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PART A: THE TRUST DEED .
PARTI
e I
THE TRUST
1 . -
THIS TRUST DEED is made as 6f the ...t oo dayof . LELRVYARY  pa2 ﬁ—-'“'ff‘\
1. DEFINITIONS AND INTERPRETATIONS . A
= m
& b 4
1.1. Im this Deed, unless inconsistent with the context, the following expressions shall have the 1% = =%
following meanings: E_ — ' g
=

"Accounting Period” means the annual accounting period, for the GenAfrica Unit Trust e
Scheme, from the first day of January and ending on the last day of
December in each year;

“Accounting Reference Date”  means 317 December of each yvear;

“Act” mieans the Capital Markets Act, Chapter 4854 of the Laws of the
Republic of Kenya, and any regulations issued thereunder as may be
amended from time to time.

“Annual Report” means the audited annual reports and financial statements of the

GenAfrica Unit Trust Scheme.

"Application Form” means a form to be provided by the Fund Manager, electrenically or
atherwise, to be filled by the Unit Helder for subscription of Units in
the GenAfrica Unit Trust Scheme,

TAssets" means any tangible assets and includes the following:
a} «cashin hand or deposited with a bank;
B  authorised investments;
) Amounts owing to the Scheme by debtors;
d} Income accruing from authorized investments to the extent not
included in the preceding paragraphs of this definition;
&) Any prepayment of expenditure; and
I}  The proceeds of any borrowing.

“Auditors” means a person or a firm qualified for appointment as auditor of &
pulblic company in Kenya and appointed by the Fund Manager as
awditor of the Gendfrica Unit Trust Scheme, subject to the
provisions of the Act.



"Business Day"

"Capital Gains"

*Cash”

“ChA"

*Custodian™

Collective Investment

Schemes Regulations

“Cost"

"Dealing™

“Dealing Day”®

“Dilution™

“Dilution levy”

"Distribution date™

means 3 day on which banks are open for nor-automated business
in Kenya (except Saturday, Sunday and public holidays) and
“Business Days” means more than ane of them

means and includes all securities, rights and cther benefits in the
mature of capital accruals received or to be received by or an behalf
of the GenAfrica Unit Trust Scheme by reason of the holding of the
Underlying Securities on behalf of the Unit-holders, whether
received in cash or securities or by warrant, chegque,

includes cheques, Bank cheques, Bank deposits, Bank transfers and
Bank drafts In any currency.

means the Capital Markets Authority of Kenya, estabfished under
section 5 of the Act

means a company approved by the CMA to hold in custody funds,
securities, fimancial instruments or documents of title to the assets
of the GenAfrica Unit Trust Scheme,

means the Capital Markets [Collective Investment Schemes)
Regulations, 2001, as may be amended from time to time

in relation toc any Asset, means the total of all amounts paid or
payable whether in cash, by issue of Units, or otherwise, by or on
behalf of the Trustee or the Fund Manager that are directly
attributable to a Fund acquiring ownership of the Asset including,
but not limited to, stamp duty, brokerage fees, and commissions,

means an act of buying, selling or agreesing to buy or s=ll or trade
securities by the Fund Manager.

every day of every week that is & Business Day on which the Net
Asset Value per Unit of a Fund is calculated.

means any reduction in the value of a Fund’s portfolio as a result of
costs Incurred in dealing in its underlying investments and of any
spread between the buying and selling prices of such investments,

means a charge incurred as a result of Dilution,

means the day that accrued income is credited to the Unit Holders,



“Distribution Account”

"Extracrdinary Resolution”

“Farm of Renunclation™

“Fund Manager”

“Funds

means an account established by the GenAfrica Unit Trust Scheme
from time o fime through which it shall make distributions to the
Unit Holders in accordance with this Deed and the Incorporation
Documants

means a resolution passed by a majority of at least 75% of the votes
cast at a meeting of Unit holders held in accordance with this Deed,
of if a poll is demanded, then by a majority of not less tham 75% of
the votes cast in the poll.

means a docurment in the Torm from time o tme prescribed by the
Fund Manager, by which a Unit Holder rencunces all his right, kitle
and Interest in and to the Units to which the Form of Renunciation
relates and acknowledges that he has no further interest in such
Linits.

means GenAfrica Ascet Managers Limited, its successors or any
other company, which from time to time administers, manages or
conbrols the Genafrica Unit Trust Scheme, in terms of the &ct and

this Trust Deed,

mieans the GenAfrica Money Market Fund and the GenAfrica Equity
Fund or any other funds as may be constituted through an
amendment to this Trust Deed and being part of the Genafrica Unit
Trust Scheme and "Fund” shall mean any of them.

"GenhAfrca Unit Trust Scheme or

“Scheme”

"Income Accruals®

“Issued Units"”

means the scheme established under the Trust Deed in compliance
with the provisions of the &ct and intended to provide facilities for
the participation by a Unit Holder, as beneficiaries under the Trust,
in the income, profits and gains arising out of the acquisition,
holding, management or disposal of securities or other properties.

for an accounting pericd means any dividend, interest, or other
income for distribution received by or accrued Bo the GenAfrica Unit
Trust Scheme, the Custodian, or the Fund Manager, on behalf of the
Unit Holders for that accounting period together with any amaunts
carried forward from any previous accounting peried as not having
been distributed,

in respect of a Fund, means all Units in the Fund for the time being
created and issued and not cancelled as at a particular day but does
not include Units which are redeemed or repurchased by the Fund
Manager on that particular day and fully paid 1ssued Units shall hawve

a corresponding meaning.



¥Information Memeorandum”™ means the information memorandum issued by the Fund Manager

“Incorporation Documents”

"K.EII"ﬂ"'

“Liabilities"

"Made-up Price”

"Management fee"
"MMinimum holding”

“Met Asset Value"
Or “MNav™

“Net Income"

“Dffer Price”

in relation to the Funds, as updated, replaced or supplemented from

tirme o time,

means in respect of the GenAfrica Unit Trust Scheme, the Trust
Deed and Rules of the Funds, their Infermation Memarandum, this
and the Custody Agreement between the Trustee and Custodian.

means the Republic of Kenya.

in respect of each Fund, means the following:

[a) Unpaid administrative costs and expenses induding fees of the
Fund Manager and fees of the Trustees, Custodians and any
ather fees for services offered to the fund;

(b} Accrued charges in respect of or owing in relation to any of the
Authorized Investments;

[c} Amounts required to meet present liabilities;

(d} Provision for tax;

{e} Underwriting fees, brokerage fees and commissions which are
outstamding; and

if) Such other amounts as are required to meet liabilities or other
expenditure which in the opinion of the Fund Manager should
be taken into account and which have not othenwise been taken
inta account in determining the amount of the liabilities in any
of the preceding paragraphs of this definition,

rmeans the price at which rew Units ina Fund are offerod to Umnit
holders and investors and as determined by the Fund Manager

has the meaning given to it in clause [INSERT]

means such amount a5 the Fund Manager may from time to time
prescribe in the refevant Information Memorandum ta be the
miinimum value of the initlal or any subseguent investment ina
Fund,

in relation to a Fund means the net asset value of the Fund,
calculated In accordance with this Deed.

represents all income due and recelvable less all Costs, charges and
expenses due or acorued and paid or payable out of a Fund.

means the price guoted by the Fund Manager for the purchase of
Uinits in & Fund, which price shall be based on the Met Asset Value

per Unit,



"Preliminary Charge" means that portion of the selling price of a Unit representing the
Fund Manager's charge in respect to expenditure incurred and work
performed by it in connection with the creation and issue of Units
but does not include any Service Charge.

“Portfolic” means the underlying group of securities in which members of the
public are invited or permitted by the Fund Manager Do acquire
units pursuant to this Trust Deed, the Act and the Collective
Investment Scheme Regulations and includes any amount in cash
farming part of the assets pertaining to such portfolio,

"Recognised

Securities Exchange" means the Mairobi Securities Exchange, or 8 securities exchange
putside Kenya approved by the Fund Manager with a confirmation
to the Trustee and subject to the Act,

"Register” means the record of Unit Holders of the GenAfrica Unit Trust
Scheme as maintained by the Fund Manager.

"Securitios” has the meaning given in the act.

"Service Charge” means the monthly charge deductible from Income acoruals and
payments in lieu of Income accruals to remunerate the Fund
Manager for administering the Genafrica Unit Trust Scheme,
expressed as a percentage of the average daily market value of the
total assets comprising the GenAfrica Trust Scheme ora Fund
thereof during the accounting pericd for which the charge is levied.

"Tax" includes all income tax, withholding tax, sales tax and other taxes,

state registration and other duties, and all levies whatsoever
topether with interest thereon.

"Transaction Costs” This shall refer to those costs including but not limited to brokerage
Commissions, Tax and other proven costs that may be introduced by
reguletory bodies and/for business partners towards the purchase of
securities by a Fund.

“Trust”™ means the trust established by the Deed and called the "GenAfrica
Linit Trust Scheme” ar by such other name as the Trustee and the
Fund Manager may from time to tme determine,

"Trust Deed” or "Deed” means this trust deed and any other deeds supplemental thereto, in
relation to the GenAfrica Unit Trust Scheme and includes every
instrument that varies those trusts or effects the powers, duties ar
functions of the Trustee or Fund Manager,



"Trustea"

"Underlying Securities”

LL unit'll

"Unit holders”

"Unit Portfolio™

"Units in lssua”

"Waluation Paint"

“waT"

"Year"

means the person for the time being appointed as Trustee of tha
GenAfrica Linit Trust Scheme purswant to this Deed,

in refation to the GenAfrica Unit Trust Scheme, means the securities
comprised in or constituting a Unit Pertfolic and includes any cash
or claims derived ar resulting from the conduct of the Unit Portfolio
which are held by or due to the Fund, the Fund Manager or the
Trustee for the benefit of the wnit holders in that Lnit Portfolio

means an undivided share in or part of a Unit Portfolio of the
GenAfrica Unit Trust Scheme as is provided for in this Deed and
includes a fraction thereof.

means ary person (other than the Fund Manager) who has
purchased Units and is a holder of Units In the Genalrica Unit Trust
Scheme and is registered inthe Register.

means the Underlying Securities, specific to a Fund, in which
persons are invited or permitted by the Fund Manager to acguire
Units in including any cash and /or dlaims forming part or deemed to
torm part of the assets pertaining to that Unit Portfelio but after
deduction of any hability pertaining or deemed to pertain to such
Unit Partfolio.

means all Units which have been created and which have bean
entered in the Register including those held or deemed to be hald
by the Fund Manager, and which have not been cancelled.,

means, in relation to the GendAfrica Unit Trust Scheme, the cut off
time on any Deallng Day on which the Net Asset Value of the Funds
is calculated.

means Value Added Tax or any other similar tax by whatewer name
called.

in relation to the GenAfrica Unit Trust Scheme, means:

{a) the period commencing on the date of commencement of the
Furds and expiring on the following 31* December, provided
that the period will be constituted of at least six months, failing
which the period shall end an the 31° December immediately
following those sik months; and

(b each succeeding period of twelve (12) months during the
continuance of the Funds and includes any longer or shorter
consecutive period than twelve [12) months that may arise as a
result of the adoption of any substituted period for the
Accounting Period and also includes any period between the



1.2

1.3,

L4

2.1,

2.1,

g

end of the last complete Year prior to the date of termination of
the Scheme or a Fund.

in this Deed, unless the context otherwise requires, words defined in the Act bear the
imeanings therein assigned to them, and unless inconsistent with the context, all words and
expressions impaorting the masculine gender shall include the femining, and words signifying
the singular number shall include the plural and vice versa.

Reference to articles, enactments, and sections of enactments, documents and agreements
shall include reference to any amendments, modifications, extensions, substitutions or re-
enactment thaereaf, as the case may he, for the time being in force.

In the interpretation of this Deed, unless the context otherwise requires:

141, Headings appear as a matter of convenience and do not affect the interpretation of
this Deed;

1.4.2. References to Parts, Clauses, paragraphs and the Schedule are to Parts, Clauses,
paragraphs of, and the Schedule to this Deed;

1.4.3. words importing the singular number shall include the plural number and vice versa;

144, words importing the masculine gender only shall include the feminine gender;

1.4.5. The words "Written” and "Writing" include email and any means of visible
reproduction;

14.6, words importing persans only shall inclede companies or associations or bodies of
persons, whether corporate or not; and

147, the word “may" shall be construed as permissive and the word “shall™ shall be
construed as imperative.

