Dividend pay out 315 (561,362)  (1,413,835)  (1,695,690)
Net cash flows generated from financing activities 9,891,555 2,149,786 (2,895,690)
NET INCREASE IN CASH AND CASH EQUIVALENTS 1,605,754 537,386 820,188
CASH AND CASH EQUIVALENTS AT 1 JANUARY - 1,605,754 2,143,140
CASH AND CASH EQUIVALENTS AT 31 DECEMBER 1,605,754 2,143,140 2,963,328

The proforma financial information is to be read in conjunction with the assumptions forming part of this report as set out in
section 3.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

2.0 NOTES TO THE FINANCIAL INFORMATION

2.1 Reporting entity

Africa Logistics Properties Holding Limited [-REIT (ALP I-REIT) is an unincorporated trust that owns and
operates income producing real estate assets through investments vehicles registered as limited companies. The
investment trust, “ALP [-REIT” is a regulated investment vehicle, whose principal activity is investments
holdings, with a view of distributing at least 80% of its earmings to unit holders herein referred to as beneficial
OWners.

The proforma financial information has been prepared based on acquisition of the following properties:

¢  ALPNorth Two
¢  ATLP West
¢  ALPWest Two

2.2 Basis of preparation

2.2.1  Statement of compliance

ALPI-REIT and its investee companies prepare its financial statements on a going concern basis, in accordance
with IFRS issued and effective at the time of preparing these consolidated and separate financial statements, the
Capital Markets Real Estate Investment Trusts Collective Investment Schemes Regulations 2013, and the
Companies Act 2015. The REIT operates as a pass-through tax-exempt entity.

2.2.2 Basis of measurement

The consolidated financial statements have been prepared on a historical basis except for the measurement of
investment property that has been measured at fair value.

2.2.3  Functional and presentation currency

This financial information is presented in United States Dollars (USD), which is the I-REIT s presentation
currency. The [-REIT s functional currency is United States Dollars (USD).

2.2.4  Use of estimates and judgements

ALPI-REIT preparation of consolidated financial statements in conformity with IFRS Accounting Standards as
issued by the IASB requires management, from time to time, to make judgements, estimates and assumptions
that affect the application of policies and reported amounts of assets, liabilities, income and expenses. These
estimates and associated assumptions are based on experience and various other factors that are believed to be
reasonable under the circumstances. Actual results may differ from these estimates. The estimates and underlying
assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period
in which the estimates are revised and in any future periods affected.

The trust also applies IAS 8 when recognizing the impact of changes in accounting estimates, generally
accounted for prospectively and correction of errors retrospectively.

Information about the assumptions and estimation uncertainties that have a significant risk resulting in a material
adjustment in the financial information 1s included in note 3.

2.2.5 Consolidation

ALP I-REIT consolidated financial statements incorporate the separate financial statements of the REIT and all
the subsidiaries. Subsidiaries are entities which are controlled by the trust. Results of subsidiaries are included
in the consolidated and separate financial statements from the date of obtaining control until the date that control
15 lost. Investment in subsidiaries is accounted for using equity method.

The accounting policies of all subsidiaries are the same as those of the parent.

s




ALP REIT OFFERING MEMORANDUM 2025

REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

2.0 NOTES TO THE FINANCIAL INFORMATION (Continued)
2.2.5 Consolidation (Continued)

All inter-company transactions, balances, and unrealised gains on transactions between group companies are
eliminated in full on consolidation. Unrealised losses are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred.

2.3 Material accounting policies

2.3.1 Investment properties

Investment property consists of operating properties held to eamn rentals and/or for capital appreciation.

Investment property is initially recognised at cost, including transaction costs and subsequently measured at fair
value based on annual independent valuations using the discounted cash flow (DCF) method, with changes in
fair value recognized in profits or loss in the period in which it arises. Valuation assumptions typically include
a market-based discount rate and an exit yield, consistent with the latest observable market data. Gains or losses
from fair value movements are recognized in profit or loss in accordance with LAS 40,

However, for the purposes of the Pro Forma Financial Statements, valuation has been simplified by applying a
capitalization rate (“cap rate”) to the 12-month forward exit revenue. This approach reflects a high-level proxy
of market value and is appropriate for indicative modelling, pending full external valuation during onboarding.

On disposal of the investment property, the gains on losses on disposal 1s recognized 1n profit or loss.
2.3.2  Revenue recognition

ALP I-REIT recognizes revenue when performance obligation is satisfied, upon signing of lease with the tenant,
which 1s when the tenant obtains control of the space let. The trust recognizes revenue throughout the period of
the lease agreement except where the tenant terminates the lease before its expiry.

Rental income from operating leases is recognized on a straight-line basis over the lease term as per requirement
of IFRS 16. Lease incentives are amortized over the lease period as reductions deferred income. Service charge
expenses and income is recognized as the services are rendered on zero sum basis, in which excess income 1s
refunded as a credit to the tenant and underbilled costs recharged to the tenant on an annual basis.

2.3.3 Financial instruments

Financial instruments are recognised when the I-REIT becomes a party to the contractual provisions. They are
measured, at initial recognition, at fair value plus or minus transaction costs, if any, and subsequently measured
at amortized cost or FVTPL, or FVTOCT depending on their classification. The accounting policies for each type
of financial instrument held by the [-REIT are presented below.

Trade and other receivables are measured, subsequent to initial recognition, at amortised cost and are subject to
the Expected Credit Loss (impairment losses). The amortised cost is the amount recognised on the receivable
nitially, minus principal repayments plus cumulative amortisation (interest) using the effective interest method
of any difference between the initial amount and the maturity amount, adjusted for any loss allowance. Gains or
losses arising on the derecognition of trade and other receivables are included in profit or loss in derecognition
gains (losses) on financial assets at amortised cost. Regarding other receivables, only VAT receivables will be
transferred to the REIT, at recoverable value and reviewed periodically for impairment.

Trade and other payables, excluding VAT and amounts received in advance, are classified as financial liabilities
subsequently measured at amortised cost.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

2.0 NOTES TO THE FINANCIAL INFORMATION (Continued)

2.3 Material accounting policies (Continued)

2.3.3  Financial instruments (Continued)
Cash and cash equivalents are stated at carrying amount which is deemed to be fair value.
Derecognition of financial instruments

ALP I-REIT and its investee companies derecognises a financial asset only when the contractual rights to the
cash flows from the asset expire, or when it transfers the financial asset and substantially all the risks and rewards
of ownership of the asset to another party. If the I-REIT neither transfers nor retains substantially all the risks
and rewards of ownership and continues to control the transferred asset, the I-REIT recognises its retained
interest in the asset and an associated liability for amounts it may have to pay. If the I-REIT retains substantially
all the risks and rewards of ownership of a transferred financial asset, the I-REIT continues to recognise the
financial asset and also recognises a collateralised borrowing for the proceeds received.

The TI-REIT derecognises financial liabilities when its obligations are discharged, cancelled or they expire. The
difference between the carrying amount of financial liability derecognised and the consideration paid and
payable, including any non- cash assets transferred or habilities assumed, is recognised in profit or loss.

2.3.4 Impairment — Expected credit losses and write offs

ALP I-REIT uses a provision matrix that is used as a practical expedient when determining expected credit
losses. The provision matrix is based on historic credit loss experience, adjusted for factors that are specific to
the debtors, general economic conditions and an assessment of both the current and forecast conditions.

The measurement of expected credit losses incorporates the probability of default, loss given default and the
exposure at default, taking the time value of money, historical data and forward-looking information into
consideration.

The movement in credit loss allowance is recognised in profit or loss with a corresponding adjustment to the
carrying amount of the instrument through a loss allowance account.

The [-REIT writes off an instrument when there is information indicating that the counterparty is in severe
financial difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has been placed
under liquidation or has entered into bankruptcy proceedings. Instruments written off may still be subject to
enforcement activities under the I-REIT's recovery procedures. Any recoveries made are recognised in profit or
loss.

2.35 Taxation

ALP I-REIT and its underlying investee companies are exempt from corporate income tax except for payment
of withholding tax on interest income and dividends. Tn some instances, REITs are equally exempted from capital
gains tax and stamp duty. Standard withholding taxes on dividends and interest distributions (if applicable) shall
remain applicable and are recognized when declared.

Effective from the asset exit date, the special purpose vehicle (SPV) 1s fully owned by a REIT that 1s exempt
from corporate income tax under Section 20 of the ITncome Tax Act, as amended by the Finance Act, 2019, and
in accordance with the Income Tax (REITs) Rules, 2020. The REIT or SPV must apply to the Commissioner for
exemption. Accordingly, the SPV does not recognize current or deferred income tax. All deferred tax assets and
liabilities are derecognized at the investee entity (SPV) level prior to onboarding, as they are notrealizable within
the REIT due to its tax-exempt status under the Tncome Tax Act.
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS
COMPANY I-REIT

2.0 NOTES TO THE FINANCIAL INFORMATION (Continued)
2.3 Material accounting policies (Continued)
2.3.6  Borrowings

ALP I-REIT and its investments vehicles are debt-free. All habilities, including shareholder loans and external
borrowings, will either be fully settled or re-assigned to entities outside the REIT structure prior to transfer into
ALP I-REIT. This ensures that no financing obligations are assumed by the REIT. Any subsequent borrowings
must comply with the REIT s trust deed, regulatory expectations, and a maximum Loan-to-Value (LTV) limit
of 35%, aligning with the regulations.

2.3.7  Related party transactions

All related party balances must be cleared or appropriately disclosed before transfer to the REIT. Transactions
are to be conducted at arm’s length and in compliance with TAS 24. Transactions with related parties are
conducted at arm’s length and disclosed in accordance with TAS 24.

Any balances outstanding prior to onboarding were either cleared or restructured as necessary.
2.3.8 Investment in subsidiaries (SPVs) (Amendments to IAS 27 & IAS 28)

Entities are permitted to use the equity method in separate financial statements for investments in subsidiaries,
joint ventures and associates. In Dec 2013, IASB amended [AS 27 to add the option of accounting for investment
in subsidiaries using equity method. As such, entities can account for these investments either at cost, in
accordance with [FRS 9 (or IAS 39) or using equity method. ALP I-REIT accounts for its investment in SPVs
using the equity method. In this case, investment is initially recorded at cost and subsequently adjusted thereafter
by the investor's post-acquisition change in share of the net assets of the investee company.

2.3.9 Unit holder contributions

Unit holder contributions may be in cash or in-kind {e.g., investment property). All contributions are recognized
at fair value based on independent valuation at the transfer date and presented as unit holders” capital.

2.3.10 Distribution to unit holders

At least 80% of the REIT s distributable income will be distributed to unit holders annually, in compliance with
the REIT Regulations. Distributions are recognized as a liability once declared and approved by the Trustee.
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS HOLDINGS I-REIT

3.0  ASSUMPTIONS AND ADJUSTMENTS MADE TO THE PROFORMA FINANCTAL INFORMATION

3.1 Rental Income

Rental income 1s based on the assumption that the REIT had been in existence from the first historical year (2022),
in line with regulatory requirements to present pro forma financials covering a three-year historical period. Based
on this and stabilized occupancy levels as per the scheme documents, the financial start dates for the seed assets
are as follows: ALP West (2022), ALP North Two (2022) and ALP West Two (2023).

3.2 Rental income estimates basis

Rental income estimates are illustrative and based on prevailing market assumptions, existing lease terms, and the
REIT’s stabilized occupancy levels. These estimates are provided for illustrative purposes only and may differ
from actual historical performance.

3.3  Annual rent escalation rate

Annual rent escalation rate of 3% has been applied across the years under review. The escalation rate was based
on escalation rates as per the respective leases until expiry of the same.