THE CONSTITUTION OF THE SCHEME

GenAfrica Asset Managers Limited wishes to establish and to be the Fund rmanager of an
umbrella Unit Trust Scheme to be known as “GenAfrica Unit Trust Scheme” for the benefits
of Unit Holders as defined in this Trust Deed,

The Trustee agrees [o act as Trustee of the Funds for the benefit of Unit Holders on the terms
and conditions set owt in this Trust Deed,

The Address of the GenAfrica Unit Trust Scheme is:
GenAfrica Assets Managers Limited

14 Riverside Business Park

OIT Riverside Drive, Westlands,

P.0, Box 79217-00200

Walrabi, Kenya

10



2.4,

3.2,

5.2

The Scheme 5 not to be wourd up after the expiry of a particular period of time and shall
continue in existence until ctherwise wound up in accordance with this Trust Deed and the
provisions of the Collective Investment Scheme Regulations,

THE TRUAT

Declaration of Trust

Subject to the provisions of this Deed and all rules of the GenAfrica Unit Trust Scheme for the
time being in force, the GenaAfrica Linit Trust 3cheme Unit Portfolio (other than sums standing
to the credit of the Distribution Account) is held by the Trustee in trust for the Unit Holders of
the units pori paossu according to the number of units held by each Unit Holder, and the sums
standing to the credit of the distribution account are held by the Trustee in trust to distribute
or apply them in accordance with the Act, Collective Investment Schemes Regulations, and

this Deed,
Objects of the Trust

The object of the Scheme is to enable investor participation in a diversified portfolio of
securitles. In order to achleve this object, the Fund Manager shall be entitled, subject to the
provisions of this Deed and of the Act, to create and issue an unlimited number of units in 3
Portfolio and establish different Portfalios in order to provide investors with investment
opportunities in more than one group of securities.

TRUST DEED TO BE BINDING AND AUTHORITATIVE

This Deed is binding on each Unit Holder as if he had been a party toit, and is bound by its
provisians.

This Deed requires the Trustee and the Fund Manager to do the things reguired or permitted
af them by the terms of the deed.

THE BASE CURRENCY, INWVESTMENT POLICIES AND ELIGIBLE INVESTORS
Base Currency

The base currency of the Scheme is Kenya Shillings [or such other currency or currencies as
shall be the lawful currency of the Republic of Kenya

Investment Policies

521,  In order to achleve their investment objectives, the assets of the Funds will be
invested according to the Investment Policy Staterment that shall be prepared by the
Fund Manager and et out in the Information Memorandum and the limits
prescribed by the Act and CMA.

5.2.2.  The Fund Manager shall keep under review and may from time to time amend the
allocation of the Funds’ assets in the manner deemed appropriate for the purpose
of achieving the Funds’ Investment Objective.

11



5.3.

B.2.

6.3,

Eligible Investors

531, The Eligikle Invesiors shall be the persons set cut in each Fund's Investment Policy
Statement.

5.3.2.  Only Eligible Investors will be eligible to invest in the Scheme. Units will only
be marketed to Eligible Investors {or persons acting on their behalf).  Unit
Holders and prospective holders will be required to provide such information
and/or documentation as the Fund Manager requires, to enable the Manager
to satisfy itself that such holders or potential holders are, and continue to be,
Eligible Investors, and able to hold units in the Scheme.

VALUATICN OF THE UNIT PORTFOLIC

The value of the Unit Portfolios to be used in determining the repurchase price quoted by the
Fund Manager and the price payvable to the Trustee on the redemption of Units shall be the
Met Asset Value at the end of the Dealing Day on which the written reguest to repurchase and
redesm is received by the Fund Manager and the Trustee respectively,

The repurchase price quoted shall be the Net Asset Value of the Funds which shall ke
determined as follows

Value of the assets of the Fund - Liabilities
Mumber of units issued and fully paid

The Fund Manager will calculate the Net Asset Value of the Unit Portfolio at the end of each
Dealing Day using the valuation methods provided at clawse 39,

6.3.1. The Value of the asset of the Funds includes:
a) Agpregate Market Value of the Underlying Securities at a valuation point;

b] Aggregate of all Income Accruals and payments received in fieu of Income
Accruals from the creation of new Units; ard

c) Amount of the compulsory charges payable on the acquisition of all the
Underlying Securitics,

6.3.2. Liabifities shall include:
a) Accrued fees;
b] Expenses;

£) Those Income Accruals and payments in lieu of Income Accruals, set aside at the
last preceding ex-dividend date for distribution, but not vet distributed, in
respect of the Accounting Period which ended on the day prior to the [ast ex-

dividend date; and

d] Those Income Accruals and payments in liew of income accruals, asinthe opinicn
of the Fund Manager, represents a fair proportion, at the said date, of the

12



PART NI

Service Charge and other amounts and charges for the relevant accounting
period.

THE FUND MANAGER

7.
T

7d.

APPOINTMENT OF THE FUND MANAGER

The Gendfrica Unit Trust Scheme shall be managed by GenAfrica Assets Managers Limited
licensed by the CMA as a Fund Manager.

The Fund Manager may appoint an administrator to carry out administration of the Funds,
where the Furnd Manager deems such appointment would be in the best interest of the Unit
Holders,

FUMD MANAGER'S CAPITAL

The Fund Manager shall at all times maintain a paid-up share capital and unimpaired reserves
as prescribed by the CWA,

DUTIES OF THE FUND MANAGER

The Fund Manager shall:

F

9.1.1.  Carry out the administration of the Funds including the management of the Funds
porifolio of investments in accordance with the direction and the authority of the
Trustes, as well as the provisions of this Trust Deed and the Act;

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

3.1.3. Formulate a prudent Investmeant Policy Statement for the Funds;

9.1.4,  Invest the Funds® assets in accordance with the Funds' Investment Policy Statement;
9.1.5. Reinvest any Income of the Funds which is not required for immediate payments;

9.1.6.  Instruct the Custodian to transfer, exchange and deliver in the reguired form and
manner the Funds' assets held by such Custedian;

9.1.7. Ensure that the units in the Funds are priced in accordance with the provisions of
this Trust Deed, the Act and the Collective Investment Schemes Regulations;

09.1.8. Mot sell or issue any units otherwise than on the terms and at a price calculated in
accordance with the Information Memorandum, provisions of this Trust Deed, the
Act and the Collective Investment Schemes Regulations;

9.149.  Rectify any breach of matters relating to incorrect pricing of Units or to the late
payment in respect of the issue or redemption of Units. This may involve the
reimbursement or payment or arranging the reimbursement or payment of money
by the Fund Manager to the Funds” Unit Holders or former Unit Holders, by the Fund
Manager to the Funds, or by the Funds to the Fund Manager;

13



1o
10.1.

8.1.10,

8.1.11.

2.1.12,

2.1.13.

9314,

9.1.15.

5.1.16.

3.1.17.

9.1.18.

2.1.1%,

9.1.20.

At the request of a Unit Holder, purchase any Units held by such a Unit Holder on
the terms and at a price calculated in accordance with the provisions of this Trust
Deed and the Act;

Publish daily the price of Units in at least twao (2} daily newspapers of national
circulation, published in the English language. Where dealing is not on a daily basis,
the Fund Manager shall ensure that there are at least one publication a month of
the prices of the units in &1 least two (2) daily newspapers of national circulation, at
least three (3] days before the dealing day, specifying tharein the date of the dealing
day;

Prepare and dispatch timely all cheques, warrants, notices, accounts, summaries,
declarations, offers and statements under the provisions of this Trust Deed, the Act
and the rules of the Funds;

Make available for inspection by the Trustee or the auditor records and books of
account of tha Manager, and providing written or oral Informatlon as the Trustee or
Auditor may require with respect to all matters refating to the Manager, its assets
and Its affairs;

Be fair and equitable in the event of any conflict of interest that may arise in the
course of its duties;

Cradit to the Funds all monetary benefits or commissions arising out of managing
the Funds;

Issue a statement of account showing the units held bya Unit Holders upon the
request of a Unit Holder, A Statement, 5o issued, shall not be evidence of title to
those Units,;

Keep and maintain records of the Fund’s investment portfolio at all timas;

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

Toissue a recelpt evidencing the purchase of units of the Funds; and

Toissue a statement of unit holding in respect of Units to the Unitholders at least once
a manth or upen any alteration in the number of Units to which the holder is entitied
in such form as the Fund Manager may decide.

FUND MANAGER'S REMUMNERATION

The Fund Manager shall be entitled to be remunerated for its services as Fund Manager paid
out of the assets of the Scheme, Such remuneration shall funless otherwise determined by the
Manager] be deemed to accrue from day-to-day and the amount of such remuneration shall
{subject to the Collective Investment Scheme Regulations) be determined in accordance with
the terms set out in the Information Memorandum provided that any increase of the Fund
fManager's remuneration reguires the prior written approvinl of the Trustee and Unitholders
shall be given a period of notice {which shall not be lss than 30 days) of any proposed increase
i thie amaunt or rate of the Fund Manager's fees.

14



10.4.

10.5,

10.6.

10,7,

11.
11.1.

112,

The Fund Manager shall be entitled to reimbursement of expenses of any type disclosed in
the Information Memorandum and for which it may be reimbursed in accordance with the
Collective Investrnent Scheme Regulations.

The Fund Manager's Fees shall consist of;

10.3.1. The Management Fee of up toa maximum of 5% of the of the total assets
comprising the Gendfrica Unit Trust Scheme; and

1032, Any other charge disclosed in the Information Memorandum.

The Fund Manager's Fees shall be made to the Fund Manager provided that when any of the
Fund Manager's charges are madified, the modification shall be expressed so as to apply only
to Units issued after the date on which the modification takes place.

The Fund Manager shall be entitled to make a preliminary charge to be included in the issue
price of a Unit. The amount or rate of any preliminary charge shall be such amount or rate as
is stated in the Information Memorandum provided that any introduction of, or increase In,
the rate of a preliminary charge requires the Unitholders be given a period of notice [which
shall not be less than 30 days) of any proposed increase in the amount or rate of such
prefiminary charge.

The Fund Manager shall be entitled to make a redemption charge which will be deducted from
the proceeds of redemption of any Unit before payment to the Unitholder. The amount or
rate of any redempiion charge shall be such amount or rate as is stated in the Information
Memorandum provided that any introduction of, or increase in the rate of, a redemption
charge requires the Unitholders be given a period of notice [which shall not be less than
90 days) of any proposed increase in the amount or rate of such redemption charge.]

The fee charged by the Fund Manager (which shall be the only monies payable to the Fund
manager annually) be disclosed inthe GenAfrica Unit Trust Scheme’s financial reports,

REPORTS BY THE FUMND MANAGER

The Fund Manager shall on a quarterly basis, from the date of its appeintment, provide the
Trustee, Unit Holders and the CWVA with:

11.1.1.  Avwaluation of the Funds and af all the investments representing the same, including
the details of the cost of such investments and their estimated yislds;

11.1.2. A report reviewing the investment activity and performance of the investment
portfolios comprising the Funds since the last report date;

11.13. Arecord of all investment transactions during the previous period;

The Fund Manager shall once every year provide every Unit Holder and the CMA with audited
accounts and such other statements as may be necessary in relation to the operations of the
Funds during the relevant Accounting Peried, and such other statements that may be deemead

necessary in regard to the Fund's position as at the end of that period, Including —

11.2.1.  The Fund Manager's capital resources actually employed or immediately available
for employment for the purposes of the Funds; and
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11.5,

11.4.

12.

1i.1.

11.2.2.  In respect of the Funds, the total market value of each of the several securities
included in the Fund's portfolio, and the value of each of those securities expressed:

aj Asa percentage of the total market value of the Fund’s portfolio;

b) As a percentage of the total amount of securities of that class isswed by the
concern inwhich the investment is held; and

c) Indicating the percentage of such securities in relation to the investment
guidelines specified in the Collective Investment Schemes Regulations and this
Depd.

11.2.3.  The amount of dividends and interest and any other income for distribution which
have accrued to the Underlying Securities comprised in the Fund’s portfolio,
indicating the classes of income and the amount derived fromy each class, and how
the income has been or is intended to be allocated;

11.2.4. The amount of proceeds of Capital Gains, and any other accruals and recelpts of a
capital nature which have been or are to be invested in the Funds for the benefit of
the Unit Holders, Indicating the classes thereof and the amount derived from each
class, but excluding amournts derived from the sale of units;

11.2.5. The total amount derived from the sale of Units, indicating the total amount paid in
raspect of compulsory charges, and the total amount paid in respect of the

repurchase of Linits;

11.2.6. The Fund Manager's incame derived from all sources in the operation of the Funds,
Iindicating the sources and the amount derived from each source, and its net prafit
or loss derived from such operation; and

11.2.7. A review of the fluctuations in the selling and repurchase prices per Unit during the
period in guestion including the highest and lowest selling prices and the highest and
lowest repurchase price.