3.4  Occupancy and stabilization assumption.

ALP West and ALP North Two were already income-generating in 2022, though neither had yet achieved the 80%
stabilization threshold until 2023, ALP West Two commenced income generation in 2023 and reached stabilization
in 2024. For periods where actual occupancy fell below the 80% threshold, we have assumed stabilized occupancy
for illustrative purposes, in line with REIT regulations. This adjustment is intended to present a consistent view of
stabilized asset performance and illustrate the income-generating potential of the portfolio and does not represent
actual historical occupancy.

3.5 I-REIT expenses

Protforma [-REIT related expenses have been estimated using the contracted rates for capital raising and on-going
operations.

3.6  Other income

Other income consists of Interest Income on Sinking fund and water income. Interest income on Sinking fund
refers to interest earned on the sinking fund investments. The sinking fund is typically set aside for future major
repairs or replacements. Water [ncome represents revenue generated from supplying water to tenants. The entity
charges tenants for water usage {rom the entity’s boreholes, and the amounts collected are recognised as income.

3.7 Property management fee and sinking fund
Included in the expenses is a property management fee of 3%, which is based on 3% of the rental monthly turnover.
This expense 1s used to cater for general property management. Funds are also channelled to a sinking fund to
ensure funds are available in case any capital expenditures are needed to be spent in future. The sinking fund is
assumed at 2.5% of the revenue monthly and is excluded from distributable income along with one-off costs such
as set—up costs.

3.8  Asset acquisition policy

The seed properties are acquired as going-concern and, the [-REIT will not acquire any other assets except the
investment property/warehouses.
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMFILATION OF CONSOLIDATED
PROFORMA FINANCTAL INFORMATION FOR THE AFRICA LOGISTICS HOLDINGS I-REIT

3.0 ASSUMPTIONS AND ADJUSTMENTS MADE TO THE PROFORMA FINANCIAL INFORMATION
(Continued)

3.9 Investment property

Properties are valued at the end of each vear at a blended average capitalization rate of 9%. The applied
capitalization rate was based on yields of other close comparable logistics assets.

Investment property movement

2022 2023 2024

USD USD USD
As at 1 January - 15,957,295 24,273,534
Asset exit into REIT 14,613,164 5,980,359 -
Additions in the year - 503,196 7.169
Fair value gain 1,344,130 1,832,684 728,170
As at 31 December 15,957,295 24,273,534 25,008,873

3.10 Capital structure and promoter contribution

The financial information has assumed a capital raise of 80% from unit holders with the promoter contributing
20% in kind (as assets). An assumption is made that the capital expenditure includes amounts spent to improve
investment properties and further assumes the investment properties are valued at the end of each year at the same
capitalization rate. The regulations stipulate promoters selling/transferring real estate to an I-REIT within a year of
its establishment must maintain a 20% investment of the net asset value for the first year from the offer close or
listing. Promoters can't sell/transfer REIT securities during the lock-in period, except due to death/insolvency.
Holdings can reduce to 10% after the first year and to 0% after the second anniversary.

3.11 Income tax exemption status

The base case assumption is that the I-REIT will be registered with the Capital Markets Authority (CMA) and
Kenya Revenue Authority (KRA) and, consequently, will not be subject to any income taxes on its operations.

3.12 Trade and other receivables

The balance comprises of the accounts receivables and VAT receivables for the SPVs as at the respective periods.
Accounts receivable is calculated on a rolling monthly basis to reflect the timing difference between rent
recognition and cash collection. In line with the assumption that rent is billed quarterly in advance but only two
months' rent 1s received in cash, the third month's rent 1s carried as a receivable.

3.13 Trade and other payables

Assumes that trade and other payables have a 30-day credit period of property operating expenses plus I-REIT
running costs for that period.

3.14 Other reserves
The amounts presented under other reserves in the consolidated statement of financial position includes the

difference between the REIT s recorded investment in its SPVs and the underlying net assets (share capital and
retained earnings) of the SPVs at the point of consclidation, in line with IFRS 10.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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REPORT ON THE ASSURANCE ENGAGEMENT ON THE COMPILATION OF CONSOLIDATED
PROFORMA FINANCIAL INFORMATION FOR THE AFRICA LOGISTICS HOLDINGS I-REIT

3.0 ASSUMPTIONS AND ADJUSTMENTS MADE TO THE PROFORMA FINANCIAL INFORMATION
{Continued)

3.15 Distribution policy

The REIT 1is expected to maintain a strong and consistent distribution policy, with 90% or more of reported profit
distributed to unit holders. This reflects both regulatory standards and the REIT s commitment to delivering regular
returns to mvestors. Dividends are declared twice annually, with an interim dividend declared in June (paid by
September) and a final dividend declared in December (paid by March of the following year). This ensures a
structured and predictable distribution schedule for unit holders.
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19.2. Projected Financials

Deloitte.

INDEPENDENT REPORTING ACCOUNTANTS’
REPORT ONTHE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT
FOR THE THREE YEARS ENDED 31 DECEMBER 2027

SEPTEMBER 2025
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Dekoite & Touche LLP

L Dehitte Place
De I o I tte g
mMuthangari
. F.0) Boor AGCR D - QPO Q0100

MNarob

KEmya

Tel (=254 23 423 G000

Cel =54 A0 0715 039 000
Email: adrmindddelcitie oo ke

wwW A BISETE OO

The Board of Directors

Alnca logistics properhies Heldings Limmited

o CrossInvest Global Management Services Lid Oflice
Endemika Business Park

Republic of Mauritius

Dear Sirs

REPORT ONTHE EXAMINATION OF THE PROMECTELD FINANCIAL INFORMATION FOR THE
AFRICA LAMGISTICS PROPERTIES HOLIMMNGS LIMITED I-REINT FOR THE THREE YEARS
ENINNG 31 DECEMBER 2027

We have completed our assurance engagement to report on the compilation of the consolidated projected financial
imlormation of the Alnca Logistics Properties Holding Limited [-EELT (the “1-EEIT™) by the Directors, The
priyecied comsolidated hnancial infomation consists of the projecled consohdated stalements of hnancial position as at 31
Diegember 2023, 31 December 2026 and 31 Decernber 2027, the projected conselidated statement of probit or loss and
other comprehensive meome, the projecied consclidated statement of changes inequaty and projecied consolidated
slatement ol cash Dows lor the penods then ended, and related netes, The progecied hnancial indormation has been
compiled in accordance with IFES Accounting Standands as 1ssued by the Intemational Accouniing Standards Board
and the accounting policies recommended by the REIT manager and adopted by the Trustee on behallof the REIT.

The projected financial information has been compiled by the Directors to be used for seeking approval of the Africa
Logistics properties holdings Limited I-REIT from the Capital Markets Authornity. As part of the process, the I-REIT s
projeeted financial position and performanee have been prepared on the basis of assumptions, in ling with regulatory
requirements, to present the position as if the REIT were already in operation.

Directors’ responsibility for the financial information

The Dircctors are responsible for the forecasts including the assumptions set out in Note 3 on which it is based. The
projected financial information has been prepared in relation to the Africa logistics propertics holdings limited I-REIT,
using a set of assumptions that include hypothetical assumptions about future events and management’s actions that are
not necessanly expected to ocour and in accordance with IFRS Accounting Standards as issued by the International
Accounting Standards Board and the accounting policies recommended by the REIT manager and adopted by the
Trustee on behalf of the REIT. Consequently, readers are cautioned that the projecied financial information is not used for
purposes other than that descnbed,

Reporting Accountants’ Responsibility

Chur responsibility is to express an opinion about whether the projected financial statements have been prepared in
accordance with IFRS Accounting Standards as issued by the Intemational Accounting Standards Board and the
accounting policies recommended by the REIT manager and adopted by the Trustee on behalf of the REIT.
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REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION FOR THE
AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED FREIT FOR THE THREE YEARS
ENDING 31 DECEMBER 2027 {Continued)

Reporting Accountants’ Responsibility

We conducted our engagement i accordance wath the International Standard on Assurance Engagements 3400 — The
Frmination af Prospective Financial bytemation ("ISAE 34007) ko Report an the Prospective Financial byrmation
Tncluded i the Raporting Accoumtants Report, issusd by the Datermational Auditing and Assurance Sandards Board.
This standard requires that the anditor comply with ethical requirements and plan and perform procedures to obtain
reasonahle assurance ahout whether the Directors of the company have prep ared the prospective financi al information
in accord ance with IFES Accounting Standards as 1ssued by the International Accounting Standards Board and the
accountng policies recommended by the REIT manager and adopted by the Trustee on behalf ofthe REIT.

Opinion

We have examined the prospective financial informmation i accordance wath the International Standard on Assurance
Engagements applicahle to the exammation of prospective financial information (IS AE 34000 Based on our exarmin ation
of the evidence supporting the assumptions, nothing has come to our attention which causesusto believe that these
assumptions do not provide areasonahle basis for the forecasts. Further, in our opinion the forecastis propedy prepared
of1 the basis of the assumptions and iz presented in accordance with the International Financial Reporting Standards and
the accounting policies recommended by the EEIT manager and adopted by the Trustee on behalf of the REIT.

Arctual results are licely to be different from the forecast since anticipated events frequently do not ocour as expected and
the vanation may he matenal.

Signing Partner responsible for the examination procedures resulting in this practifioners” assurance report CPA
Freda Mitambo, Practicing certificate No. 2174

fredo  Mlidunbo

Certified Public Accountants (K enya)
Nairobi, Kenya

26 September 2025
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INDEPENDENT REPORT ON THE EXAMINATION OF THE FROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT FOR THE THREE YEARS
ENDED 31 DECEMBER 2027

1.0 PROJECTED FINANCIAL STATEMENTS

1.1 Projected statement of profit or loss and other comprehensive income

For illustrative purposes only based on a number of assumptions that may or may not eventuate.
Base case - Aggregated management assumptions

For the year ended Notes 2025 2026 2027
USD USD USD

Revenue

Rental income 31 2,185,014 2,443,589 3,934,565

2,185,014 2,443,589 3,934,365

Other income 32 1,881 2,146 2,524
Total revenue 2,186,895 2,445,735 3,937,089
Expenses:

Void cost (21,642) - -
Audit fees (18,411) (18,783) (25,520)
Legal fees (4,614) {4,701 (5,988)
Company secretary fees (1,227 (1,252) (1,595)
Leasing/agency fee - {568) (5,503)
Tax audit (3,788) - (7,866)
Bank charges (47,410) (48,366) (49,761)
Property management fee 3.13 (65,550) (73,308) (118,037)
Fund operating expenses (370,155) (373,431) (630,24%)
Total expenses (532,797) (520,409) (844,518)
Net operating income (NOI): 1,654,098 1,925,326 3,092,571
NOI margin: 75.64% 78.72% 78.55%
Farnings before interest, taxes, depreciation, and

amortization 1,654,098 1,925,326 3,092,571
Fair value gain on investment properties 3.8 (173,670) 396,961 1,246,088
Profit before taxation 1,480,428 2,322,287 4,338,659
Income tax expense 34 - - -
Total comprehensive income for the year 1,480,428 2,322,287 4,338,659

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

The projected financial information is to be read in conjunction with the assumptions forming part of this report as
set out in section 3.
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INDEPENDENT REPORT ON THE EXAMINATION OF THE FROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT FOR THE THREE YEARS
ENDED 31 DECEMBER 2027

1.0 PROJECTED FINANCIAL STATEMENTS (Continued)

1.2 Consolidated Projected Statement of Financial Position

The consolidated projected statements of financial position as at 31 December 2025, 31 December 2026 and 31
December 2027 are stated below:

For illustrative purposes only based on a number of assumptions that may or may not eventuate.

Notes 2025 2026 2027
USD USD USD
ASSETS
Non-current assets
Investment property 38 24,855,823 25,252,783 44,735,329
Sinking fund 3.13 207,786 270,070 370,035
25,063,600 25,522 853 45,105,364
Current assets
Trade and other receivables 3.6 3,758,234 3,790,899 3,918,058
Bank and cash balances 3,762,284 4,673,120 4,955,681
7.520,518 8,464,019 8,873,739
TOTAL ASSETS 32,584,127 33,986,872 53,979,103
EQUITY AND LIABILITIES
Capital and reserves
Trust capital 3.14 20,395,243 20,395,243 38,507,692
Retained earnings 3,388,093 3,843,054 5,182,071
Proposed dividends 2.448.339 2,559,283 3,123,037
Other reserves 311 7,591,380 8,431,380 8,373,023
. 33,823,055 35,228,960 55,185,823
Total equity and reserves
Current liabilities
Trade and other payables 3.7 {1,238,928) (1,242,088) (1,206,720)
TOTAL EQUITY AND
LIABILITIES 32,584,127 33,986,872 53,979,103

This projected financial information on pages 4 to 15 was approved and authorized for issue by the Board of
Directors of the Issuer on 26 September 2025 and was signed on their behalf by:

(ZNEw

Raghav Gandhi
Director

The projected financial information isto be read in conjunction with the assumptions set out in section 3.
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INDEPENDENT REPORT ON THE EXAMINATION OF THE FROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT FOR THE THREE YEARS
ENDED 31 DECEMBER 2027

1.0 PROJECTED FINANCIAL STATEMENTS (Continued)

1.3 Projectedstatement of changes in unit holders’ equity
For illustrative purposes only based on a number of assumptions that may or may not eventuate.

Retained Proposed Trust Other Total
Earnings Dividends Capital Reserves Equity
UsD UusDh UsDh USD UusDh
At 1 January 2025 3,514,948 841,056 20,395,243 6951,380 31,502,627
Total comprehensive income for the year 1,480,428 - - - 1,480,428
Interim and final 2025 dividends declared (1,607,283) 1,607.283 - - -
Dividend paid out (note 3.5) - (1,613,236) - - (1,613,236)
Other reserves - - - 840,000 840,000
At 31 December 20235 3,388,003 2,448,339 20,395,243 7,591,380 33,823,055
At 1 January 2026 3,388,003 2,448,339 20,395,243 7,591,380 33,823,055
Additional capital contribution - - - - -
Total comprehensive income for the year 2,322,287 - - - 2.322.287
Interim and final 2026 dividends declared (1,867,326) 1,867,320 - - -
Dividend paid out - (1,756,382) - - (1,756,382)
Other reserves - - - 840,000 840,000
At 31 December 2026 3,843,054 2,559,283 20,395243  §,431,380 35,228,960
At 1 January 2027 3,843,054 2,559,283 20,395243  §,431,380 35,228,960
Additional capital contribution - - 18,112,449 - 18,112,449
Total comprehensive income for the year 4,338,659 - - - 4,338,659
Interim and final 2027 dividends declared (2,999,642) 2,999 642 - - -
Dividend paid out - (2,435,888) - - (2,435,888)
Other reserves - - - (58,357) (58,357)
At 31 December 2027 5,182,071 3,123,037 38,507.692 8,373,023 55,185,823

The projected finaneial information is to be read in conjunction with the assumptions forming part of this report as set
out in section 3.
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INDEPENDENT REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT FOR THE THREE YEARS
ENDED 31 DECEMBER 2027

1.0

1.4

PROJECTED FINANCIAL STATEMENTS (Continued)

Projected statementof cashflows

For illustrative purposes only based on a number of assumptions that may or may not eventuate

CASH FLOWS FROM OPERATING ACTIVITIES
Profit for the year

Adjustments for:
Interest income: Sinking fund
Fair value gain on revaluation of investment property

Operating profit before working capital changes

Changes in working capital

Inerease in trade and other receivables
Increase in prepaid expenses
(Decrease)/increase in trade and other payables

Income tax paid
Net cash flows generated from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure

Sinking fund

Investment in 3PV

Net cash flows generated from/ (used in) investing
activities

CASH FLOWS FROM FINANCING ACTIVITIES
Return of capital to REIT

Capital contributions

Dividend pay out

Net cash flow (used in)/generated from financing
activities

NET INCREASE IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS AT
1 JANUARY

CASH AND CASH EQUIVALENTS AT
31 DECEMBER

2025 2026 2027
Notes USD USD USD
1,480,428 2,322,287 4,338,659

(902) (1,195) (1,601)

3.8 173,670 (396,961)  (1,246,088)
1,653,196 1,924,131 3,090,970

(848) (15,267) (123,114)

; (17,399) (4,044)

(4,912) (3,157) 35,565

3.4 ; _ ]
1,647,436 1,888,308 2,999,177

(20,620) ; ;

3.13 (54,624) (61,000) (98,364)
2,040,000 2,040,000 (12,607,522)

1,964,756 1,978910  (12,705,886)

(1,200,000)  (1,200,000) (2,040,000

- - 14,465,158

39 (1,613,236)  (1,756,382)  (2,435.888)
(2,813,236)  (2.956,382) 9,989,270

798,956 910,836 282,561

2,963,328 3,762,284 4,673,120

3,762,284 4,673,120 4,955,681

The projected financial information is to be read in conjunction with the assumptions forming part of this report

as set out in section 3.
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INDEPENDENT REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT FOR THE THREE YEARS
ENDED 31 DECEMBER 2027

2.0

21

2.2
221

2.2.2

2.2.3

224

2.2.5

246

NOTES TO THE FINANCTAL INFORMATION

Reporting entity

Africa Logistics Properties Holding Limited I-REIT (ALP [-REIT) 1s an unincorporated trust that owns and
operates income producing real estate assets through investments vehicles registered as limited companies. The
investment trust, “ALPI-REIT” is a regulated investment vehicle, whose principal activity is investments holdings,
with a view of distributing at least 80% of its earnings to unit holders herein referred to as beneficial owners.

The projected financial information has been prepared based on acquisition of the following properties:

ATLP North Two
ALP West

ALP West Two
ALP North Three

Basis of preparation

Statem ent of com pliance

ALP I-REIT and its investee companies prepare its financial statements on a going concern basis, in accordance
with IFRS issued and effective at the time of preparing these consolidated and separate financial statements, the
Capital Markets Real Estate Investment Trusts Collective Investment Schemes Regulations 2013, and the
Companies Act 2015. The REIT operates as a pass-through tax-exempt entity.

Basis of measurement

The consolidated financial statements have been prepared on a historical basis except for the measurement of
investment property that has been measured at fair value.

Functional and presentation currency

This financial information is presented in United States Dollars (USD), which is the I-REIT’s presentation
currency. The I-REIT’s functional currency 1s United States Dollars (USD).

Use of estimates and judgem ents

ALP I-REIT preparation of consolidated and separate financial statements in conformity with IFRS Accounting
Standards as 1ssued by the [ASB requires management, from time to time, to make judgements, estimates and
assumptions that affect the application of policies and reported amounts of assets, liabilities, income and expenses.
These estimates and associated assumptions are based on experience and various other factors that are believed to
be reasonable under the circumstances. Actual results may differ from these estimates. The estimates and
underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the
period in which the estimates are revised and in any future periods affected.

The trust also applies IAS 8 when recognizing the impact of changes in accounting estimates, generally accounted
for prospectively and correction of errors retrospectively.

Information about the assumptions and estimation uncertainties that have a significant risk resulting in a material
adjustment in the financial information is included in note 3.

Consolidation

ALP I-REIT consolidated financial statements incorporate the separate financial statements of the REIT and all
the subsidiaries. Subsidiaries are entities which are controlled by the trust. Results of subsidiaries are included in
the consolidated and separate financial statements from the date of obtaining control until the date that control is

lost. Investment in subsidiaries is accounted for using equity method.

The accounting policies of all subsidiaries are the same as those of the parent.
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INDEPENDENT REPORT ON THE EXAMINATION OF THE PROJECTED FINANCIAL INFORMATION
FOR THE AFRICA LOGISTICS PROPERTIES HOLDINGS LIMITED I-REIT FOR THE THREE YEARS
ENDED 31 DECEMBER 2027

2.0 NOTES TO THE FINANCIAL INFORMATION (Continued)
2.2.5 Consolidation (Continued)

All inter-company transactions, balances, and unrealised gains on transactions between group companies are
elimmated in full on consolidation. Unrealised losses are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred.

2.3 Material accounting policies

2.3.1 Investment properties

Investment property consists of operating properties held to eamn rentals and/or for capital appreciation.

Investment property is initially recognised at cost, including transaction costs and subsequently measured at fair
value based on annual independent valuations using the discounted cash flow (DCF) method, with changes in fair
value recognized in profits or loss in the period in which it arises. Valuation assumptions typically include a
market-based discount rate and an exit vield, consistent with the latest observable market data. Gains or losses
from fair value movements are recognized in profit or loss in accordance with TAS 40.

However, for the purposes of the Pro Forma Financial Statements, valuation has been simplified by applying a
capitalization rate (“cap rate”) to the 12-month forward exit revenue. This approach reflects a high-level proxy of
market value and is appropriate for indicative modelling, pending full external valuation during onboarding.

On disposal of the investment property, the gains on losses on disposal is recognized in profit or loss.
2.3.2  Revenue recognition

ALP I-REIT recognizes revenue when performance obligation is satisfied, upon signing of lease with the tenant,
which is when the tenant obtains control of the space let. The trust recognizes revenue throughout the period of
the lease agreement except where the tenant terminates the lease before its expiry.

Rental income from operating leases is recognized on a straight-line basis over the lease term as per requirement
of IFRS 16. Lease incentives are amortized over the lease period as reductions deferred income. Service charge
expenses and income is recognized as the services are rendered on zero sum basis, in which excess income is
refunded as a credit to the tenant and underbilled costs recharged to the tenant on an annual basis.

233 Financial instruments

Financial instruments are recognised when the I-REIT becomes a party to the contractual provisions. They are
measured, at initial recognition, at fair value plus or minus transaction costs, if any, and subsequently measured at
amortized cost or FVTPL, or FVTOCI depending on their classification. The accounting policies for each type of
financial instrument held by the I-REIT are presented below.

Trade and other receivables are measured, subsequent to initial recognition, at amortised cost and are subject to
the Expected Credit Loss (impairment losses). The amortised cost is the amount recognised on the receivable
nitially, minus principal repayments plus cumulative amortisation (interest) using the effective interest method of
any difference between the initial amount and the maturity amount, adjusted for any loss allowance. Gains or
losses arising on the derecognition of trade and other receivables are included in profit or loss in derecognition
gains (losses) on financial assets at amortised cost. Regarding other receivables, only VAT receivables will be
transferred to the REIT, at recoverable value and reviewed periodically for impairment.

Trade and other payables, excluding VAT and amounts received in advance, are classified as financial liabilities
subsequently measured at amortised cost

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025
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2.0

2.3

233

2.3.4

2.3.5

NOTES TO THE FINANCIAL INFORMATION (Continued)

Material accounting policies (Continued)

Financial instruments (Continued)

Cash and cash equivalents are stated at carrying amount which is deemed to be fair value.
Derecognition of financial instruments

ALP I-REIT and its investee companies derecognises a financial asset only when the contractual rights to the cash
flows from the asset expire, or when it transfers the financial asset and substantially all the risks and rewards of
ownership of the asset to another party. If the I-REIT neither transfers nor retains substantially all the risks and
rewards of ownership and continues to control the transferred asset, the I-REIT recognises its retained interest in
the asset and an associated liability for amounts it may have to pay. If the [-REIT retains substantially all the risks
and rewards of ownership of a transferred financial asset, the [-REIT continues to recognise the financial asset and
also recognises a collateralised borrowing for the proceeds received.