Copies of the accounts and statements according to the Act shall be kept at the registerad
office of the Fund Manager and made available for inspection during ordinary office hours by
any Unit Holder or other person bona fide interested in the purchase of units of the Funds,

& Fund Manager shail in addition, within a period of thirty (30) days after receipt of a writtan
request from the CMA, or within such further period thereafter as the CMA may allow, lodge
with the CMA such further information and explanations in connection with any accounts or

statement in accordance to the Act as may be specified in the request,

RECORDS BY THE FUMND MANAGER
The Fund Manager shall keep and maintain the following records —

12.1.1. & record of all minutes, statements of accounts and resolutions in respect of the
Fund’'s investment portfolio;
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122,

13.

13:1.

13.2.

13.3.

13.4.

13.5.

12.1.2. proper books of accounts and records in which shall be entered all transactions
effected by the Fund Manager for the account of the Funds and the Fund Manager
shall permit the Trustes from Time to time on demand to examine and take coples
of or extracts from any such books and records;

12,13, a3 daily record of units hald by the Fund Manager, including the type of such units
acquired or disposed of, and of the balance of any acguisitions and disposals; and

12.1.4. adaily record of the units af the Funds which are held, issued, redeamed, exchanged,
and the valuation of the Fund's Portfelie including the creation price, the repurchase
price and the maximum issue price required upon completion of a valuation,

The Fund Manager shall make the Fund's recards avaitable for inspection by the Trustee, or
the CiA, free of charge at all times during office hours and shall supply the Trustee or CMA
with a copy of the recards or any part of such records on request at no charge.

FUND MANAGER'S POWERS

Subject to the provisions of this Deed and of the Act, the Fund Manager shall have power in
its absalute and uncontrolled discretion —

13.11. Tomanage and administer the Funds for the benefit of the Unit Holders of the Funds
with full and complete powers of management. The Fund Manager hereby agrees to
manage and carry out and perform its duties and obligations contained herein for
the duration of the Funds subject to its removal or retirement as herein provided,
In particular, the Manager shall:

a) take all steps which are necessary or desirable for or in connection with the
investigation of, or negotiation for, the acquisition or the disposal of the Assets
of the Funds; and

b} Subject to any directions given by the Trustee in respect thereof and for the
purposes of managing the Funds, have the same powers as are granted to the
Trustees by dause 1%and any other provisions of this Deed.

To take all steps which are necessary or desirable for or in connection with the investigation
of, or negotlation for, the acquisition or the disposal of the Assets of the Funds;

To do all such things and to enter into all such arrangements as are necessary to achisve the
objects of the Funds;

To purchase, select, sell, exchange or alter any of the Underlying Securities, pravided that
mothing in this clause contalned shall Impose any lability on it 1o bear the expense of
generating a Business Confirmation relating to Underlying Securities; and

To appoint any person to be sub-agent for the Fund Manager a5 the Fuend Manager may think
necessary or proper for such purposes and with such powers, authorities and discretions {not
excepding those vested in the Fund Manager) as it thinks fit; PROVIDED THAT the Fund
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14.

15.1.

15.2,

15.2.

Manager shall at all times remain lable and responsible for the acts and omissions of any

person appointed pursuant to this clause,

DOCUMENTS TO BE PREPARED BY THE FUND MANAGER

The Fund Manager shall prepare and dispatch all chegues, warrants, notices, accounts,
summaries, declarations, offers, and statements reguired under the provisions of the
Infarmation Memorandum, rules of the Funds or the Act, to be issued, served or sent and sign

and statements to Unithokders and all transfers of securities

RESIGNATION, RETIREMENT, AND SUSPENSION OF THE FUND MANAGER

Resignation

15.1.1. The Fund Manager may resign by giving threa {2) months’ notice to the Trustes
together with reasons for the resignation:

15.1.2, HMolice shall be deemed to have been served seven (7} days from the date of its
dispatch and shall come into effect four {4} days after it is served and such
termination will be deemed to be effective ninety [90) days after the notice comes
into effect {“the Notice Period"”).

15.1.3, During the last thirty {30} days of the Notice Period, the Fund Manager shall hand
aver, transfer, and defiver to a fund manager appointed in-writing by the Trustee
and licensed by the CMA to succeed the Fund Manager, all information In its
poassestion in relation to its contractual duties to the Funds.

15.1.4. The information to be submitted by the Fund Manager under clavse 15.1.3 above
shall include statements pertaining to the Funds, Investment Portfolio including
details of the cost of such Investments and estimated yields, statements pertaining
to all incomplete transactions and, any other information as may be reasonably

required by the Funds.

15.1.5. During the last thirty {30) days of the Notice Period, the Fund Manager shall hand
over, transfer and deliver all records of accounts required to be maintained by the
Fund Manager, as may be reascnably required by the incoming fund manager
provided that copies of the said information shall be submitted to the CAMA within
the same thirty (30] day period.

Retirement

on any change in the Fund Manager the retiring Fund Manager shall remain entitled to ail
Units in respect of which no Business Confirmation or valid claim shall then be outstanding,
and shall have the right to require the Trustee to issue o it a Business Confirmation in respect
of any such Units and to enter its name in respect theraof in the register. The Fund Manager
shall continue to enjoy all the rights of a Unit holder in respect of all Units towhich it is entitled,

Suspension
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15.4,

16.

16.1

16.2.

If the Fund Manager’s license is suspended, it shall not, for the duration of the suspension,
issue new Units but it shall, as regards existing Units, continue the management of the Funds
and in all respects deal with such Units a5 it would have been obliged to if its license had not
been suspended,

Liquidation

Qn receipt of a notice of liquidation of the Fund Manager, the Trustee shall appoint an Ingerim
fund manager for the Funds, who will immediately undertake reconciliation of the assets and
investments of the Funds in liaison with the Custodian and the outgoing Fund Manager.
Investment management of the Fund's assets shall then continue being done by the new fund
manager until a substantive fund manager is appointed by the Trustees within the Motice
Period.

REMOVAL OF THE FUND MAMNAGER

The Fund Manager shall be removed Immediately on the happening of any of the following

events:

16.1.1.  If a court of competent jurisdiction orders liguidation of the Fund Manager {except
for voluntary liguidation for the purpose of reconstruction or amalgamation upon

terms previoushy approved in writing by the Trustes);

16.1.2.  If a receiver is appointed for the undertaking of the Fund Manager's assets or any
part thereof; or

16.1.3.  where for good and sufficient reason the Trustee is of the opinion and so states in
writing to the CMA that a change of Fund Manager is desirable in the interest of the
Unit holders, and such approval is provided by the CWA;

The Fund Manager shall be removed by three §3] manths’ notice In writing by the Trustes if:

16.2.1. An Extraordimary Resolution is passed by the Unit Holders removing the Fund
Manager; or

16.2.2. The Unit Holders of three guarters majority in value of the Units in existence
(excluding units held or deemed to be held by the Fund Manager or by any assoclate
of the Fund Manager) request in writing to the Trustee, that the Fund Manager be
remaved,

PART Il

THE TRUSTEE

1r.

17.1.

17.1.

APPOINTMENT OF TRUSTEE

Subject to the provisions of the Act and of this Deed, KCB Bank Kenya Limited has been
appointed as the Trustee of the Funds.

Thie Trustes shall have authority necessary to pratect the interests of Unit Holders in termis of
the Act and this Deed and shall, save as otherwise provided in this Deed, have authority
necessary to carry out the function and purposes of the Funds to secure the fulfillment of the
objects of the Funds.
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19,
19.1.

19.2.

TRUSTEE’S ELIGIBILITY

The Trustee shall at all times satisfy the eligibility requirements under the Act and the
Regulations thereunder including as to minimuem capital requirements.

ROLE, POWERS, DUTIES AND OBLIGATIONS OF THE TRUSTEE

The Trustee shall cause proper books of accounts to be kept by the Fund Manager in respect
of the Funds and shall make available annually in such manner as may be prescribed by the
ChA, an audited statement of accounts in respect of the Funds, together with a summary of
any amendments of the Trust Deed that have been made since the date of the last statement.,

The Trustee shall serve the Funds in compliance with this Deed and shall have the following

duties:

19.2.1.

19.2.2,

19.2.3.

19324,

1925

19.2.6.

19.2.7,

19.2.8.

i9.2.9,

To ensure that the Custodian takes inko custody all the Funds’ pertfolio, and to hold
it in trust for the Unit Holders in accordance with the act.

If required, to take all steps and execute all documents, which are necessary to
secure acquisitions or disposals property made by the Fund Manager in accordance
with this Deed, and the Act

Ta keep records to enabie it fo comply with the Act and to demanstrate that such
compliance has been achlieved.

To execute all documents as may be necessary and taks all steps to ensure that
instructions properly given to it by the Fund Manager, as to the exercise of rights
[includimg wating rights) attaching to the ownership of the units in the Funds are
carried out,

To exercise any rights of voting conferred by any of the Fund's Unit portfolio, which
{5 In umits 0 other collective investment schemes managed or otherwise operated
by the Fund Manager.

To execute and deliver to the Fund Manager or [ts nominee upon the writien reguest
of the Fund Manager such powers of attorney or proxies as the Fund Manager may
reasonably require, in such name or names as the Fund Manager may request,
suthorising such attorneys and proxies to vote consent or otherwise act in respect
of all or any part of the Fund’s portfolio.

To forward to the Fund Manager and the custodian without defay all notices of
meetings, reports, circulars, prowy selicitations, and other documents of a like nature
received by it where the Trustee is registered holder of any investment.

Ta ensure that the Funds are managed by the Fund Manager in accordance with the
agreement of service with the Fund Manager, the &ct, the Incorperation Documents,
the Information Memorandum, and the rules of the Funds;

To issue a report to be included in the Annual Report of the Funds on whether In the
cpinion of the Trustee the Fund Manager has in all material respects managed the
Funds in accordance with the provisions of the Act, Incorporation Documents, the
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19.3.

20.1,

20.2.

21.

22,
221

22.2.

Infermaticn Memarandum, and the rules of the Funds and if the Fund Manager has
not done so, the respect in which it has not done so and the steps which the Trustee
has taken in respect thereof,

192.2.10. Ta ensure that decisions about the constituents of the Funds do not exceed the
powers conferred on the Fund Manager,

19.2.11. To ensure that the Fund Manager malntains sufficient records and adopts such
procedures and methods for calculation of prices at which Units are issued and
redeemed to gnsure that those prices are within the limits prescribed by the Act, the
Incorporation Documents, the Information Memorandum, and the rules of the
Funds PROVIDED THAT where the Trustee is not satisfied with any of the matters
outlined In this Clause 19.2° it shall inform the CTWMA

The Trustee shall not delegate to the Fund Manager, his agent or associate any function of
oversight over the Fund Manager or any function of custody or control of the Funds.

REGISTRATION AND RETENTION OF SECURITIES BY THE TRUSTEE

That part of each Unit Portfolio consisting of securities shall be registered either in the name
of the Trustee or in the name of a nominee company, Any reference in this Deed to the Trustee
i relation to the vesting, registration or holding in its name of securities, or to its rights,
obligations or discretion as the registered owner of securities, shall, where the context
permits, be deemed also to be a reference to the said romines company as nominee of the
Trustee, in relation fo the said matters.

The Trustee shall be lable for amy act of omission of the said nominee company in relation 1o
any Underlying Securities of which the said nominee compa ny is registered as owner,

LEGAL PROCEEDINGS BY OR AGAINST THE TRUSTEE

All legal proceedings which may be instituted by or against the GenAfrica Unit Trust Scheme
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 GenAfrica Unit Trust Scheme
or its affairs. The costs and expenses Incurred by the Trustee for such action, shall be
reimbursed out of the assets of the Genafrica Unit Trust Scheme.

TRUSTEE FEES

The Fund Manager shall pay the Trustee by way of remuneration for its services, such sums as
imay fram time to time be agreed with the Fund Manager. The amount of such remuneration
shafl {subject to the Callective Investment Scheme Regulations) be determined in accordance
with the terms set out in the Information Memorandum

The Trustee shall, in addition to such remuneration, be entitlied to be paid out of the GenAfrica
Unit Trust Scheme Assats, the amount of all ity disbursement other than dishursements
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22.3.

224,

23.

23.1.

23.2.

24,

241,

24.2,

4.3,

4.4,

expressly required or autharised 1o be paid out of the Gendfrica Unit Trust Scheme and any
other disbursements incurred by it as a result of its own negligent, wrongiul or unlawful

conduct,

such remuneration and disbursements shall be in addition to any sums the Trustee may be
entitled to receive or retain pursuant o any other provision of this Deed.

The Trustee's remuneration shall be disclosed by the Fund Manager to the Unit Holders in the
Arnual Report each year,

RETIREMENT AND APPOINTMENT OF NEW TRUSTEE

The Trustee shall not be entitled to resign éxcept upon the appointment of a new trustee. If
the Trustee wishes to resign, it shall give three (3} months’ notice in writing to that effect to
the Fund Manager and the CMA and the Fund Manager shall appoint within two [2) months
of such notice, some other qualified person as the new trustee upon and subject to such

person entering into & Trust Deed supplemental to this Deed.