The I-REIT derecognises financial liabilities when its obligations are discharged, cancelled or they expire. The
difference between the carrying amount of financial liability derecognised and the consideration paid and payable,
including any non- cash assets transferred or liabilities assumed, is recognised in profit or loss.

Impairment — Expected credit losses and write offs

ALP I-REIT uses a provision matrix that is used as a practical expedient when determining expected credit losses.
The provision matrix is based on historic credit loss experience, adjusted for factors that are specific to the debtors,
general economic conditions and an assessment of both the current and forecast conditions.

The measurement of expected credit losses incorporates the probability of default, loss given default and the
exposure at default, taking the time value of money, historical data and forward-locking information into
consideration.

The movement in credit loss allowance 1s recognised in profit or loss with a corresponding adjustment to the
carrying amount of the instrument through a loss allowance account.

The I-REIT writes off an instrument when there is information indicating that the counterparty is in severe financial
difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has been placed under
liquidation or has entered into bankruptcy proceedings. Instruments written off may still be subject to enforcement
activities under the [-REIT's recovery procedures. Any recoveries made are recognised in profit or loss.

Taxation

ALP [-REIT and its underlying investee companies are exempt from corporate income tax except for payment of
withholding tax on interest income and dividends. In some instances, REITs are equally exempted from capital
gains tax and stamp duty. Standard withholding taxes on dividends and interest distributions (if applicable) shall
remain applicable and are recognized when declared.

Effective from the asset exit date, the special purpose vehicle (SPV) is fully owned by a REIT that 1s exempt from
corporate income tax under Section 20 of the Income Tax Act, as amended by the Finance Act 2019, and in
accordance with the Income Tax (REITs) Rules, 2020. The REIT or SPV must apply to the Commissioner for
exemption. Accordingly, the SPV does not recognize current or deferred income tax. All deferred tax assets and
liabilities are derecognized at the investee entity (SPV) level prior to onboarding, as they are not realizable within
the REIT due to its tax-exempt status under the Income Tax Act.
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2.0 NOTES TO THE FINANCTAL INFORMATION (Continued)
2.3 Material accounting policies (Continued)
2.3.6  Borrowings

ALP I[-REIT and its investments vehicles are debt-free. All liabilities, including shareholder loans and external
borrowings, will either be fully settled or re-assigned to entities outside the REIT structure prior to transfer into
ALP I-REIT. This ensures that no financing obligations are assumed by the REIT. Any subsequent borrowings
must comply with the REITs trust deed, regulatory expectations, and a maximum Loan-to-Value (LTV) limit of
35%, aligning with the regulations.

2.3.7  Related party transactions

All related party balances must be cleared or appropriately disclosed before transfer to the REIT. Transactions are
to be conducted at arm’s length and in compliance with IAS 24. Transactions with related parties are conducted at
arm’s length and disclosed in accordance with TAS 24.

Any balances outstanding prior to onboarding were either cleared or restructured as necessary.
2.3.8  Investment in subsidiaries (SPVs) (Amendments to TAS 27 & TAS 28)

Entities are permitted to use the equity method in separate financial statements for investments in subsidiaries,
joint ventures and associates. [n Dec 2013, IASB amended [AS 27 to add the option of accounting for investment
in subsidiaries using equity method. As such, entities can account for these investments either at cost, in accordance
with IFRS 9 (or IAS 39) or using equity method. ALP I-REIT accounts for its investment in SPVs using the equity
method. In this case, investment is initially recorded at cost and subsequently adjusted thereafter by the investor's
post-acquisition change in share of the net assets of the investee company.

2.3.9 Unit holder contributions

Unit holder contributions may be in cash or in-kind (e.g., investment property). All contributions are recognized
at fair value based on independent valuation at the transfer date and presented as unit holders” capital.

2.3.10 Distribution to unit holders

At least 80% of the REIT’s distributable income will be distributed to unit holders annually, in compliance with
the REIT Regulations. Distributions are recognized as a liability once declared and approved by the Trustee.
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3.0
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ASSUMPTIONS USED IN DERIVING THE PROJECTED FINANCIALINFORMATION
Rental income earned

Rental income is based on the assumption that the REIT had been in existence from the first historical year (2022),
in line with regulatory requirements to present pro forma financials covering a three-vear historical period and a
three-vear forecast period. Based on this and stabilized occupancy levels, the financial start dates for the seed assets
are as follows: ALP West (2022), ALP North Two (2022), ALP West Two (2023) and ALP North Three {2027).

Rental income estimates for the four properties are based on an analysis of current lease schedules and escalation

factors until expiry of the leases. The rental income for the pipeline asset (ALP North Three) is based on the current
market base rent assum ptions.

Annual rent escalation rate of 3% has been applied across the years under review. The escalation rate was based on
escalation rates as per the respective leases until expiry of the same.

Other income

Other income consists of Interest Income on Sinking fund and water income. Interest income on Sinking fund refers
to interest earned on the sinking fund investments. The sinking fund 1s typically set aside for future major repairs or
replacements. Water Income represents revenue generated from supplying water to tenants. The entity charges
tenants for water usage from the entity’s boreholes, and the amounts collected are recognised as income

I-REIT expenses

The I-REIT Manager has estimated the annual running costs of the I-REIT scheme based on the contracted rates with
service providers. The details of the basis of annual service provider charges are set out below:

Trustee fees 0.25% | of agsets under management {(AUM)
REIT Manager’s fee
REIT Management fee 1% | of assets under management
Structural engineer KES 500,000 | Per asset upon exit

Valuer fees KES’ 388,200 | per asset.

Transaction advisor KES’ 10m
Auditors (REIT consolidation) KES 450,000 | annual fee rising with inflation

Placement fee 0.85% | to be paid to the placement agent at any time the IREIT
buys a project.

Income tax

The base case assumption is that the [-REIT will be registered with the Capital Markets Authority (CMA) and
Kenya Revenue Authonty (KRA) and, consequently, will not be subject to any income taxes on its operations.

Distribution percentage

Assumes distribution is at 90% of reported profits.

Trade and other receivables

Accounts Receivable (AR) is calculated on a rolling monthly basis to reflect the timing difference between rent

recognition and cash collection. In line with the assumption that rent is billed quarterly in advance but only two
months' rent 1s received in cash, the third month's rent 1s carried as a receivable.
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3.0  ASSUMPTIONS USED IN DERIVING THE PROJECTED FINANCIALINFORMATION (Continued)

3.7 Trade and other payables
Assumes that trade and other payables at the end of a period amount to 30 days of property operating expenses plus I-
REIT running costs for that period.

3.8 Investment properties
As at 31 December 2024, the investment properties were fair valued at USD 25 million, subsequently the properties
are valued at the end of each year at a blended average capitalization rate of 9%. The applied capitalization rate was

based on vields of other close comparable logistics assets.

Investment properties movement

2025 2026 2027

USD USD USD
As at 1 January 25,008,873 24,855,823 25252783
Asset exit into REIT - - 18,236,457
Additions in the year 20,620 - -
Fair Value (loss)/gain (173,670 396,961 1,246,088
As at 31 December 24 855,823 25252,783 44,735,329

3.9 Dividends

Dividends are declared twice annually: the interim dividend, based on distributable income from January to June, is
declared in June and paid in September; the final dividend, based on distributable income from July to December, is
declared in December and paid in March. Payments occur three months after each declaration, ensuring a structured
and predictable dividend schedule.

The REIT is expected to maintain a strong and consistent distribution policy, with 90% or more of reported profit
distributed to unit holders. This reflects both regulatory standards and the REIT’s commitment to delivering regular
returns to investors. The distribution to unit holders is based on comprehensive income adjusted for the sinking fund,
set off costs and fair value gain on investment properties.

3.10 Occupancy and stabilization assumption.

ALP West and ALP North Two were already income-generating in 2022, though neither had vet achieved the 80%
stabilization threshold until 2023. ALP West Two commenced income generation in 2023 and reached stabilization
in 2024. ALP North Three is a pipeline asset which 1s assumed to reach stabilized occupancy in 2027. For periods
where actual occupancy fell below the 80% threshold, we have assumed stabilized occupancy for illustrative
purposes, in line with REIT regulations. This adjustment is intended to present a consistent view of stabilized asset
performance and illustrate the income-generating potential of the portfolio and does not represent actual historical
occupancy.

3.11 Other reserves
The amounts presented under other reserves in the consolidated statement of financial position includes the difference

between the REIT’s recorded investment in its SPVs and the underlying net assets (share capital and retained
earnings) of the SPVs at the point of consolidation, in line with [FRS 10.
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3.12

3.13

3.14

252

Asset acquisition policy

The seed properties are acquired as poing-concern and, the I-REIT will not acquire any cther assets except the
nvestment property/warehouses.

Property management fee and sinking fund

Included in the expenses is a property management fee of 3%, which is based on 3% of the rental monthly turnover.
This expense is used to cater for general property management. Funds are also channelled to a sinking fund to ensure
funds are available in case any capital expenditures are needed to be spent in future. The sinking fund is assumed at
2.5% of the revenue monthly and 1s excluded from distributable income along with one-off costs such as set—up
costs.

Capital structure and promoter contribution

The financial information has assumed a capital raise of 80% from unit holders with the promoter contributing 20%
in kind (as assets). An assumption is made that the capital expenditure includes amounts spent to improve investment
properties and further assumes the investment properties are valued at the end of each vear at the same capitalization
rate. The regulations stipulate promoters selling/transferring real estate to an I-REIT within a year of its establishment
must maintain a 20% investment of the net asset value for the first year from the offer close or listing. Promoters
can't sell/transfer REIT securities during the lock-in period, except due to death/insolvency. Holdings can reduce to
10% after the first year and to 0% after the second anniversary.
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ENDED 31 DECEMBER 2027
4.0 SENSITIVITTES ON PROJECTED FINANCIAL INFORMATION
4.1 Forecast sensitivity table - change in rent, occupancy levels & property operating costs.

Sensitivities are based on FY2027, which represents the first fully stabilized vear reflecting all seed assets
within the REIT. While the REIT may acquire additional assets post-2027, this yvear best reflects the initial
stabilized operating performance

Occupancy 75% 80% 90% 100%

Gross Yield 7% 7% 8% 9%

Net Yield 6% 7% 7% 8%

Distributable Income 2,087,412 2,268,770 2,631,488 2,994,206

(Management expense

ratio)y MER 1.4% 1.4% 1.4% 1.4%
Note: Occupancy FY27 has been assumed at 10094

Cap Rate 8.75% 9.00% 9.25% 9.50%

Asset Valuation 46,013,481 44,735, 329 43,526,266 42,380,838
Note: Capitalization rate for the forecast years has been assumed at %%

Dividend payout (Post 83% 20% 100%

sinking Fund)

Dividends declared 2,009,606 2,192,298 2,435,886

Dividend Yield 5% 6% 7%
Note: Dividend pavout assumed at 90% of distributable income

Fund Operating 100% 110% 120% 130%

Expenses Factor (2027)

(Management expense 1.4% 1.5% 1.7% 1.8%

ratio) MER

Distributable Income 2,994,206 2,931,181 2,868,156 2,805,131

Dividend Yield 7% 7% 7% 6%

Note: Fund operating expenses have been stress-tested by applying increases of 10%, 20%, and 30% in order
to assess theiv impact on the adjacent outputs
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20. PROMOTER FINANCIAL STATEMENTS

@ bakertilly

INDEPENDENT AUDITOR’S REPORT
Report on the Audit of the Consolidated and Separate Financial Statements (Continued)

Other Infarmation

The directors areresponsible for the other information. The other information comprises the general information,
chairman's statement, CEC's report, secretary’s certificate, staterment of directors' responsibilities and directors' report.

Our opinion on the consclidated and separate financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

Inconnection with our audit of the consolidated and separate financial statements, our responsibility is toread the other
information and, in doing so, consider whether the other information is materially inconsistent with the consolidated and
separate financial statements, or our knowledge obtained in the audit or otherwise appears to be materially misstated,
If, based on the work we have performed, we conclude that there is a material misstaterment of this other informaticn, we
are required to report that fact.

We have nothing to repart in this regard.

Report on Other Legal and Regulatory Requirements

Mauritius Companies Act 2001
We have no relationship with or interests in the Company other than in our capacity as auditor and tax advisor,

We have obtained all the information and explanations we have required.

Inour opinion, proper accounting records have been kept by the Company as far as it appears from our examination of
thoserecords.

Other Matter

This report has been prepared for and only for the Company's shareholders, as a body , in accordance with Section 205
of the Mauritian Companies Act 2001 and for no other purpose, We do not, in giving this opinion, accept or assume
responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may
come save where expressly agreed to our prior consent in writing.

Boker Tily .

Baker Tilly SinC.LL CPA,CGMA
Licensedby FRC
Date: 07 July 2025
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Africa Logistics Properties Holdings Limited and its subsidiaries:

Consolidaied And Separate Financial Statements for the vear endied 31 December 2024

Statement of Financial Position as at 31 December 2024

Figures in American Dollar

Assets
Mon-current assets
Property, plant and eguipment 3 173,351 172421 =
Irvestrnient property 5 61251740 B1T20,000 - -
Investrments in subsicianes [H] . - 10,727,040 104
Loans lorelated companies 7 15375002 48917 50
Tracke and olbear recavables 9 - 1548 444 13196802
Deferrad lax assels 8 7 554,886 5397053 - )
Total non-current assets 68,985,077 B7.2B0ET4 37,850 856 62114412
Current Assets
Trade and other receivabias 9 5 TABERD 3961334 BR35 10080
Arnounts due from related parties 9 - - 201565 288773
Contracl assels 9 greAas2 214868 - .
Financial assets 4 1846190 - 500,000
Current tax assets 10 227.,Mn B2547 =
Cash and cash equivalents 1 1423067 3085054 185302 1551608
10,364,555 10243801 985502 1850443
MNon-current assets held for sale 12 16630026 = 10,254 420 -
Total Assets 95,679,802 97,533,475 49,090,408 63,964,855
Equity and Liabilities
Equity
Stated capaal 13 54,167 858 54157233 54167 A58 54157 233
Other reserves 4 2,014,714 [LEEE.87E) . R
Retaned eamings 2760253 SA0E26 (5,224,048) 9.410,839 )
59,842,825 61,900,983 48,943,812 63,568,072
entLiabilt: 254126 31920507
; 15 125N 3,
Bﬂgrﬁgxlmhlﬁm 8 202067 1047186
Non-current liabilities 27433282 32967783 - -
Current Liabilities
Trade and ofher payabies 16 1,499,182 2031369 122549 396,783
Amounts due to related parties 16 - - 24 047 )
Contract liabdities 18 77,300 - .
Borrowings 15 i 633,340 i .
157643 2664709 146,506 306,783
Liahilities of dsposal groups 12 TA27.204
Total Liabilities 36,136,977 35,632,492 146,596 396,783
Total Equity and Liabilities 95,979,802 97,533,475 49,090,408 63,964,855

The consoldated and separate financial statements and the notes were approved by the-dreciors onthe 02 July 2025 and were
siqred onits behalf by

[ ||' V 1

1
g oy
LAl oty Wandsg
Harris Harjan Harry Sutherland
Theaccounting policies onpages 17 1o 25 and the notes on pages 26 to 46 forman integral part of the consclidated and separate
financial statements
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Africa Logistics Propertes Holdings Limited and ils sulbsidiar
Conaplicated And Separate Financial Statements for the ey

Statement of Profit or Loss and Other Comprehensive Income

Figures in American Dollar

Revenus 18 34898 606 4,360,891 =
Fairvalue loss oninvestment property 18 (B.154.563) [E.458.313) -
Impairment lossoninvestment in subsidianes 6 - - (15,7 11.648)
Other income 18 1,145,110 1605 -
Administrative expenses 21 (B.278.443) (S8E.105) 1541833) (1331449)
Operating loss (7,789,290) (3,072,922) (16,253,481) (1,331,449)
Loss on disposal of subsidiaries 20 105,883 (5.443) (105,283 -
Finance income 22 80607 - 2023877 4213679
Finance costs 23 (524,788) (1,258.735) - -
(Loss)/ profit before taxation (8,339,454) (4,337,100) (14,335,587) 2,862,230
Taxation 24 1829793 2578935 (299.298) [613.592)
(Loss)/profit from continuing operations (6,509,661) (1,758,165) 14,634,885 2,268,638
Loss from discontinued operation 12 (140,712) (809,918)
(Loss)/profit for the period (6,650,373) (2,568,083) 14,634,885 2,268,638
Other comprehensive income net of tax;
[tems that may be reclassified to profit or loss:
Exchange differences onfranslation of foreign operations 4581590 [589.011)
Total comprehensive (loss)/profit for the year (2,068,783) (3,137,004) (14,634,885) 2,268,638
Total comprehensive (lnss)/profit for the year arsas from
Continuing cperations [5,083.381) [2052677)
Decontinued operations 12 34598 (1084.417)
(2,068,783 (3,137,004) (14,634,885) 2,268,638

The notes on pages 26 to 46 form an integral part of these financial statemeants
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Afiica Logistics Properties Holdings Limited andits subsidianes
Consplidated And Separate Financial Statements for the year ended 31 Decemiper 2024

Statement of Changes in Equity

Retained :
Figures in American Dollar Stated capital ncome Total equity
Group
Balance at 01 January 2023 54,109,937 (2,226,286) 1,978,709 63,862,360
Loss for the year - - (2568083 (2568,083)
Other comprehensive income i 559410 i 358,410
Total comprehensive Loss for the year - 558,410 (2,568,083) (2,008,673)
Issueof shares 47296 : 47,296
Total contributions by owners 47,296 - - 47,296
At 31 December 2023 54,157,233 (1,666,876) 9,410,626 61,900,983
At 01 January 2024 54,157,233 (1,666,876) 9,410,626 61,900,983
Loss for the year - ) (6650,373) (6,650,373)
Oiher comprehensive income ) 4581580 ) 4581590
Total comprehensive loss for the year - 4,581,590 (6,650,373) (2,068,783)
lssue of shares 10525 - . 10625
Total contribution by owners 10,625 - - 10,625
Balance at 31 December 2024 54,167,858 2,914,714 2,760,253 59,842 825
Motes 13 14
Company
Balance at 01 January 2023 54,108,937 = 7.142.201 61,252,138
Profit for the year - - PrEREAR 2 268,635
Other Comprehensive incame R
Total comprehensive Loss for the year = - 2,268,638 2,268,638
lssueof shares 47296 B . 47296
Total contribution by owners 47,296 - - 47,296
At31December 2023 54,157,233 - 9,410,839 63,568,072
At 01 January 2024 54,157,233 - 9,410,839 63,568,072
Profit for the year ’ ’ (14,634,885) (14,634 885)
Other comprehensive income i ) i i
Total comprehensive income for the year B - (14,634,885) (14,634,885)
Izsue of shares 10625 - 10625
Total contribution by owners 10,625 = . 10,625
Balance at 31 December 2024 54,167,858 - (5,224,045) 48,943,812
Motes 13 4

The ncles on pages 26 to 46 torm anintegral part of these financial statement

s




ALP REIT OFFERING MEMORANDUM 2025

AfricaLogistics Properties Holdings Limited and its subsidianes
Consolidated And Separate Financial Statements for the yesr ended 31 Decamber 2024

Statement of Cash Flows

Figures in American Dollar

Cash flows from operating activities

{LossiProfit before tax (8.339.454) (5,176.498) (14,335,587) 2882230
Adjustments for non-cash items

Depreciation & Amorizaton 21 4B552 G6,796

Finance cosls 2488045 2283010 -

Fairvalue loss on investment property ST06E2T 9,011,393

o h

Impairment loss onimeesiments in subsidianies - - 15,1648 -
Aszats held for sale adjustment - 415418 - THR23395
Man-cash movements in bomowings 15 8,160,866

Foreign exchange gain on borrowings 15 [14,438.786) [7.203.184) -

Foreign exchange kass Agan] onmestmeant propearty 5 16458219 [LGE4 544) -

Lossessigains) on exchanga differences 15628 [1858.300) - =
Financeincome &2 [BOEOT - (202387 (4213679
Irpairment losses A (40.544) - - -
Loss ondsposal 20 105583 D443 106983

Operating profit before working capital changes 1922673 7,125,310 (541,833 6,491,946
Changes in working capital items

Trade and olher recevables 381761 (2581.13) 300723 [11.745,068)
Amounts dus from related parties - - (100.556) -
Tradeand other payables (613,387) 1,734,567 (254.318) 278884
Conltract assets BTTT2 - - -
Arnouns due 1o relalod pares (4,083)

Caontract liabilties 121681 - =

Cash generated from/{used in) operations 2,684,510 6,269,164 (600,067) (4,874,136)
Interest recensed 22 BOEDT 22434 423679
Interest paid 23 [3142670) (2283.010) - -
Income tax paid (357341 (1045607) (209.298) (613592
Met cash (used in)/from operating activities (734,894) 2,934,547 (876,931) (1,374,0449)
Cash flows frominvesting activities

Purchasa of property. plant and equipment 3 [5.277) (213.238)

Proceeds from sale of property and equipment - {410

Disposal ofright of-use-assels - 431

Purchasesol imesiment property 5 (2075900 (3.298,049) -
Purchasasal irmsestiments insubsidianes - . . {4}
Purchasa of inancial assels (1LE85.330) - (500,033) -
Met cash used in investing activities (2,098,187) (3,511,268) {500,000) (4)
Cash flows from financing activities

Proceads onissue of share capdal 10625 47256 G235 47296
Repayments of bomowings (715913 (1230622 . .
Proceeds inom borrowings 51510 - - -
Repayments on lease kabilities - (4.557) - -
Met cash used in financing activities. 153,778) (1,187,913) 10,625 47,206
Metdecrease incash and cash equivalents (2,986,869) (1,784,832) (1,366,306) (1,328,757)
Cash and cash equrvalents at the start ol the yaar 3585054 3332154 1551608 2878365
Efects of exchanges rale changes 439,158 (95673 - -
Held for sale asset 12 (14,176} 2513.205 . -
Cash and cash equivalents at the end of the year 1423167 3,085,054 185,302 1,551,608

The notes on pages 26 1046 formaniroegral part of thesn financeal staternents.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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ALP REIT OFFERING MEMORANDUM 2025

Note: The Unitholders only have recourse to the assets of the ALP REIT and not to the assets of the Trustee.