If the Fund Manager is unable to appoint a new trustes alter such period of twao {2) months,
the Trustee shall be entitled to appoint a company qualified to act as a trustee, selected by it
as the new trustee.

THE REMOVAL OF THE TRUSTEE
The Trustee shall be remowved by the Fund Manager in writing immediately if:

2411, A court of competent jurisdiction orders s liguidation [escept a wvoluntary
liguidation for the purpose of reconstruction ar amalgamation under a scheme
approved by the CMA);

24.1.2. A manager ara receiver is appointed over any of its assets; or
24.1.3.  The Trustee ceases to carry on business as a bank or financial fnstitution,

The Trustee shall be removed by three (3) months’ notice in writing given to the Trustee by
the Fund Manager with the approval of the CWA T

24.21. The Trustee fails or neglects after reasonable notice from the Fund Manager to carry
cut or satisfy any duty imposed on the Trustee in accordance with the Trust Deed,
the Incorporation Decuments, the Information Memarandum, and the rules of the

Funds and the Act.
24.22. The Unit Helders, by Extraordinary Resolution, resolve that such notice be given.

The Fund Manager shall by deed supplemental to the Trust Deed appoint as trustee some
other gualified person with the approval of the CWMA to replace a Trustee who has been

removed,

The Outgoing Trustee shall, during the last thirty (30] days, hand over, transfer, and deliver to
a trustes appointed in writing by the Fund manager and licensed by the OMA to succeed the
outgeing Trustee, all information in its possession in relation te its contractual duties to the
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Funds and all records required to be maintained by the Trustee as may be reasonably required
by the incoming trustees.

PART IV
CUSTODIAN
25. APPOINTMENT OF THE CUSTODIAN

25.1, Subject to the provisions of the Act and of this Deed, Standard Chartered Bank Kenya Limited
has been appaointed as the Custodian of the Funds,

25.2. The details of the Custodian are as follows

Marmae: Standard Chartered Bank Kenya Ltd
Address: PO, Box 30003-00100
Mairobi, Kenya

26, DUTIES OF THE CUSTODIAN

26.1. The Custodian shall render custodial services to the Funds pursuant 1o the Custodial Service
Agreement between the Custodian and the Trustee, which services shall include but not be

limited to the following:

26.1.1.  To Maintain the custody of all the portfolio of the Funds and hold it to the order of
the Trustee and/or the Fund Manager, in accordance with the provisions of the Act,
the Incorporation Documents, the Information Memorandum, the rules of the Funds

and its Custodial Service Agresment;

26.1.2, Toreceive and keep in safe custody and retain under its oswn supervision and control
the title documents to the Underlying Securities and cash amounts of the Funds,

26.1.3. Toopenan account in the name of the Funds for the exclusive benelit of the Funds.

26.1.4. To transfer, exchange or deliver in the required form and manner securities held by
the Custodian upon receipt of proper instructions from the Fund Manager or Trustes

as the case may be;

26.15. To reguire from the Fund Manager or Trustee, such information as it deems
necessary for the performance of its function as the Custodian of the Funds;

26.1 6.  Topromptly deliver to the Trustes or the Fund Manager or to such other persons as
the Fund Manager or the Trustee may authorize, copies of all notices, proxies, prouxy
soliciting materials recelved by the Custodian in relation to the securities held in the
Fund's partfolio, all public information, financial reports and  stockbroker
communications the Custedian may receive from the issvers of securities and all
other information the Custodian may receive, as may be agreed between the
Custodian, Trustee or the Fund Manager, as the case may be, from time to time,

26.1.7. To exercise subscription, purchase or other similar rights represented by the
securities subject to receipt of proper instructions from the Fund Manager or the
Trustes;

23



26.2,

26.3.

27.

28,

28.1,

28.2,

a8

29.1.

26.1.8, Toexercise the same standard of care that it exercises over its own assats in helding,
maintaining, servicing and disposing of the portfolio of tha Funds and in fulfilling its
obligations.

28.1.9.  Where title to investments are recorded electronically, to ensure that entitlements
are separately identified from those of the Fund Manager or the Trustee, as the case
may be, in the records of the person maintaining records of entitlement.

£6,1.10, To attend general meetings of the Unit Helders and be heard at any general meeting
on matters which concern it as Custodian;

26.1.11. Toexercise the degree of care expected of a prudent professional custodian for hire
In executing its duties,;

The Custodian discharging its contractual duties to the fund shall not contract an agent 1o
discharge those functions except where a portion of the Funds is Inwested in offshore
investments, in which case the Custodian may engage the services of an overseas sub-
custedian approved by the Trustee or, with the notification of such appointment to the CWA,

The Fund Manager shall pay the Custodian by way of remuneration for its services, such sums
as may be agreed with the Custodian under the Custodian Agreement, which will be disclosed
to the Unit Hobders in the Annual Report each year.

CUSTODIAM FEES

The Fund Manager shall pay the Custodian by way of remuneration for its services, such sums
as may from time to time be agreed with the Fund Manager, which remuneration shall be
disciosed by the Fund Manager te the Unit Holders in the Annual Report each yvear.

RECORDS TO BE MAINTAINED BY THE CUSTODIAN

The Custodian shall keep such books, records and statements as may be necessary to give a
compiete record of:

28.1.1. The entire amount belonging to the Funds held by the Custodian; and
28.1.2.  Each and every transaction carried cut by the Custodian on behalf of the Funds.

The Custadian shall permit the Trustee, the Fund Manager or 2 duly authorized agent of the
ChA To inspect such books, reconds and statements within the premises of the custodian at
any time during business hours.

REPORTS BY THE CUSTODIAN

The Custodian shall provide to the Fund Manager, the Trustee and the CMA (as the case may
be}):

29.1.1.  Awritten statement showing the activities within the Funds which will be sent to the
Fund Manager on a daily bazizs, and which lists all assets of the Funds in the fund
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30.

30.1.

30.2.

30.3.

304,

31.

31.1.

account (5} with a full acceunt of all recelpts and payments made and other actions
taken by the Custodian.

29.1.2,  Advice or notification, on a daily basis to the Fund Manager, of any transfers in the
Funds or securities to or from the Fund's accountis) indicating the securities
acquired for the accountis) and the identity of the party having physical possession
of such securities; .

29.1.3. A copy of the mast recent audited financial statemments [within the first six months
of the vear} of the Custodian prepared together with such information regarding the
policles and procedures of the Custodian as the Fund Manager or Trusteg may
requast in connection with the agreement or the duties of the Custodian under that

agreement.

29.1.4. Anannual report to the CWA [within the first six months of the year) demonstrating
that compliance with the Act and the Incorporation Documents has heen achieved.

RESIGNATION OF THE CUSTODIAM

The Custodian shall not be entitled fo resign except upon the appointment of a new custodian
If the Custodian wishes to resign, it shall give three (3] months' notice ["Custodian’s
Resigration Motice" ) in writing to that effect to the Fund Manager and the CMWA toge ther with
reasons for the resignation.

The Fund Manager shall appoint within two {2) months after the date of the Custodian's
Resignation Motice, somie other qualitied person as the new custodian, subject to such person
being approved by the Cvia and entering into an agreement similar to the agreement
comprised in the incorporation documents.

if the Fund Manager is unable to appoint a mew custodian within the perfod of two {2) months,
the Custodian shall be entitled to appoint a qualified company selected by it as the new

custadian on the same basis as the Custodian,

In the event the Custodian desires o retire or to cease to be registered as a Custedian with
the Cha, the Furd Manager may with the approval of the CMA, appoint another eligible
person to be a custodian in its place.

REMOVAL OF THE CUSTODAN
The Fund Manager shall remove the Custodian in writing immediately if;

311.11. A court of competent jurisdiction orders its fiquidation (except a wvoluntary
liguidation for the purpose of reconstruction or amalgamation approved by the
Civia: ar

31.1.2.  Astatutory manager o a recelver is appointed over any of Its assets; or
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31.2.

31.3.

31,4,

315

316,

PART W

31.1.3. The Custodian ceases to carry on business as a bank or financial institution.

The Custodian shall be removed by three {3) months’ notice in writing given by the Fund
Manager to the Custodian if;

31.2.1. The Custodian fails or neglects after reasonable notice from the Fund Manager or
Trustes to carry out or satisfy any duty imposed on the Custodian under this Deed
or the Custodial Services Apreement entered Into batween the Trustee and Fund
Manager; or

11.2.2, The Unit Hoiders, by extra ordinary resolution resolve that such notice be gven and
that the Fund Manager appoints as custodian some other gualified institution with
the approval of the CMA.

In the event of a termination of the Custodial Services Agreement, or from the date of a
winding up order ssued by a compatent court against the Custodian, the Custodian shall
immediately hand over, and deliver all assets, documents and funds including those fram the
bank accounts of the Funds held by the Custodian to the custodian appeinted in wnting by the
Fund Manager or the Trustee, as the case may be, and approved by the CMA, within thirty
(30) days from the date of such termination;

Within twenty (20) days from the termination of the Custodial ervices Agresment, the
Custodian shall submit to the CMA an audit report indicating the assets, llabilities, and an
inventory of the Funds, and securities and title documents of the Fund's assets which have
been handed over, transferred and delivered to the appointed custodian.

A copy of the notice given to the Custodian for termination of services by the Fund Manager
shall be given to the Trustee.

In the event of any disagreement between the Fund Manager or the Trustee as the case may
be, and the Custodian, notification shall be made to the CMA by the Fund Manager giving
reasons for the termination of services of the Custodian.

UNIT PORTFOLIO

3L

32.1.

3.2,

ISSUE AND PURCHASE OF UNITS

The Fund Manager, on behalf of the GenAfrica Unit Trust Scheme, shall be responsibie for the
payment of all expenses arising out of and relating to the formation of the initial and amy
additional Unit Portfolio.

The first izsue of Units in the Funds to persons shall be made in such a manner and at such a
price as the Fund Manager may decide, in accordance with the Act and the Incorparation
Documents, The initial issue price and offer period shall not exceed thirty (30) days from the
date of the launch of the GenAfrica Unit Trust Scheme, and the proceeds of the issue shall be
remitted by the Fund Manager to the Custodian with advice to the Trustee, The price of a Unit
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323,

324,

33.

33.1.

33.2.

33.3.

34,

3a.1.

351

will be published daily and will be a reflection of the Underlying Securities.

The initial issue of Units of any of the Funds shall not be less than the issue price paid by Unit
Holders during the launching and offer period less the Fund Manager's fee and Service Charge
prescribed in the Information Memarandum,

A Unit Holder is not lable for any further payment after paying the purchase price as
prescribed by the Fund Manager. Additionally, no further liability shall be imposed on any Unit
Holder in respect of the Units he/she holds after paying the prescribed purchase price of each
Unit.

CREATION OF UNITS

The Fund Manager shall have the exclusive right to secure the creation and issue of further
Units, and for that purpose to accept application monies for the purpose of purchase of Units
In the Funds provided that the price at which the Units are acquired shall be the Made-up
Price,

The Fund Manager shall create new units based on the NAY of the Funds at the end of each
Dealing Day. This shall be done by dividing new cash injections by the MAY, The Fund Manager
shall determine the MAN after incorporating all incomes, Costs and liabilities hence the new
cash injection shall be from current on new unit helders,

Thie Fund Manager shall instruct the Trustee to create Units in the Funds at the beginning of
the first day of business in the initial offer period, and during the offer pericd, The instructions
given by the Fund Manager to the Trustee shall state, in relation to each type of Unit to be
created, the number to be created, expressed either as the number of Linits or as an amount
in value or as a combination of the two.

CAMCELLATION OF UNITS

Where the Fund Manager wishes that Units be cancelled, it shall instruct the Trustee to cancel
such Units, and any notice given by the Fund Manager shall state, in relation to each type of
Units to be cancelled, the number to be cancelled, expressed either as a number of units or as
an amount in value or a5 3 comblnation of the two, FROVIDED THAT at any moment of swuch
instruction, the Fund Manager shall not have any outstanding obligation to issue Units, which
by cancellation of units would prevent the Fund Manager from fulfilling such an intention. The
repurchase price payable for each Unit by the Custodian shall be based on the NAV, The Fund
Manager may at any time give notice 1o the Trustee of its intention to create or to cancel units,

REDEMPTHION AND REPURCHASE OF UNITS

Any Unit Holder desiring to sell amy of his Units shall be entitied at any time, by valid notice
received by the Fund Manager, to require the Fund Manager to redeem all or any part of
such Units, and the Fund Manager shall repurchase such Units subject to the provisions of
this Deed, Notice for redemption should be provided before 3,00 pm on a business day to be
eligible for that day’s value date and if received after this time will be deemed to be notice
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5.2,

354,

5.5,

35.7.

recelved befare 3,00 pm the following day.