10
11

13

14
15

21
22

23
24

STATEMENT OF FINANCIAL POSITION
ASSETS

Cash (local and foreign)

Balances due from Central Bank of
Kenya

Kenya Government and other securities
held for dealing purposes

Financial Assets at Fair Value through
profit and loss(FVTPL)

Investment Securities: Held at Amortised
Cost- Kenya Government Securities
Investment Securities: Held at Amortised
Cost- Other Securities

Investment Securities: Fair Value through
other comprehensive income(-FVOCI)
Kenya Government Securities
Investment Securities: Fair Value through
other comprehensive income(FVOCI)-
Other Securities

Deposits and balances due from local
banking institutions

Deposits and balances due from
banking institutions abroad

Tax recoverable

Loans and advances to customers (net)
Balances due from banking institutions
in the group

Investments in associates

Investments in subsidiary companies
Investment in joint ventures
Investment in properties

Property, plant and equipment
Prepaid lease rentals

Intangible assets

Deferred tax asset

Retirement benefit asset

Other assets

TOTAL ASSETS

LIABILITIES
Balances due to Central Bank of Kenya
Customer deposits

Deposits and balances due to local
banking institutions

Deposits and balances due to banking
institutions abroad

Other money market deposits
Borrowed funds

Balances due to banking institutions
in the group

Tax payable

Dividends payable

Deferred tax liability

Retirement benefit liability

Other liabilities
TOTAL LIABILITIES

SHAREHOLDERS' FUNDS

Paid up/Assigned capital
Share premium/(discount)
Revaluation reserve

Retained earnings/ Accumulated losses
Statutory Loan Loss Reserve

Other Reserves
Proposed dividends

Capital grants
TOTAL SHAREHOLDERS' FUNDS
Non-Controlling Interest

TOTAL LIABILITIES & SHAREHOLDERS'
FUNDS

STATEMENT OF COMPREHENSIVE
INCOME

INTEREST INCOME
Loans and advances

Government securities

Deposits and placements with banking
Institutions

Other Interest Income

Total Interest Income:

INTEREST EXPENSE

Customer deposits

Deposits and placements from banking
institutions

Other Interest Expenses

Total Interest Expenses

NET INTEREST INCOME/(LOSS)
NON- INTEREST INCOME

Fees and commissions on loans and
advances

Other Fees and commissions
Foreign exchange trading income/
(loss)

Dividend income
Other income
Total Non-interest income

TOTAL OPERATING INCOME

OTHER OPERATING EXPENSES
Loan loss provision

Staff costs

Directors' emoluments

Rentals charges

Depreciation charge on property and
equipment

Armortisation charges

Other operating expenses

Total other operating expenses

GROUP
31-Dec-24
KS|

HS.'000
Audited

10,691,648
24,092,217

113,386,361

104,187,398

1,304,062

22,048,183

30,114,552
373,732,927

3,656,036

12,266,285
31,473
5,509,826
6,830,998

35,338,178
743,190,144

506,112,147
590,717

2,210,361
55,406,100

230,128

33,037,956
597,587,408

5,867,180
1,911,925
1,602,390

128,583,636
53,059

(1,789,920)
8,800,770

351,036
145,380,078
222,657
743,190,144

31-Dec-24
KSHS.'000
Audited

55,854,237
26,875,486
3,520,236

86,249,958

29,332,588
1,090,855

4,304,633
34,728,075

51,521,883

11,033,718

12,066,724
4,974,885

1,050,219
29,125,546

80,647,429

8,663,289
18,322,559
353,474
916,640
2,721,037

1,008,242
14,704,242
46,689,482

oard of Directors is pleased to announce the Audited results

e Group and the Bank for the Period ended 31 December 2024

31-Dec-23
KSHS.'000
Audited

10,372,273
22,120,397

90,352,052

98,695,811

1,775,185

10,220,865
17,054,265

654,776
374,227421

2,711,086

11,127,243
32,083
5,964,704
6,338,746

19,484,376
671,131,286

451,642,048
4,457,255

23

67,334,316

34,018,543
557,452,186

5,867,180
1,911,925
1,624,156

111,887,778
53,490

(16,956,216)
8,800,770

369,512
113,558,596
120,504
671,131,286

31-Dec-23
KSHS.'000
Audited

44,853,706
23,132,315
1,080,048

69,066,068

18,228,414
1,246,586

4,360,186
23,835,187

45,230,881

12,254,271

10,125,725
3,181,189

900,563
26,461,749

71,692,630

6,008,159
16,690,247
264,494
779,080
2,744,813

978,732
12,208,981
39,674,506

KINGDOM BANK
31-Dec-24
KSHS.000

783,739
1,091,004

7397674

13,103,849

782,647
109,250
279,897

14,009,959

9,767

255,039

1,213,922
70,090

2,078,987
41,185,824

849,918
21,631,506

15,036,303

32,001
59,158

531,815
38,140,701

1,867,947
3,087,449

(947,651)

(962,622)

3,045,123

41,185,824

31-Dec-24
KSHS.000
Audited

1,559,305
2,560,288
245243

4,364,835

2,096,285
164,337

2,260,622

2,104,213

237312

205,884
(33,403)

119,844
529,638

2,633,850

270,806
717,353
15,410
84,515
71,410

10,468
461,864
1,631,827

31-Dec-23
KSHS.'000
Audited

735,430
1232174

7,396,041

13,563,745

527343

272,647
9,816,134
10916

255,039

1,093,073

31,235
129,511

1,657,110
36,720,398

2,282,595
12,296,313

19,859,303

185,873

619,556
35,243,640

1,867,947
3,087,449

(1,496,645)

(1,981,993)

1,476,758

36,720,398

31-Dec-23
KSHS.'000
Audited

986,263
2,703,597
45,912

2,599
3,738,371

905,937
21,021

18,607
945,565

2,792,806

154,457

191,763
105,366

15,498
467,084

3,259,890

320933
552,297
10,486
47,526
50,076

15346
1,199,694
2,196,358

C0-OP BANK

9,095,783
21,348,472

105,988,687

90,382,274

1,234,190

14,943,315

32,083,780
356,257,992

706,444
3,884,925

10,536,094
31,473
2,016,187
6,831,659

32,482,194
687,823,471

478,183,582
2,265,963

2,210,361
39,584,754

563,960

30,026,541
552,835,160

5,867,180
1,911,925
1,427,363

117,140,227

(510,191)
8,800,770

351,036
134,988,312

687,823,471

31-Dec-24
KSHS.'000
Audited

53,822,127
24,315,198
2,578,983

80,716,308

27,187,252
926,518

4,355,783
32,469,553

48,246,755

10,257,723

10,099,885
4,009,341

87,065
623,962
25,167,976

73,414,731

8,350,075
16,557,685
274,632
792,021
2,585,770

933,051
12,618,290
42,111,524

8,709,925
19,305,088

82,956,012

84,804,458

1,703,461

4,911,513
16,817,539

790,836
360,387,386

706,444
3,884,925

9,340,487

32,083
2,595,668
6,163,371

21,145,425
624,254,621

7,000,000
432,548,298
4,106,575

1,645,509

40,086,007

32,307,963
517,694,352

5,867,180
1,911,925
1,448,823

102,921,832

(14,759,773)
8,800,770

369,512
106,560,269

624,254,621

31-Dec-23
KSHS.'000
Audited

43,366,267
20,428,718
680,788

64,475,772

17,304,740
1,225,565

4,272,201
22,802,596

41,673,176

11,499,023

8,320,843
2,877,509

86,668
487,609
23,271,652

64,944,828

5,541,094
15,247,267
192,496
701,845
2,584,704

956,371
10,104,594
35,328,371

10

12

13.0
131

DIVIDEI

Profit/(Loss) before tax and exceptional
items.

Exceptional items-Early Retirement Costs
Exceptional items-Share of profit of
associate

Profit/(Loss) before tax

Current tax

Deferred tax

Profit/(loss) after tax and exceptional
i

OTHER COMPREHENSIVE INCOME:
Gains/(Losses) from translating the
financial statements of foreign
operations

Fair value changes in available-for-sale
financial assets

Revaluation Surplus on property, Plant
and Equipment

Share of other comprehensive income
of associates

Income tax relating to components of
other comprehensive income

OTHER COMPREHENSIVE INCOME
NET OF TAX

TOTAL COMPREHENSIVE INCOME

Basic Earnings per share
Diluted Earnings per share
Dividend per share

OTHER DISCLOSURES

NON PERFORMING LOANS AND
ADVANCES

Gross non-performing loans and
advances

Less.

Interest in suspense

Total Non-performing loans and
advances (a-b)

Less

Loan loss provisions

Net Non performing loans (c-d)
Discounted Value of Securities
Net NPLs Exposure (e-f)

Insider loans and advances
Directors, shareholders and associates
Employees

Total insider loans, advances and
other facilities

Off-Balance Sheet Items

Letters of credit,guarantees, accep-
tances

Forwards, swaps and options
Other contingent liabilities

Total contingent liabilities

CAPITAL STRENGTH
Core capital

Minimum Statutory Capital

Excess/( deficiency)

Supplementary capital

Total capital

Total risk weighted assets

Core capital/total deposit liabilities
Minimum Statutory Ratio

Excess/( deficiency)

Core capital/total risk weighted assets
Minimum Statutory Ratio

Excess/( deficiency)(-k)

“Total capital/total risk weighted assets
Minimum Statutory Ratio

Excess/( deficiency)(m-n)

LIQuIDITY
Liquidity Ratio

Minimum Statutory Ratio
Excess/ (deficiency)(a-b)

NDS:

GROUP
31-Dec-24
KSHS.'000
Audited
33,957,947

822372

34,780,319
9,876,192
(552,217)
25,456,345

15,328,480

2,032,282

17,360,762

22,817,107

433
433
150

31-Dec-24
KSHS.'000
Audited

71,079,784

5,115,196
65,964,588

40,337,945
25,626,643
29,787,441
(4,160,798)

8,376,734
12,758,784
21,144,569

18,011,188
13,119,489

31,130,677

122,825,895
1,000,000
121,825,895
19,148,039
141,973,934
670,824,019
24.2%

80%

16.2%
18.3%
10.5%

78%

21.2%
14.5%

6.7%

31-Dec-23

KSHS.000

Audited
32,018,124

345,725

32,363,849
9,367,564
(192,081)

23,188,367

(8,361,591)

(8,361,591)

14,826,776

3.92
3.92
1.50

31-Dec-23
KSHS.'000
Audited

66,942,745

5,161,035
61,781,710

33,104,524
28,677,186
32,207,222

(3,620,035)

6,799,691
12,807,278
19,606,969

21,018,871
12,873,967

33,892,838

106,748,413
1,000,000
105,748,413
25,439,927
132,188,340
587,050,961
23.4%

8.0%

15.4%
18.2%
10.5%

7.7%

22.5%
14.5%

8.0%

52.0%
20.0%
32.0%

KINGDOM BANK
31-Dec-24
KSHS.'000

Audited
1,002,023

1,002,023
264,362
188,666
548,995

1,019,371

1,019,371

1,568,366

31-Dec-24
KSHS.'000
d

2,977,825

478,671
2,499,154

867,401
1,631,753
1,545,554

86,199

11,023
348,225
359,248

634,737

634,737

4,007,745
1,000,000
3,007,745
4,007,745
21,009,574
18.5%
8.0%
10.5%
19.1%
10.5%
8.6%
19.1%
14.5%
4.6%

91.7%
20.0%
71.7%

31-Dec-23

KSHS.'000
Audited

1,063,532

1,063,532
185,981
222,392
655,159

(996,073)

(996,073)

(340,919)

31-Dec-23
KSHS.'000
Audited

3,209,562

540,428
2,669,134

1,231,386
1,437,748
1,365,103

72,645

9,076
267,683
276,759

461,879
697,835

1,159,714

3,329,239
1,000,000
2,329,239
3,329,239
16,830,450
27.1%
8.0%
19.1%
19.8%
10.5%
9.3%
19.8%
14.5%
5.3%

162.0%
20.0%
142.0%

€0-OP BANK
31-Dec-24
KSHS.'000
Audited
31,303,207

31,303,207
8,974,080
(658,967)

22,988,004

14,249,582

14,249,582

37,237,676

3.92
3.92
150

31-Dec-24
KSHS.'000
Audited

66,952,396

4,556,851
62,395,545

39,136,283
23,259,262
24,821,749

(1,562,487)

8,365,711
12,410,537
20,776,248

17,221,340
13,119,489

30,340,830

114,793,785
1,000,000
113,793,785
19,104,282
133,898,067
639,757,936
23.8%

8.0%

15.8%
17.9%
10.5%

7.4%

20.9%
14.5%

6.4%

56.1%
20.0%
36.1%

31-Dec-23

29,616,457

29,616,457
8,653,052
(510,089)
21,473,494

(7,363,660)

(7,363,660)

14,109,834

3.66
3.66
1.50

31-Dec-23
KSHS.'000
Audited

62,803,777

4,561,732
58,242,046

31,559,060
26,682,986
30,032,617

(3,349,630)

6,790,615
12,521,785
19,312,400

20,504,640
12,176,132

32,680,772

101,262,154
1,000,000
100,262,154
25,396,094
126,658,247
570,279,516
23.1%

8.0%

15.1%
17.8%
10.5%

7.3%

22.2%
14.5%

7.7%

52.1%
20.0%
32.1%

The Board of Directors recommends to the Members at the forthcoming Annual General Meeting the payment of a first and final dividend for
the year 2024 of Kshs.1.50 per ordinary share held (2023-Kshs.1.50) to be paid on or about 10th June 2025 to the shareholders registered on
the Bank's register at the close of business on 28th April 2025.The register will remain closed for one day on 29th April 2025 for the preparation

of the di

ividend warrants.

ANNUAL GENERAL MEETING:
Avirtual' General Meeting will be held in the year as per the separate notice to be issued.

MESSAGE FROM THE DIRECTORS:

The above Ct

Statement of C

Income and Statement of Financial Position are extracts from the Bank’s Financial Statements

which have been audited by Ernst & Young LLP. A full set of these Financial Statements will be available at our registered office at Co-operative House
and online at www.co-opbank.co.ke for inspection after approval by members at the Annual General Meeting.

The financial statements were approved by the Board of Directors on 19th March 2025 and signed on its behalf by:

Signed:

Mr. John Murugu, OGW
Chairman

Signed:

g@ CO-OPERATIVE BANK

ALP Warehouses | Home of modern warehouses for lease in Kenya

‘The Co-operative Bank i regulated by the Central Bank of Kenya

www.africawarehouses.com

Dr. Gideon Muriuki - CBS, MBS
Group Managing Director & CEO
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22. PROPERTY MANAGER FINANCIAL STATEMENTS

REPORT OF THE INDEPENDENT AUDITOR
TO THE MEMBERS OF ALF MANAGEMENT KENYA LIMITED

Opinion

We have audited the financial statements of ALF Management Kenya Limited,(the Company), set out on pages 6 to 24,
which comprise the statement of financial position as at 31st December 2024, the statement of profit or loss, statement of
changes in equity and statement of cash flows for the year then ended, and notes, including material accounting policy
information.

In our opinion the accompanying financial statements give a true and fair view of the financial position of the Company as
at 315t December 2024 and of its financial performance and cash flows for the year then ended in accordance with the
International Financial Reporting Standard and the requirements of the Kenyan Companies Act, 2015.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilitics under those
standards are further described in the Auditor's Responsibilities for the Audit of the Financial Statements section of our
report. We are independent of the company in accordance with the International Ethics Standards Board for Accountants’
Code of Ethics for Professional Accountants (IESBA Code) together with the ethical requirements that are relevant to our
audit of the financial statements in Kenya, and we have fulfilled our ethical responsibilities in accordance with these
requirements and the IESBA Code. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion,

Other Information
The directors are responsible for the other information. Other information comprigses the information in the reports
accompanying the Annual Financial Statements, other than our auditor's report thereon.

Our opinion on the financial statements does not cover the other information and we do not express any form of assurance
conclusion thereon, other than that prescribed by the Kenyan Companies Act, 2015, as set out below.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in deing
so, consider whether the other information is materially inconsistent with the financial statements or our knowledge
obtained in the audit or other wise appears to be materially misstated. If, based on the work we have performed on the
other information, we conclude that there is a material misstatement of this other information, we are reguired to report
that fact. We have nothing to report in this regard.

Directors' responsibility for the financial statements

The directors are responsible for the preparation and fair presentation of the financial statements that give a true and fair
view in accordance with International Financial Reporting Standards and the requirements of the Kenyan Companies Act,
2015, and for such internal control as the directors determine is necessary to enable the preparation of financial statements
that are free from material misstatement, whether due to fraud or error,

In preparing the financial statements, the directors are responsible for assessing the company's ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting
unless the directors either intend to liquidate the company or to cease operations, or have no realistic alternative but to do
50.

Auditor's responsibilities for the audit of the financial statements

Our objectives are fo obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with [SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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REPORT OF THE INDEPENDENT AUDITOR (CONTINUED)
TO THE MEMBERS OF ALP MANAGEMENT KENYA LIMITED

Auditor's responsibilities for the audit of the financial statements (continued)

As part of an audit in accordance with [SAs, we exercise professional judgement and maintain professional scepticism
throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to
provide a basis for our opinion, The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

+» Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control.

» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the management.

» Conclude on the appropriateness of the dircctors' use of the going concern basis of accounting and based on the audit
evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on
the Company's ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to
draw attention in our aunditor's report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company to cease to continue as a going concern.

» Ewvaluate the overall presentation, structure and content of the financial statements, including the disclosures, and whether
the financial statements represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our
audit.

Report on other matters prescribed by the Kenyan Companies Act, 2015
In our opinion the information given in the report of the directors on page 2 and 3 is consistent with the financial statements.

The engagement partner responsible for the audit resulting in this independent auditor's report is CPA Rishi Bhandari. P/No.
2116,

Rone

Baker Tilly
Certified Public Accountants i
P.O. Box 67486 - (0200, Nairobi Date. ..12‘:2 ﬁ"\}NE__ 2025

AEsEssEsssEsEsEE




ALP Management Kenya Limited
Financial statements
Far the year ended 31 December 2024

ALP REIT OFFERING MEMORANDUM 2025

STATEMENT OF PROFIT OR LOSS FOR THE YEAR ENDED 31ST DECEMBER 2024

MNotes
Revenue 5
Administrative expenses
Establishment expenses
Operating profit
Finance costs [+
Profit/(loss) before tax expense T
Tax (expense)/income &(a)

Profit/(loss) for the year attributable to the owners of the
company

ALP Warehouses | Home of modern warehouses for lease in Kenya

2024 2023
Kshs Kshs
191,905,703 230,846,539
(173,282,698) (188,280,426)
(751,640) (3,573,092)
17,871,365 38,993,021
12,533,576 (75,202,410)
30,404,941 (36,209,389)
(9,167,034) 5,710,951

21,237,907 (30,498,437)

www.africawarehouses.com
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ALP Management Kenva Limited

Financial statements

For the year ended 31 December 2024

STATEMENT OF FINANCIAL POSITION AT 31ST DECEMBER 2024

2024 2023
EQUITY AND LIABILITIES MNotes Kshs Kshs
Capital and reserves
Share capital 9 2,308,000 2,308,000
Share premium 9 218,592,000 218,592,000
Accumulated loss (92,536,158) (113,774,266)
128,363,642 107,125.734
Non-current lahilities
Borrowings 10 76,069 984 92,055,919
76,069 984 92,055,919
204,433,626 ) 199,181,653
REPRESENTED BY
Non-current assets
Property and equipment 11 3,004,861 3,040,306
Deferred tax 12 14,403,226 18,055,468
17,408,087 21,095,774
Current assets
Trade and other receivables 13 137,686,471 175,331,190
Cash and cash equivalents 14 28,185,641 9,979,438
Tax recoverable 8b 28,343 078 26,066,244
194,215,190 211,376,872
Current liabilities
Trade and other payables 15 7,189,651 33,290,993
Net current asset 187,025,539 178,085,879
204,433,626 199,181,653

—_—

Director
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ALP Management Kenya Limited

Financial statements

For the year ended 31 December 2024

STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 315T DECEMBER 2024

Share Share Accumulated
capital premium Loss Tatal
Kshs Kshs Kshs Kshs

1st January 2024 2,308,000 218,592,000 (113,774,265) 107,125,735
Profit for the year - - 21,237,907 21,237,907
31st December 2024 2,308,000 218,592,000 (92,536,358) 128,363,642
1st January 2023 100,000 - (83,275.829) (83,175,829)
lssue of ordinary share capital 2,208,000 218,592,000 - 220,800,000
Loss for the year = - (30,498,437) (30,498,437
31st December 2023 2,308,000 218,592,000 _ (1 13,??4@ 107,125,734

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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ALP Manggement Kenva Limited
Financial statements
For the year ended 31 December 2024

STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31ST DECEMBER 2024

Cash flows from operating activities
Profit/{loss) for the year

Adjustments for:

Interest paid on lease lLiabilities

Interest expense

Unrealised foreign exchange losses on borrowings
Met foreign exchange gain on right of use asset
Amortisation of right of use asset

Depreciation on property and equipment

Loss on disposal of property and equipment
Operating prafit before working capital changes
Changes in working capital

- Increase in trade and other receivables

- Increase in trade and other payables

Cash used in operations
Tax paid

Net cash from operating activities

Investing activities

Purchase of property and equipment

Proceeds from disposal of property and equipment
Net cash used in investing activities

Financing activities

Repayment of borrowings

Payment of withholding tax

Repayment of principal and interest on lease liabilities
Issuance of ordinary share capital

Net cash used in financing activities
{Decrease) in cash and cash equivalents
Cash and cash equivalents at start of year

Cash and cash equivalents at end of year

268

2024 2023
Notes Kshs Kshs

30,404,941 (36,209,389)

= 4183

- 16,608,758

- 60,767,737
: (7,049}

- 515,771

11 678,084 1,213,193
- 760,217

31,083,025 43,653,422
37,644,721 (64,503,905)

(26,101,342) 21,980,794

42,626,404 1,130,311
(7,791 62Ty (12,360,515
34,834,777 {11,230,204)
11 (642,639) (3,115,843)
- 27,184
(642,639) (3,088,659)
10 (15,985,935) (220,800,000)
- (2,491,322)
- (570,039)

- 220,800,000
(15,985,935) (3,061,361)
18,206,203 (17,380,224)

9,979 438 27,359,662

14 28,185,641 9,979,438
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23. SAMPLE APPLICATION FORM FOR UNITS

USE BLOCK LETTERS TO COMPLETE THE FORM

APPLICATION FORM FOR THE ALP REIT Application No:

RESTRICTED OFFER AS PER THE OFFERING
Africa MEMORANDUM DATED 8th DECEMBER 2025.
LOQiStiCS PLEASE CONSULT YOUR ADVISER. READ
Prnperties NOTES ON THE REVERSE OF THIS

APPLICATION FORM. RESTRICTED OFFER
OPENS AT 9:00 AM. ON 17th DECEMBER 2025
AND CLOSES AT 5:00 PM. ON 27th FEBRUARY

2026.
RESTRICTED Authorised Placing CDSA/C
OFFER 2025 Agent Stamp
o

PART 1- APPLICATION =10 A
; pDerao Ae]e O §
S =
w c
8 @
-
< S
3 r
™ =<
T
(@] BO

Unitholders Name and Address Amount payab 2

ATTORNEY Unitholders who wish to appoint an attorney to deal with the Restricted Offer may

do so via the Appointment of Attorney Form available from an Authorised Placing
Agent or downloaded from www.africawarehouses.com.