The minimum value of units that may be redeemed at any one time shall be KES 5,000.00,
ar such lower amounts as decided by the Furd Manager, Units shall be redeemed omna first
Im first owt basis.

The Fund Manager may deduct from the price 5o payabde for each unit redeemed an amount
not exceeding the eguivalent of amy necessary charges which would be payable In connection
with the sale of that part of the Underlying Securities represented by such units. The custodian
shall within two Business Days of the mnstructions given by the Fund Manager pay the re-
purchase price of the unit to the Unit-Holder.

Mo notice reguiring the Fund Manager to repurchase Linits shall be valid unless the Unit Holder
shall have delivered to the Fund Manager any documents required by the Fund Manager,
together with in each case a Form of Renunciation or redemption |:|u|'.r completed by the Unit
Haolder in respect of such Units..

The price per Unit payable by the Fund Manager shall be not less than an amount ascertained
by dividing the total number of Units in isswe in a Unit portfolio at the time on whikch the valid
notice was received by the Fund Manager into the aggregate amount of:

3551, The marketvalue of each Unit portfiolio at the valuation point next following the date
an which such notice was received by the Fund Manager provided that the Fund
Manager shall have authority to make additional valuations at its discretion, in which
case it shall give advance nofice of its intention to do so to the Trustee;

3552, Al Income Accruals and payments in ey of Income Accruals from the creation of
mew units during the relevant Accounting Period; after excluding -

al Any Income accruals and payments in lieu of Income Accruals set aside at the
last preceding ex-dividend date for distribution but not yet distributed in respect
of the accounting period ended on the day prior to the said ex-dividend date;
and

b} Such further amount, out of Income Accruals and payments in ligu of incoms
atcruals, as in the opinion of the Fund Manager represents a falr proportion, at
the said date, of the Service Charge and other amounts and charges referred to
in this Deed, for the relevant Accounting Period.

The Fund Manager may deduct from the price so payable for each such Unit an amount not
exceeding the equivalent of any fiscal or other necessary charges which would be payable in
connection with the sale of that part of the Underlying Securities represented by one Unit.
Upon payment being made by the Fund Manager the Unit Holder shall cease to be the Lnit
haolder of the units purchased by the Fund Manager and an entry to this effect shall be made
in the register.

Naothing in this Deed shall reguire the Fund Manager to part with money in respect of a
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350,

35.10.

35.11.

36.

36.1.

36.2,

cancellation or redemption of Units where it has not yvet received money due on the earlier
issue or sale of thase units from the unit holder.

Where the Fund Manager is permitted 1o make a deduction, the amount shall not exceed the
amaunt that would be derived by applying the rate or method prescribed in the Information
rMemorandum at the date on which the relevant Units were [ssued.

When the Fund Manaper's charge on redemplion is modified, the modification shall be
expressed 50 as to apply only to units issued only after the date on which the modification
takes effect.

The Fund Manager shall at all times during the Dealing Day issue or redesm Units of the Funds
at the price arrived at based on the method outlined urder this Deed provided that this clause
36.10 shall not apply if:

35.10.1. The Fund Manager believes on reasonable grounds that the number or value of Units
sought to be lssued would lead to the holding by any one person or by any one
person and any other person appearing to the Fund Manager to be acting in concert
with that person of more Units than amny number stated (n the Information
Memorandum as the maximum number to be purchased or held; or

35101, The Fund Manager has reasonable grounds, having regard to the interests of all the
holders relating to the circumstances of the person concermed, for refusing to issue
Units to or redeeming Units from such person,

Upon payment being made by the Fund Manager, in the case of a full redemption the unit
holder shall cease to be the unit holder of the units purchased by the Fund Manager and an
entry 1o this eflfect shall be made in the register.

PRICING OF UNITS

The pricing of the Units will be according to the NAY. The prices may vary on a daily basis.

Future Pricing

36.2.1. The Fund Manager will use the future pricing method, which will be established each
evening and then applied to transactions, which occumred on the same day, All sales,
repurchases, iguidations and creation of Units which happen during the day can only
be processed and priced at the end of the day wsing the closing market prices of the
day.

36.2.2. Yields of the Funds shall be computed at the close of market in each Dealing Day.
The yield reflects the weighted average income (et of costs) of the Funds over the
previous seven (7] days. This figure is compounded monthly for twelve {12} months
to arrive at the publizhed annual yield assuming that monthly interest distributions
are reinvested).

36.2.3. To arrive at this running yiekd, the estimated daily income for each instrument is
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expressed as a percentage of the Instrument’s market value, The running yields for
all the instruments held in the fund are then weighted according to thelr market
value, added together and annualized to arrive at a running yield for the Funds as a
whole, This calculation is net of fees (Le. after ongoing service fees have been
deducted).

36.3. Dilution on Pricing
The Fund Manager shall be equitable when coming up with the pricing of the Units of the Funds.
8 MNOTIFICATION OF PRICE TO THE TRUSTEE OR CUSTODIAM

37.1. Upon completion of a valuation, the Fund Manager shall notify the Custodian or the Trustee,
as the case may be, of -

37.1.1. The creation price;
37.1.2. The repurchase price; and
3713, The maximum issues price,

372, The prices o be notified are those relevant to deals based on prices determined at that
valuation day.

37.3.  Any notification shall include a statement of the number of Units owned by the Trustee or
Fund Manager as the case may be, for the Funds at that valuation day, or notification point if

there is one,
PART VI
VALUATIONS
as, METHOD USED FOR VALUATION OF UNITS

38.1, The assets and liabifities of the Funds shall be valued on a daily basis (the "valuation point") at
the end of each Dealing day wusing the closing market prices.

3182,  The Fund Manager shall have authority to make additional valuations at its discretion, inwhich
case it shall give advance notice of its intention to da 5o 1o the Trustes,

2.3,  The basls of the valuatiaon shall be as follows:

3831, The valuation of assets shall b2 at market value arrved at by using appropriata
prices;

38.32Z.  In the case of securitizs listed or quoted on 3 Recognized Securities Exchange, the
price shall be the last/closing market price at the end of the trading day.

38,33, In the case of units in authorized schemes the price shall be the Fund Manager's
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quoted selling price;

3834, Cashand current and deposit accounts shall be taken at naminal value unless the
Funmd Manager considers, with the agreement of the Trustes, that a different value

Is appropriate;

38.3.5. Other property, other than contingent liability transactions, will be valued at such
amount as shall be the Fund Manager's reasonable estimate of s value and

aparoved by the Trustee;

38,36, Contingent liability transactions shall be valued at net premium receivable or valug
of margin on closing out {as appropriate),

38.4. The valuation shall be made in the Base Currency.

38.5. Thevalue shall be reduced by the amount of estimated llabilities, accrised tax on income, and
of borrowings, accrued but unpaid interest on borrowings and other liabilities accrued but
unpaid.

PART VIl

39. MEETINGS

39,1, The Trustee, Fund Manager or Unit Holders as the case may be, shall convene a general
meeting annually.

39.2, The Trustee, Fund Manager or Unit Holders, as the case may be, may comvens an exira
ordinary meeting of Unit Holders by issuing a requisition for an extra-ordinary meeting at any
time, but not later than six (B) weeks after receipt of the requisition by the Fund Manager.

353, Arequisition for a meeting called under clause 39.2 above shall:

30.3.1, State the cbjects of the meeting;

3932, Be signed by Unit Holders who at that date are registered as the holders of units
representing not less than one tenth In value of all of the units in the Funds then in
issue; and

39.3.3. Be deposited at the head office of the GenAfrica Unit Trust Scheme.

394, Arequisition may consist of several decuments deposited with the Fund Manager at the same
time, each being in like form and signed by one or more Unit Holders.

40, NOTICE OF MEETINGS

40,1, Mot less than twenty-one (21) days written notice (inclusive of the date inwhich the notice is

deemed to be served and the day of the meeting) shall be given to the Unit Holders for a
General Meeting and fourteen (14] days” notice for an Extra-Ordinary Meeting,
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40.2.

a0.3.

41,

41.1.

41.2,

41.3.

42,

42.1.

42.2,

42.3.

42.4,

A2.5.

For the purpose of this Part VI, Unit holders shall mean only the persons who were holders
seven (7) days before the notice of the relevant meeting was deemed to have been served.

The non-receipt of @ notice by a Undt Holder shall not invalidate the proceedings at any
meetings.

QUORUM FOR A MEETING

Mo business shall be transacted at any meeting unless the requisite guorum is present at the
commencement of the meeting. The guorum for meetings shall comprise not kess than 25 Unit
Holders or thirty-three per cent {33%) of the Unit Helders registered in the register, whichever
is lower, inclusive of proxies received.

If within half an hour from the time appointed for the meeting a guorum iz not prezent, the
meating shall be dissolved and shall stand adjourned to such a day and time not being less
than seven (7} days thereafter and to such a place as may be appointed by the Chairman of
the meeting or otherwise by the Trostee or the Fund Manager.

If at such adjourned meetings a guorum is not present within fifteen minutes from the time
appointed for the meeting, the Unit Holders present shall comprise the guarum.

VOTING RIGHTS

At any meeting a resolution put to the vote shall be decided on a show of hands unlass a secret
ballot is, before or on the declaration of the result of the show of hands, demanded by the
Trustee by Unit Holders holding not less than one tenth of the Units in issue present in parson
or by proxy.

O a show of hands, every Unit Holder who, being an Individual is present in person or, being
a corporation, is present by its representative duly authorized in that regard, <hall have one
{1) vote. If the number of votes recorded in favor of or against a reselution, on a show of hands
is not conclusive evidence of a unanimous vote, a wecret ballot shall be demanded.

Votes may be given either personally or by proxy and the vating rights attached to each shall
be such proportion of the voting rights attached to all of the wnits in issue as the price of the
unit bears to the aggregate price or prices of all the units in issue, as per specified notice date,
a unit holder entithed to more than one vate, need not, if he votes, use all his votes or cast all
his votes in the same way.

In the case of joint unit holders of a unit, the vote of the senior who tenders a vote, whether
in person or by praxy, shall be accepted to the exclusion of the votes of the other joint unit
holders and for this purpose, seniority shall be determined by the order in which the names
stand in the register of unit holders.

The Trustee shall keep the record of minutes of every meeting.
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43,

43.1.

43.2.

4313,

43.4,

d3.5.

43.6.

44.1.

q4.2.

45.1.

FROXIES

A Unit Holder entitled to attend and vote at a meeting of the Funds is entitled to appoint
another person to attend and vote in his place whether such a person 1S a unit holder oF not,
Every notice calling a meeting of the Unit Holders in the Funds shall contain & prominent

statement citing this fact,

The instrument appointing a proxy shall be in writing under the hand of the appointer or his
Attorney duly authorised in writing, or, it tha appointer is a corporation, under the hand of an
afficer ar attorney duly authorised, A proxy need not be a Uinkt Holder.

Aninstrument appointing a proxy shall be in the usual common form or such form as may be
submitted with the notice convening the meeting.

The instrument appeinting a proxy shall be deemed 1o confer authority ta demand or join in
demanding a secret ballot.

A Linit Holder shall be entitled to appeint one (1) proxy to attend and vote in his place.
Howewver, the proxy appointed shall be entitled to vobe only on a pall

An instrument appointing a proxy or any other document necessary to show the validity of or
otherwize refating to, the appointment of a proay shall not be required to be received by the
Fund Manager or Trustee or as the case may be, more than 48 hours before the meeting or
adjourned meeting in order that the appointment may be effective. In default, the instrument
of proxy shall not be treated as valid.

RESOLUTIONS

Resolutions shall be passed by a simple majority of the votes valldly cast at a general meeling
of Unit Holders excepd for Extracrdinary Resolutions as per the Act.

In the case of an equality of votes cast in respect of a resolution put to a general meeting, the
Chalrman of the meeting shall be entitled to casting a vote in addition to any other vote he
may have.

AMENDMENTS TO INCORPORATION DOCUMENTS

Subject to Clause 45. 2 below, the Incorporation Documents of the Funds may be alterad by
the Fund Manager without consulting the Unit Holders, provided that the Trustee has certified
in writing that in its opinion, the proposed afteration:

45.1.1. s necessary tw enabke compliance with fiscal statutory or other official
reguiraments;

45.1.2. Does not matenially prejudice the Unit Holders” interest and does not to amy material
extent release the Trustee, Custodian, Fund Manager, their agents or associates
from any liability to Unit Holders and does not matenally increase the costs payable
fraom the Fund's portfolic concerned; or
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45.2.

45.3

45.1.3, Is necessary to correct @ manifest enror,

All proposed alterations or additions 1o the Incorporation Documents shall be submitted to
the CKA for pricr approval.

The ChA shall determine whether Unit Holders shall be notitied of amy alterations or additions
to the Incorporation Documents and the peried of notice if any to be applied before the
chianges are to take effect, which period shail in any event not exceed three (3§ months unkess
the ChWI&, having regard to the merits of the case otherwise determines.