Tick 1. Direct Amount Payment | USD Transfer Ref No/ | Bank Name
v Deposit Ref No &Branch

~ B

& < Tick 2. Paymentto Agent usD
v
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Tick 3. Irrevocable: Bank Guarantee/Let- | 4. Financier Details
Vv ter of Undertaking

CDSForm

5 Serial No

Institution

and Branch
Account Name (as per statement Bank Name Branch Code

Country & Swift if Not Kenya

Account Number (full Account No)

PART 4
REFUNDS

Signature of Unitholder or Authorised Attorney

Sign

PART 5

Date:

Email

Mobile No:

PART 6

Tear off

Tear off

ALPREIT -
RESTRICTED
OFFER 2025
APPLICATION FORM

APPLICATION No.

UNITHOLDER

Authorised Placing Agent

ALP Warehouses | Home of modern warehouses for lease in Kenya

www.africawarehouses.com
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NOTES ON FILLING THE APPLICATION FORM

General Instructions

« Please complete the Application Form in BLOCK LETTERS.

« A copy of the Offering Memorandum can be obtained from the ALPH's website at this link www.africaware-
houses.com.

« The Application Formis subject to the terms and conditions in the Offering Memorandum.

« Capitalised terms in the Offering Memorandum shall have the same meaning in this Application Form unless
otherwise defined.

« For advice on the Restricted Offer and completion of this Application Form, the Prospective Unitholder should
consult their stockbroker, investment adviser, banker, financial consultant or other professional adviser, who
specialises in advising on the acquisition of shares and other securities.

« The Application Form may be rejected as per the policy set out in the Offering Memorandum.

- All alterations on the Application Form, other than the deletion of alternatives, must be authenticated by the
signature of the Prospective Unitholder.

« Presentation of receipt of funds transferred shall not amount to the acceptance of any application.

« Acompleted Application Form must be physically returned to an Authorised Placing Agent. Oncereturned, itis
irrevocable and may not be withdrawn.

« The Application Form and proof of payment of the Application Money should be received by the Authorised
Placing Agents by 5:00 p.m. on 27th February 2026. Placing Agents shall be under any liability whatsoever
should an Application Form not be received by 5.00pm on the Closing Date.

«  This Application Form and the Offering Memorandum shall be governed by and construed in accordance with
the laws of Kenya.

PART 1 APPLICATION

1. Indicate the TOTAL NUMBER OF UNITS to be applied for in Box 1
a.  Theminimum application size is 100,000 units
b.  Thereafter, units can be applied for in multiplies of 10,000
c. Applications will be rounded down to the nearest 10,000 units subject to a minimum of 100,000 units if in-
struction (b) above is not followed
2. Indicate the TOTAL AMOUNT TO BE PAID IN USD in Box 2 (The Offer Price of one unitis USD 1.00)
3. Application and allotment are subject to terms and conditions in the Offering Memorandum.

PART 2 PAYMENT

1. Allpayments of the Application Money must be made in United States Dollar (USD).

2. Section 4.9 in the Offering Memorandum sets out details on Modes of Payment.

3. Complete paragraph 1with the funds transfer number and name of remitting/paying bank.
a. Pleaseensure toinclude your application number or CDS number in the narration for ease of reconciliation

4. Complete paragraph 2 with the name of the Authorised Agent who will make the payment on your behalf (only
licensed CMA stockbrokers and investment banks).

5. Ifpayment for Unitsis vialrrevocable Bank Guarantee or Letter of Undertaking, tick the box provided and attach
the Bank Guarantee or Letter of Undertaking to the Application Form.

6. Ifabankisinvolved,complete sectionlabelled ‘4. Financier Details’ by providing the CDS Form 5 Reference and
bank’s name and branch.

7. All Application Money must be paid in cleared funds on or before 5:00 PM. on 27th February 2026 (Closing
Date).
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PART 3 REFUNDS

1. Abank accountis mandatory for eligible investors. (USD denominated bank account is recommended)
2. Allrefunds will be paid in USD.
3. Pleaserefer to Section 411in the Offering Memorandum for details on Refunds.

PART 5 SIGNATURE

The Application Form must be signed. For companies and legal entities, signatures can be affixed by the autho-
rised signatories.

PART 6 EMAIL AND/OR MOBILE NO
A space in PART 6 has been provided to insert this information so that contact can be established if required.

For Assistance contact:
The Issuer: info@africawarehouses.com
Data Processing Agent: ALPREIT@image.co.ke, +254 709 170 000/034

Tear off

Tear off

APPLICATION FORM RECEIPT. Eligible Shareholder must ensure that this tear off this section stamped by the
Authorised Placing Agent and returned to the Prospective Unitholders for their safe custody together with the
proof of payment.

The last date and time for acceptance and payment of the Units is on or before 5:00 PM. on 27th February 2026.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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24. IRREVOCABLE BANK GUARANTEE

[To be typed on the letter head of the Issuing Bank]

Ref:[ ]
Date:[ ]

The Directors

Africa Logistics Properties Holdings Ltd

Office FFO1, Crosslnvest Global Management Services Ltd
Endemika Business Park Phase 2

Petit Raffray, Mauritius

Dear Sirs,

ALPREIT RESTRICTED OFFER 2025 IRREVOCABLE GUARANTEE INRESPECT OF PAYMENT FOR ALLOCA-
TION OF NEW UNITS {INSERT NAME OF THE INVESTOR} (the “IBG”)

WHEREAS [name of Investor] [the “Investor”] has by an Application Form No. [Insert Number] date [insert date] ap-
plied for [insert the number of units] New Units in the ALP REIT RESTRICTED OFFER 2025 as set out in the Offering
Memorandum dated [insert date] (capitalised terms used in this IBG shall have the meaning and interpretation given
to such terms in the ALP REIT Offering Memorandum),

AND WHEREAS it has been stipulatedin the ALP REIT Offering Memorandum that the investor shall furnish you with
anirrevocable on demand guarantee for the full value payable for the New units applied for at the Offer Price.

AND WHEREAS we [Name of Guarantor] have agreed to give this IBG,

NOW, at the request of the investor and in consideration of your allocation to the investor the New units or such less-
er number as you shall in your absolute discretion determine, we hereby irrevocably undertake to pay you in United
States Dollar, promptly upon your first written demand through Co-operative Bank of Kenya Limited in full without set
off or counter claim and free from any deduction or withholding whatsoever, such sum as may be demanded by you
up to amaximum some of United States Dollar ([words][ figures]) without your needing to prove or to show grounds
or reasons for your demand or the sum specified therein by way of EFT/RTGS within 24 hours of the said demand on
or before 3:00 p.m.on 9th March 2026 as set out in the ALP REIT Offering Memorandum.

This IBG will remain in force up to and including 3:00 p.m. on 9th March 2026 and shall be governed and construed
in accordance with the Laws of the Republic of Kenya.

IN WITNESS WHEREOF THIS LETTER OF IRREVOCABLE BANK GUARANTEE HAS BEEN EXECUTED BY US
ONTHIS [date on or before [Datel].

[Signed as per the Guarantor]

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com
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25. IRREVOCABLE LETTER OF UNDERTAKING

[ONLETTERHEAD OF ISSUING INVESTOR/CUSTODIAN]

Ref:[ ]
Date:[ ]

The Directors

Africa Logistics Properties Holdings Ltd

Office FFO1, Crosslnvest Global Management Services Ltd
Endemika Business Park Phase 2

Petit Raffray, Mauritius

Dear Sirs

ALP REIT RESTRICTED OFFER 2025 IRREVOCABLE LETTER OF UNDERTAKING IN RESPECT OF PAYMENT
FOR ALLOCATION OF NEW UNITS TO [name of investor] (the “ILU")

WHEREAS [name of investor] (the “Investor”) has by an Application Form of No [ ]applied for [ ] New Units in the
ALP REIT RESTRICTED OFFER 2025 as set out in the Offering Memorandum dated [ ] 2025 (capitalised terms
used in this ILU shall have the meaning and interpretation given to such terms in the ALP REIT Offering Memoran-
dum),

AND WHEREAS it has been stipulatedin the ALP REIT Offering Memorandum that the Investor shall furnish you with
aletter of undertaking for the full value of the New Units applied for at the Offer Price,

AND WHEREAS we [name of guarantor] have agreed to give this ILU,

NOW, at the request of the Investor and in consideration of you allocating to the Investor the New Shares or such
lesser number as you shall in your sole and absolute discretion determine, we hereby irrevocably undertake to pay
you in United States Dollar, upon your first written demand (vide email, fax, hand delivered letter or SWIFT) and with-
outany delay or argument, such sums as may be demanded by you up to a maximum of United States Dollar [amount
in words] (USD [amount in figures]) without your needing to prove or show grounds or reasons for your demand or
the sum specified therein by way of EF T/ RTGS within 24 hours of the said demand or before 3.00 p.m on 9th March
2026 whichever occurs earlier, as set out in the ALP REIT Offering Memorandum.

This ILU shall remain in force up to and including 3.00 p.m. on 9th March 2026 and any demand in respect thereof
should reach our office not later than the above date and time. Should such payment not be made within two busi-
ness weekdays by 3:00 p.m. following the deemed service of such notice then Africa Logistics Properties Holdings
Ltd shall be entitled without further notice to either: treat our application as having been repudiated and cancel the
provisional allotment to us and re-allocate the provisionally New Units on such terms and conditions as it shall think
fit without prejudice to any rights to damages for such repudiation, or to allow us further time for payment on such
terms and conditions as it shall think fit in which event we shall pay default interest on all sums outstanding at an
agreed rate per annum calculated on daily balances and compounded monthly.

ALP Warehouses | Home of modern warehouses for lease in Kenya www.africawarehouses.com




ALP REIT OFFERING MEMORANDUM 2025

This ILU shall remain in force up to and including 3.00 p.m.on [ Insert Settlement Date] 2025 and any demandinre-
spect thereof should reach our office not later than the above date and time. Should such payment not be made with-
in two business weekdays by 3:00 p.m. following the deemed service of such notice then Africa Logistics Properties
Holdings Ltd shall be entitled without further notice to either: treat our application as having been repudiated and
cancel the provisional allotment to us and re-allocate the provisionally New Units on such terms and conditions as it
shall think fit without prejudice to any rights to damages for such repudiation, or to allow us further time for payment
on suchterms and conditions as it shall think fitin which event we shall pay default interest on all sums outstanding at
an agreed rate per annum calculated on daily balances and compounded monthly.

This ILU shall be governed and construed in accordance with the Laws of the Republic of Kenya.
IN WITNESS WHEREOF THIS IRREVOCABLE LETTER OF UNDERTAKING HAS BEEN EXECUTED BY US ON

THIS[+] DAY OF [+]2025.

[signed as per mandate]

s




Kenya Office

ALP HQ & West Logistics Park

Tilisi Developments, Ngecha Chunga Road,
Off Nairobi — Nakuru Highway

PO. Box 1925-00502, Nairobi, Kenya

ALP North Logistics Park
Tatu city, Ruiru
PO. Box 1925-00502, Nairobi, Kenya

ALP North Logistics Park
Tatu city, Ruiru
PO.Box 1925-00502, Nairobi, Kenya

Website: www.africawarehouses.com
Email: info@africawarehouses.com
Phone: +254 715111444

Mauritius Office

ALP Holdings Office

Crosslnvest Global Management Services Ltd
Office FFO1, Endemika Business Part Phase 2
Petit Raffray, Mauritius

ALP REIT: East Africa’s Pioneering
Industrial Real Estate Investment Trust