PART Vil

SUSPENSION AND TERMINATION

4,

46,1,

dh.2.

46.3.

46,4,

WINDING UP OF THE GENAFRICA UNIT TRUST SCHEME

Mone of the Funds or the Scheme shall be wound up otherwise than by a court order except
under the following circumstances:

d46.1.1.  imaccordance with the provisions relating to winding up given in the Insolvency Act,
2015 {Act No. 18 of 2015, Laws of Kenya), to a proposal to wind up the affairs of the
Funds, atherwise than by the court, and provided that the CMA has exercised Its
powers to intervene in the management of the Fund before an application is made
bo court for the winding up of the Funds; and

46.1.2. Unless the Fund Manager's statement, as provided for in clause 46.4, has been
prepared and sent or delivered to the ChA,

Subject to the Clause 46.1, the Scheme ar a Fund may be wowund up if:

46.2.1. an Extra-ordinary Resolution of the Unit Holders to that effect has been passed;
46.2.2. on the amalgamation or reconstruction of a Fund or the Scheme as a whale;
46,23, on the revocation of the authorization of a Fund or the Scheme, as a whole,

On or before a Motice is given to the CMA in the event of a proposal to wind up the affairs of
a Fund other than by the court, the Trustee shall commence to make a full enguiry into the
Fumnd's affairs to ascertain whether the Fund will be able to meet its liabilities {which include
both contingent and prospective labilities) and the Fund Manager shall prepare a statement
1“The Fund Manager's Staterment”|, reflecting the results of such an engquiry, and either:

46.3.1, Confirm that the Scheme or Fund will be able to meet all its liabilities within twelve
{12] months of the date of the Fund Manager's Statement; or

46,3.2,  State that such confirmation cannot be given

The Fund Manager's statement shall —
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46.5,

a7.

471

a7,

473,

46.4.1.

46.4.2.

Relate to the Scheme or Fund’s affairs at the date which shall not be more than
twenty one [21) days prior to the date on which notice is given to the Authority; and

e approved by the Trustee and signed on their behalf by the Fund Manager, and if
it contains the statement required under Clause 46.3.1 above, be signed by the Fund
Manager and contain a statement signed by the auditor aof the Funds to the effect
that in his opinion the erquiry to ascertain the Fund's ability to meet all its liabilities
{contingent and prospective} has been properly made and is fairly reflected by the
confirmation.

The Fund Manager's Statement shall be sent or delivered to the CMA with a copy s5ent ta the
Custodian.

CONSEQUENCES OF COMMENCEMENT OF WINDING UP

For the purpose of this clause, the Effective Time of Winding Up means the time at which any
of the events under clause 46.1 have heen satisfied or if later, the time determined in
accordance with clavse 46.2, at which time the Fund shall be wound up

Immediately following the Effective Time of Winding Up:

47.2.1.

47.2.2.

47213,

47.2.4.

41.2.5.

Regulations pertaining to pricing, dealing, Investment and borrowing powers shall
cease to apply to the Scheme or Fumd;

The Scheme or Fund shall cease to Bsuee and cancel Units,

The Fund Manager shall cease to sell or redeem Units or to arrange for the Schema
or Fund to [ssue or cancel them;

Mo transfer of a Unit shall be registered and no other change to the register of Unit
Halders shall be made without the sanction of the Trustee ar, as the case may be;
and

The 5cheme or the relevant Furd shall cease to carry on its business, except so far
as may be required for its benefidal winding up; however the corporate state and
corporate powers of the scheme and {subject to the preceding provisions of the Act)
the powers of the Trustee shall continue until the Fund is dissoleed.

The Fund Manager shail as scon a5 practicable after the Effective Time of Winding Up:

47.3.1.

d7.3.2.

Publishin not less than two | 2) daily newspapers of naticnal circulation published in
the English language, management’'s decision to wind up the Scheme of Fund and
the date of commencement of the winding up; and

If the Fund Manager has not previously notified the Unit Holders of the proposal to
wind up, give written notice of the commencement of the winding up to the Unit
Halders.
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48.1.

48.2,

48,3,

48,4,

49,

A9.1.

49.4.

45.3.

49.4,

50

50.1.

MANMER OF WINDING LR

The Fund Manrager shall cause the Scheme or Fund “s portfolio te be utilized and the liabilities
of the Fund to be met out of the proceeds. Unit holders shall not be lable to any liabilities of
the Fund above what is appropriate as per the incerporation documents.

The Fund Manager shall give instructions to the Custodian of how such proceeds {until utifized
te meet Rabilities or make distributions to unit holders) shall be held and such instructions
shall be with a view to the prudent protection of the creditors and unit holders against loss.

Provided there are sufficlent liquid funds, after making adequate provision for expenses, the
Fund Manager may arrange to make one oF more interim distributions owt of such funds 1o
the Unit Holders proportionately to their right to participate in the Fund’s portfolio attached
to thelr respective LUinits,

The Fund Manager shall make a final distribution on or prior to the date on which the final
account is sent to the Unit Holders after realizing the pertfolio and all the liabilities of the

Funds
FINAL ACCOUNT

As spon as the Scheme or Fund's affairs are fully wound up including distribution or provision
for distribution in accordance to this Deed, the Fund Manager shall prepare an account of the
winding up, showing how it has been conducted and how the Fund’'s portfolio has been
disposed of and the account shall, following its approval by the Trustee as the case may be,
be signed on their behalf by the Fund Manager and the Trustee and the account once signed,
shall be the ‘Final Account’ for the purposes of the Act.

The Final Acoount shall state the date on which the Scheme or Fund’s affairs were fully wound
up and the date stated shall be regarded as the final day of the accounting period of the
Schame or Funds then running of the ‘Final Accounting Perlod”

The Auditor shall make a report in respect of the Final Account, which shall state the auditor's
opinkon as to whether the Final Account has been properly prepared.

Within two (2] months of the end of the final accounting period, the Fund Manager shall send
a copy of the Final Account and the auditer's report on it to the CMA, and to each person who
was a Unit Holder (or the first named joint unit holder) immediately before the Final

Accounting Perlod,
DUTY TO ASCERTAIN LIABILITIES

The Fund Manager shall have a duty to ensure that all liabilities of the Funds are discharged
prior 1o the completion of the winding up. This relates to all liabilities of the Scheme or Fund

which;

50.1.1. The Fund Manager is, or becomes, aware prior to the completion of the winding up;

or
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50.2.

50.4,

31,

=11,

512,

52,

32.1.

50.1.2. The Fund Manager would have become aware of prior to the completion of the
winding up had it used all reasonable endeavors to ascertain the liabilities of the

Scheme or Fund,

If the Fund Manager rejects any claim against the Scheme or the Fund in whole or part, the
Fund Manager shall forthwith send to the claimant written notice of its reasons for daoing so.

If after the Effective Time of Winding Lip the Fund Manager becomes of the opinion that the
Scheme or Fund will be unable to meet all its liabilities within twebe (12) moenths of the date

of the Fund Manager’s Statement:
50.3.1. The Fund Manager shall notify the Trustee as the case may be immediately; and

G0.3.2. The Trustee shall forthwith present a petition or cause the Scheme or Fund 1o
present a petition for the winding vp in accordance with the provisions in the
Insolvency Act, 2015.

The Fund Manager will not be fiable to mest any liability of the 3cheme or Fund {whether or
not the Funds has been dissobved) if it has complied with its duty o ascertain liabilities

ACCOUNTS AND REPORTS
While the Scheme or a Fund s being wound up:
51.1.1. The annual and half-yearly accounting periods shall confinue to rumn;

51.1.2. The provisions about annual and interim allocation of income shall continue to
apply; and

51.1.3.  Annual and half-yearly reports shall continue to be reguired.

The Fund Manager need not send to each Unit Holder a copy of any report relating to an
accounting pericd or half-yvearly accounting period which began after the Effective Time of
Winding Up, if the Trustee of the Funds, sfter consulting the Authority, is satisfied that the
interests of the Unit Holders are not such as to require the report to be sent to the Unit
Holders, but a copy of the report shall be sent or supplied free of charge to any Unit Holder

requesting the same.
TERMINATIOMN OF THE SCHEME OR FUINDS

The Scheme or a Fund may be terminated by the Trustee by a notice in writing to the Unit
holders, with the notice fixing the date on which such termination is to take effect, as
hereinafter provided upon the accumrence of any of the following events, namely:

52.1.1L if any law shall be passed which renders it lllegal to continue the Scheme or the
Fumds;

£2.1.2.  if either Fund ceases to be an authorised scheme under the Act;
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212

52.3.

53.

ot ot

532,

53.3.

54,

54.1.

54.2,

Ga3.

52.1.3, (lin the reasonable opinion of the Trustee, with consent from the Fund Manager,

continued operation of the Scheme or a Fund is not necessary; or

52,14, faneyear from the date of the first issue of Units thereafter the net asset value of
any Fund shall be less than Kenya Shillings One Hundred Million [KES
100,000,000.00).

The Scheme or a Fund may at any time be terminated by Extragrdinary Resolution of a meeting
of Unit holders duly convenad and held in accordance with this Deed and such termination
shall take effect from the date on which the said Resolution is passed or such later date {if
any] as the said resolution may provide.

The decision of the Trustee in any of the events specified in clause 52.1 shall subject as
provided in this clause 52.3 be final and binding upon all the parties concemed and the Trustee
shall, in the absence of fraud, negligence or failure to comply with its abligations, be under no
llability on account of any failure to terminate the Scheme or a Fund pursuant to this clause.

PROVISIONS ON TERMINATION

After giving notlce of termination, the Fund Manager shall procure the sale of the Portfolio
and such sale shall be carriad out and completed in such manner and within such periad

hefore or after the termination of the Scheme or the Fund.,

The Fund Manager shall procure the distribution to the Unit holders, in accordance with the
net asset value of the Fund and then pro rata to the number of Units held, all net cash
proceeds derived from the realization of the Portfolio so far as the same are available for the
purpose of such distribution,

The Trustee may with such authority of Unit holders as the Chia may from time to time require
and otherwise in accordance with the reguirements of the CMA transfer the whole or part of
the Portfolio of the Scheme or any Fund to the other Fund or a company or other collective
investrnent scheme.,

DISPUTES

Any dispute or difference which may arise between the Unit Holders, Fund Manager, Trustee
or the Custodian and the others shall first be settled by the parties by negotiation.

if the parties to a dispute do not resolve the matter by negotiation within twenty one (21)
days from the end of negotiation, the parties will promptly consider whether to refer the

dispute to arbitration

If the parties agree to refer the dispute to arbitration, the matter will referred to the decision
of a single arbitrator to be agreed upon between the parties or in default of agreemeant within
fourteen days (14} to be appointed at the request of any of the parties by the Chairman-
institute of Chartered Arbitrators-Nairobi Branch in accordance with the provisions of the
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Arbitration Act MNo.4 of 1595,

PART IX

OTHER MATTERS PROVIDED FOR IM THE TRUST DEED

55. OTHER MATTERS

55.1.  The Trustea shall, subject to the terms of this Deed, hald titke o the Underlying Securities in
trust for the Unit Holders.

55.2.  The monies of the Scheme shall be accounted for in full to the Trustee by the Fund Manager
and the Custodian, and kept in a trust account at a licensed bank and shall include the
following:

55.2.1.  Any monkes for investments accrulng from the issue of securities;

55.2.2. Dividends, interest or any other income accruing on underlying instruments;

5523, The proceeds of Capital Galns, rights and bonus Issues; and

55.24. Any money received by the Fund Manager from the realization of Underlying
Securities.

55.3.  The proceeds of the Capital Gains, rights, and bonus issues shall ke invested for the benefit of
the Scheme’s Unit Holders.

55.4. Al transactions of the Funds' portfolio will be individually reparted to the Trustee by the Fund
Manager by the next working day of such transaction,

55.5. The Fund Manager shall repurchase any numbser of Units offered ta it, subject to such terms
and conditions as may in terms of this Deed apply to any number of units offered to it

55.6. The Fund Manager and Trustee shall ensure that the specific method of calculations of the
value of the Funds and of the Unit at which Unit Holders shall transact their holdings with the
Acheme shall be acceptable to the CMA

557, The accounts and financial records of the Scheme will be maintained in a system acceptable
Lo the ChA,

55.8. It shall be incumbent upon the Fund Manager to repurchase any number of units offered to
it.

55.9. The Trustee shall not be responsible in any circumstances for any loss whatsoever arising from
the purchase, selection, sale, exchange or alteration of any security.

PART X
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56,

56.1.

56.2.

£6.3.

CERTAIN VOID PROVISIONS

Any provisions in this Deed which is inconsistent with any provisions of the Act ar the
Collective Investment Schemes Regulations shall be woid.

The parties to this Deed may by a supplemental deed alter or rescind any provisions of this
Trust Deed or add further provisions thereto, but no alterations or rescission of or addition to
the Trust Deed shall be valid unless:

56.2.1. The consent of Unit Holders has been obtained in the manner prescribed in this Trust
Deed provided that if the Trustee is satisfied that any such alteration or rescission
will not prejudice the interests of the Unit Holders and does not release the Trustee
or Fund fManager from any responsibility to the Unit Holders, such consent may be
dispensed with; and

56.2.2, The CMA s satisfied that any alteration does not contain anything inconsistent with
the provisions of the Act or with sound financial principles,

Any provision in this Deed, purporting to relieve any party from liability to the Unit Holders on
account of [ts own negiigence shall be void.

PART B: THE RULES

RULES OF THE
GENAFRICA UNIT TRUST SCHEME

The following are the Rules of the Genafrica Unit Trust Scheme 2021,

R1. Fund Manager

R1.1. GenAfrica Asset Managers Limited ("the Fund Manager"), a company incorporated in Kenya
and having its registered office in Nairobi with a postal address of P, 0. Box 79217 — DOZ00
Mairobi, was appointed as the fund manager to the Fund: under a Fund Management
Agreement dated 2021,

R1.2 Subject to the provisions of the Deed, the Act and the Collective Investment Schemes

Regulations, the GenAfrica Unlt Trust Scheme will be at all times be managed and
administered by the Fund Manager.
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Ra.

R3.

R4,

k4.1,

R4,

R4.5,

R5.1.

R5.2.

R5.3.

Trusteg

KCB Bank Kenya Limited a company incorporated in Kenya and having its registared office
in Mairohi with a postal address of P, O, Box 30662- 00100 Nairabi, = a Bank licensed under
the Banking Act [Cap. 488, Laws of Kenva) and was appointed as a Trustee under this Deed,

Custodian

Standard Chartered Bank Kenya Limited, a company incorporated in Kenya and having its
registered office in Mairobi with & postal address of P. O, Box 40984-00100, Mairebi, |5 2 Bank
licensed under tha Banking Act [Cap. 488, Laws of Kenya) and swas appointed as a Custedian
under the Custedial Services Agreement dated

Eligibility

To be eligible to Invest in the Funds;

One must be aged over eighteen [18) years, However, parents or legal guardians who would
fike to apen unit trust accounts far their children andfor dependents under the age of
eighteen |18) years can open the account under the parents or legal guardians name until
the beneficiary attains the age of eighteen {18} years.

Aninvestment In the Funds by a Unit Holder who is resident in any jurisdiction where such
an investment would be unlawful shall not be allowed.

A Unit Holder should satisfy himself/herself that they are permitted to make an investment
in the Funds under any tax regulations or other legistation which might affect the Unit
Halder.

& Unit Holder can either be a private investor or an institutional investor (for example
companies, trusts, 5AC00s and Welfare groups’, retirement benefits schemes).

If an investment in the Scheme is 1o be held in joint names, all the Unit Holders must conform
to the above eligibility requirements,

Accounting Date, Business Days, Dealing Days, Distribution Dates, Valuation Point

The Annual Accounting Date for the Scheme shall be 31 December in each year,

The Dealing Days for the Scheme shall be every day of the week that 15 a Business Day belng
a day on which the Met Azset Value per Unit of the Fund is calculated.

Distribution Dates shall be the dates set oul in the most recently published Information
fMemorandumn of the Funds,
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R5.4,

R¥.1,

R7.2,

mra.

R7.4.

R7.5,

R7b.

RT.7,

R7.8.

R7.9.

The Valuation Point for each Fund shall be end of Business Day on every Dealing Day,
Initial Subscription Price

The Subscription Price per Unit at which the initial allotment of units shall be made will be
such amount as shall be set out in the Information Memorandum.
Subscription and Issue of Units

Subscriptions for Units will be dealt with on the relevant Dealing Day.

Subscriptions for Units shall be made by completing an Application Form and sending It to
the Fund Manager, together with remittance advice evidencing payment for the Units or a
cheque for the Subscription amount. All mandatory fields in the Application Form must be
completed otherwise the Application Fomm will be deemed to be incomplete. Investors
should read and sign the declarations cutlined in the Application Form. Application Forms
may be submitted electronically

Subscriptions received will not be processed until the Subscription Amounts have heon
recelved by the Fund Manager, Investars should be aware that if they pay by cheque, there
miay be delays in having their subscription processed,

The original of any Application form (5) give n by email shall be accepted only where an email
indemnity is in place. Subscriptions will be effected on receipt by the Fund Manager of tha
Subscription Amount. The Fund Manager and the Trustee shall not be responsible to any
investars for any loss resulting from non-receipt of any subscription form {s) sent by email.

Payment should be made in one of the ways set out in the Application Form. Payments
should be made in the Scheme's Base Currency,

Where amounts are received in a currency other than the Base Currency, they will be
converted into the Base Currency, using the prevailing currency exchange rates and the
proceeds of conversion [after deducting the costs of such conversion) will be applied in the
subscription of Units in the Fund, Conversion of currency may involve some delay.

Subscription monies paid by any person other than an applicant will not be accepted unless
the Trustee and the Fund Manager atherwise determing at their absolute discretion.

The issue price of units of the Fund on a Dealing Day will be calculated by reference to the
Met Asset Value per unit of that Fund as at the end "Valuation Point” of that Dealing Day.

Tithe to units shall be evidenced by an entry In the register of holders and the Manager shall
not issue certificates to Unitholders.
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R7.10. The Fund Manager shall issue to an investor a statement of unithalding upon allocation of
Linits.

R7.11. Inthe event a completed Application farm and Subscription Amounts are recelved, investors
will be allocated an account number,

R7.12. Investors shall be issued Units up to the last amount they have subscribed for, which may
also invalve being allocated fractional units,

R7.13. The Fund Manager has an absalute discretion to accept or reject it whole or in part any
subscription far Units. In the event the subscription is rejected, the Subscription Amount will
be returned to the investor's originating bank account on record with the Fund Manager. Mo
Uinits of the Fund will be issued where the determination of the Net Asset Value for the Fund
is suspended.

RE. Creation of Units

RE.1 The Fund Manager shall have the exclusive right to secure the creation and issue of further
Linits, and for that purpose to accept Subscription amounts provided that the price at which
the Units are acquired shall be the market price at the time of the transaction,

RE.2, The Fund Manager shall create Units in the Fund at the beginning of the first day of business
in the initial offer period, and during the offer periad.
RS, Cancellation of Units

R9.1. Cancellation of Units may be caused by the need to correct emmors In computation or to
eliminate Units which may have been created from funds from ilegal sources.

R3.2,  Cancellation of Units is subject to the condition that at any moment the Fund Manager issues
instructions to cancel Units, the Fund Manager shall not have any outstanding obligation to
issue Units which by cancellation of Units would prevent the Fund Manager from fulfilling
such instruction.

R93.3. The Trustee shall cancel the Units on receipt of instructions given by the Fund Manager. On
cancellation of Units, the Custedian or Trustee shall, within twe {2} business days of the
instructions given by the Fund Manager, pay the repurchase price of the Units to the person
who was the holder of those Units or in accordance with the relevant provisions of the
Infarmation Memprandum, this Deed, and ather incorporation documents

RS.4. The repurchase Price payable for each Unit by the Custodian or the Trustee shall be based
on the NAY of the Fund.

R95. Where instructions are given at a time which is less than twelve {12) hours after the last

43



RO.6.

R10.

R11,

R11.1.

R11.2.

R12.

R12.1.

valuation point but before the next valuation point, the instructions shall be given by
reference to the price calculated or betng calculated for the last valuation point.

Where instructions are given at a time which is more than twebkwe {12} hours after the last
valuation point

R9.6.1.  Imstructions must be given by reference to the price next to be calculated; and

R2.6.2.  The Trustee shall create or cancel the Units only after the next valuation point
has been reached.

Minimum Investment

The minimum initial investmant for the Funds shall be as set out in the Information
Memaorandum There s no maximum investment amount subject to the provisions of the
Collective Investment Schemes Regulations {if any).

Regular Investment Plan

An investor may want to make regular contributions to the Funds. This option is provided on
the Application Form,

The minimum investrment, under this option, shallbe as  determined by the Fund Manager
from time to time and set cut in the Information Memorandum.

Type of Accounts
The following are the types of accounts which are available for Unit Halders.

R121.1.  Individual Accounts: This is an account held by an individual investor.

R12.1.2,  Joint Accounts: A joint account means that all parties have joint ownership of the
Units. This should be checked off on the Application Farm, Speciman signatures
of each joint Unit Holder should be provided in the Application Form.

R12.1.3. Corporate Accounts: These represent investments from companies, associations,
groups, cooperatives etc. The appropnate Application Form should be executed.
Specimen signatures of authorlzed signatories should be provided in the
Application Form.

B12.1.4. Mandate Accounts: Thisis an Account through which a Stock Broker or Individusl

can transact on behalf of its client. All communication shall be sent to the
mandate hoblder,
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R13.1.

R14.

F14.1.

R14.2.

R14.3,

R14.4,

R15.

R15.1.

H15.2,

Redemption of Units

Subject to the proviskons outlined below, any Unit Holder may redeerm the Unit Holder's
units on any Dealing Cay in whole or in part provided that the Fund Manager may refuse to
accept a request for a partial redemption of units in the Fund if, a5 a result, the Unit Holder
would hold Units inthe Fund having a value of less than that prescribed by the Fund Manager

in the Infarmation Memorandurmm.
Redemption Procedure

Redemption of Units should be made by completing the Redemption Form and sending it by
post, hand delivery digitally or electronically to the Fund Manager. The redeeming Unit
Holder{s} must specify in the Redemption Form the name of the Fund, the number of Units
to be redesrned and the name(s) of the registerad holder|s),

Unless there is an email indemnity in place or where otherwise agreed by the Trustee and
the Fund Manager, the original of any Redemption Form sent by email should be forwarded
to the Fund Marager. The Trustee and the Fund Manager shall mot be responsible to a Unit
Halder for any loss rasulting from non-receipt of any redemption Form sent by email.

Aredemption Form received by the Fund Manager will be dealt with on the following Dealing
Day

Linits redeemed on a Dealing Day will be redeemed at a price calculated by reference to the
Met Asset Value per Unit of the Fund as at the Valuation Point on the Dealing Day. If at any
time during the period from the time at which the Redemption Price Is calculated and the
time at which redemption monies are converted out of any other currency into the Base
Currency, there is a devaluation or depreciation of that currency, the amount payable to amy
relevant redeeming Unit Holder may be redueced as the Fund Manager considers appropriate
to take account of the effect of that devaluation or depreciation.

Payment of Redemption Proceeds
Redemption procesds will not be paid to any redeeming Unit Holder:

R15.1.1, unless otherwise agreed by the Fund Manager and the Trustee, the written form
of the redemption request duly signed by the Unit Halder has been received by
the Fund Manager; and

R15.1.2. where redemption proceeds are to be paid by telegraphic transfer, the signature

of the Unit Holder [or each joint unit hoelder) kas been verified to the satisfaction
of the Fund Manager and the Trustee.

Unless the Fund Manager and the Trustee otherwise determine at their absolute discretion,
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R15.3.

R16.

R16.1.

R16.2.

R16.3.

RLT,

R17.1.

R17.2.

R17.3.

R17.4.

H17.5.

redemption proceeds paid by cheque will be paid to the Unit Holder only {or to any one or
meore of the Unit Holkders in the case of laint LUinit Holders) and redemption proceeds paid by
telegraphic transfer will be paid enly to the account of the Unit Holder [or any one or more
of the unit holders in the case of joint Unit Holders). Mo payment will be made to third

[rarties,

If relevant account details are not provided, redemption proceeds will be paid to the

redeeming Unit Holder {or to the first-named of joint Unit Holders) by chegue. Bank charges
{if any) incurred in making payment will be borne by the unit holdar,

Restrictions on Redemption

The Fund Manager may suspend the redemption of Units or delay the payment of
redemption proceeds during any periods in which the determination of the Met Asset Value

of a Fund is suspended.
Mo redemptions will be carried cut against uncleared cheques.

The Fund Manager shall immediately notify the Trustee and Unit Holders if dealing has
been cancelled or suspended and the fact following such cancellation shall be puldished
immediately following such decision and at least once every week during the period of
suspension, In the newspaper in which the scheme’s prices are normally published, The
CPIA will also be nofified as and when this accurs

Switching Between Funds

Unit Holders may (subject to any suspension in the determination of the Net Asset Value of
the Fund) switch part or all of their Units of @ Fund (the "Existing Fund™} into Units of another
Fund managed by the Fund Manager {the "Mew Fund™) {including any Fund subsequently
established).

To effect a switch, Unit Holders are reqguired to submit & duly completed Switching Form to
the Fund Manager.

A switching request received by the Fund Manager will be dealt with on the following Dealing
Day.

Where a switching request is made by electronic mail, the Fund Manager and the Trustee
shall not be hekd responsible to any Unit Holder for any foss resulting from non-receipt of

such switching request.

The Fund Manager may levy a switching fee details which shall be set out in the Infarmation

Memorandum.
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R17.6.

R17.7.

R18.

R15.

R19.1.

H19.2,

R13.3.

R19.4.

R19.5.

Switching will be effected by redeeming Units in the Fund on the refevant Dealing Day and
issuing units of the new Fund on the dealing day for the new Fund falling an or after;

R17.6.1. the date of redemption of the units of the existing Fund; and

R17.6.%  the satisfaction of any conditions attaching to the isswe of units of the new Fund
[for example such units may only be issued on receipt of the cleared funds for the

account of the Fund),

The Fund Manager shall ignore any fraction smaller than one-hund redth of 2 unit of the new
Fund so arlsing and monies representing any such fraction will be retained as part of the
New Fund.

Publication of Prices

The issue and redemption prices per unit of each of the Fund will be published daily in two

(2] local dailies with national circulation,

Dealing

The Fund Manager will act as principal in the trading of Units. Accordingly, the Fund
Manager shall act as market maker for the Units including meesting demand from investors
by creating Units.

The Fund Manager is obliged to act in the best interests of all Unit Holders. Accordingly with
regard to the creation and cancellation of Uinits, it shall apply @ consistent basis in the
creation and cancellation of Units with the exception of the recognition that a daily pricing
window s required to facilitate the creation and liguidation of units,

The Fund Manager, with the agreement of the Trustee, may suspend, issue, cancel, sell or
redeem unlts, IF it is of the opinion that due to exceptional circumstances, there are good
and sufficient reasons to do so after having regard to the interest of all Unit Holders. At all
times, the Fund Manager shall comply with the Act, the Collective Investment Schemes
Regulations and the Trust Deeds’ provisions on suspension and resumption of dealings,

The Fund Manager shall immediately notify Unit Holders if deafing has been cancelled or
suspended and the fact of such cancellation shall be published immediately fallowing such
decision, in the newspapers in which the scheme’s prices are normally published.

The close of time for dealing will be as set out in the Infermation Memorandum.
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R20.

R20.1.

Ra0.2,

Distributions

Dete rmination of Distributable Income

R20.1.1.

R20.1.2.

R20.1.3.

The calculation of the distributable income shall;

a) Take the aggregate income of the Fund's portfolio received or receivable for
the account of the Fund in respect of the period;

b} Deduct charges and expenses paid or payable out of the income of the Fund's
partiolio in respect of the relevant period;

¢} Add the Fund Manager's best estimate of any rellef from tax on such charges
and expenses,

dl Make appropriate adjustments in relation to:
i. Taxation

it. Proportion of the price received or paid for Units that are related to
INCOme;

il Potential income which is unfikely to be received until twelve [12)
manths after the income allocation date;

Iv. Income, which should not be accounted for on an accrual basis because
of lack of information on how it accrues;

v. Any transfer between income and capltal account; and

vi. Any other adjustments that the fund manager considers appropriate
after consulting with the awditors,

The amount of income allocated to the accumulation Units shall with effect from
the end of the annual accounting period, become part of the capital of the
investment scheme portfolio,

The interest of the Unit Helders in the amount shall be satisfied by an adjuestment
as at the end of the period in proportion to the value of the Fund's portfolic to
which the price of a Unit of the relevant class is related, This adjustment will
ensure that the price of an asccumulation wnit remains  unchanged
notwithstanding the transfer of income to the capital of the investment scheme
partfolia.

Income Equalisation

R20.2.1.

An allocation of income {whether annual or interim} may be made in respect of

each Unit to which this rule applies issved or seld during the accounting period
in respect of which that income allocation is made and shall be of the same
amount as the allocation to be made in respect of the other Units of the same
Fund issued in respect of the Scheme but shall include a capital sum (“income
equalisation”) representing the Fund Manager's best estimate of the amount of
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R332

R20.4.

RZ1.

income included in the price of that unit and calculated in accordance with rule
20.2.2

R20.2.2.  The amount of income equalisation in respect of any unit to which rule 20.2.1
applies shall be eithear:

R20.2.3. The actual amount of income included in the is5ue price of that Unit; or

R20.2.4, Anamounk arrived at by taking the aggregate of the amounts of income included
in the price In respect of Units of the Fund issued or sold in the annual orinterim
accounting period in question and dividing that aggregate amount by the number
of such Units and applying the resultant average to each of the Units in question.

Allocation of Income

R2Z0.3.1. At the end of each business day, the Trustee or the Fund Manager, as the case
may be, shall arrange for the Custadian to transfer the income of the Fund to an
account to be known a3 the “Distribution Account”,

R20.2.2.  Any income that is not transferred to the Distribution Account shall be carried
forward to the next accounting period and will be regarded as received at the
ctart of the next period.

Payouts

A Unit Holder can redeem the units from the proceeds of the Distribution income allocated
to his account as Uinits re-invested or through cash payouts, This request should be made

in writing.

Charges and Expenses

The Fund Manager, shall advise all prospective Unit Holders of the charges and expenses that shall
accrus to their investment within a Fund

R22,

R22.1.

R32.2

R22.3.

Statements

A statement of unitholding shall be issued to Unit Holders upon receipt of cleared funds and
will be sent by email every month free-of-charge to all unit hokders.

A Unit Holder may request the Fund Manager to send his/her statements via post, at the

Unit Holders expense,

The Fund Manager shall ensure that the statements include the following information:

R12.3.1,
Ri12.3.2.
R22.3.3.

the Market Value of the Unit Holder's account as of the date of the statement;
All detalls of transactions that occurred in that month;
Description of Tees that were charged against the Unit Holder's account during

the month; and
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Ri24.

R22.5.

R22.5.

R22.7

R23,

R24.

R24.1.

Rid.2,

Rid.3,

Ri4.4,

F22.3.4. Amount of distribution

A Unit Holder also has the option of requesting the Fund Manager for a transaction history
by specifying the period required and the Fund Manager shall provide this information at a
cost to the Unit Holder,

Bulk Unit Holders

This applies for any company or organizations that have multiple transactions such as
cooperative societies, investment clubs, stock brokers etc. These Unit Holders will receive
regular report of all transactions that take place at a cost to be determined by the Fund

ranager.

A Statemnent does not constitute evidence of title to the units to which it refers and a Unit
Holder seeking use their Units to secure a loan from a lending institution, will have to notify
the Fund Manager, in such form as the Fund Manager may prescribe to enable the Fund
hanager note this on the Register. All expenses related to the issue of the Statement will
be debited from the unit holder's account.

Once a security interest is noted against the Units held by a Unitholder, the Unit Holder
account may be restricted preventing any sales, switches and transfers occurring against it
until written instructions for such sale, switch and transfer is received. This shall not affect
the receipt of distributions to the Unitholder.

Account Closure

Account closure by a Unit Holder shall be deemed to have taken place upon redemption of
all Upits in the Unit Holder's account.

Transfer of Units
This is the transfer of Units in a Fund from one person to another,

Subject as provided below, Units may be transferred by completing a Transfer Form slgned
by (or, in the case of a body corparate, duly executed pursuant to the provisions of the
refevant laws and [ts constitutive documents) the transferor and the transferee. The
transferar will be deemed to remain the holder of the units transferred until the name of
the transferee is entered into the Register of Unit holders In respect of such Units.

Each instrument of fransfer must relate to a single class of unlts only. No Units may be
transferred if, as a result, either the transferor or the transferee would held Units having a
value less than the Minimum Holding in the relevant Fund,

If & transfer is requested as 3 result of death cccurring to a Unit Helder, the ramed
beneficiary, as determined throwgh formal court process, shall attach a copy of the death
certificate, the Certificate of Confirmation of Grant by the Courts and such documents as
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R24.5,

R24.6.

R25.

R25.1.

R25.4.

R25.3.

R26.

R26.1.

R27.

R27.1.

R27.2.

miay be prescribed by the Fund Manager, from time to time, in line with applicable laws.

If the bereficiary/transferee is not a dient of the Fund Manager's unit trusts or other
investment products, a new Application form would be required along with the Transfer
form.

If the transfer is requested as a result of one joint account member wishing to have their
narme removed from the account, both joint owners should fill out and sign the transferor
section on the transfer form and the individual wishing to leave fills gut the transferee

secthon,
Adjustments

An Adjustments may be made by the Fund Manager, as a result of an error either made by
the Unit Holder, Custodian or the Fund Manager.

This instruction must be submitted in writing by completing an Adjustment Form. On
completion of this form the Fund Manager will rectify the error on the unit holder's account,

Unit Holders are strongly encouraged to study their monthly statements carefully and report
any discrepancies to the Fund Manager to ensure timely correction,

Compulsory Redemption or Transfer of Units

The Fund Manager may reguire a Unit Holder to transfer the Unit Holders' units or, failing
such transfer, may redeam such units in accordance with the Trust Deed if it shall come to
the notice of the Fund Manager that the Unit Holder holds such wnits:

R26.1.1, inbreach of the law or requirements of any country, any governmental authority
or any stock exchange on which such units are listed; or

R26.1.2. in circumstances [whether directly or indirectly affecting such Unit Holder and
whether taken alone or in conjunction with any other persons, connected or not,
or any other circumstances appearing to the Fund Manager to be relevant]) which,
in the opinion of the Fund Manager, might result in the Fund incurring any llability
to taxation or suffering any other pecuniary disadvantage which the Fund might

not otheradse have incurred or suffered.
Advertising

Every advertizement or invitation (o the public, or a section of the public relating to the Fund
shall be submitted to the Authority for approval in line with the requirements of the
Collective Investment Scheme Regulations.

Any advertiserment or invitation or other promotional material relating to the Fund made
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R27.3.

R27.4.

R27.5.

R27.6.

the public or a section of the public, which includes information on the Trustee, shall be
accompanied by the Trustee™s written consent.

Where the Fund is described as having been approved by the Authority it shall be stated
that, in giving the approval, the Authority does not take responsibility for the financial
soundness of the Fund or for the correctness of any statements made or cpinions expressed
in this regard,

Warning statements shall be written in such a manner as to be capable of being read with
ressonable ease by anyone reading the advertisement,

For all publications, the Fund Manager must include at a minimum NAY, Yield {Year-to date,
Month-to-date and Quarter-to-date) where applicable.

In an advertisement, there shall be clearly indicated;

R27.6.1, The name and description of the Fund;
R27.6.2 The name of the bepchmark used, where applicable, which shall include the

key features of the benchmark or the name of the benchmark for a readily
recognized Index or other point of reference; and

R27.6.3. The periods that are presented.

SEALED WITH THE COMMOM SEAL OF |
GENAFRICA ASSET MANAGERS LIMITED ]
In the presence of: |
|
]
|

KCB BANK EKENYA LIMITED

Iri the p‘lgaa:e'ncc of:
Name: Jﬁ’:&ﬂj"ih‘-",_

Address: T__ ‘i!-ﬂ‘f,,.,uﬂmﬂ..maﬂ:' i

the duly authorised Attorney o




INVESTMENT POLICY OF THE GENFRICA UNIT TRUST SCHEME

1. Responsibility

The Fund Manager is responsible for implementing the Investment Policy, including the
investment and divestment decisions, subject to the risk diversification rules and investment
restrictions set out in this Investment Policy and the Collective Investment Schemes Regulations.

2. Investments

2.1. GenAfrica Money Market Fund

232

2.3.

2.1.1In order to achieve its investment objective, the assets of the GenAfrica Money
tarket Fund will be invested according to the following policies:

al Toinvest only in money market instruments spread between institutions of repute.

bl To manage the portfolio according to best practice,

el To administer the portfolic according to best practice by treating the generation of
income as a higher priority than capital growth or as the case may be to place egual
ernphasis on the generation of income and on capital growth and that (in either case)
this may accordingly constrain capital growth;

dj To optimize on investment returns by investing prudently in money markete
instruments which gualify the investment strategy and risk profile of the Fund.

e]  Todisclose investment allocation and performance on a valuation basis,

2.1.2. The GenAfrica Money Market Fund will be suitable for the following groups of
INYBSLOTS:

a) Investors who require a low risk investreent which offers optimal yield, capital
preservation and high lguidity;

b) Investors who wish to switch from a high risk portfolio to a fower risk, portfolio, to
cushion thelr investments during times of high stock market volatility;

el Investors who wish to make a lump sum investment and wish to reduce timing risk by
regularky tramsferring amaunts to other more aggressive portfolias; and

dl  Investors looking to save and invest towards a life goal,

The Fund Manager shall keep under review and may from time to time amend the allocation
of the Fund's assets in the manner deemed appropriate for the purpose of achleving the
Fund's Investment Objective.

The following restrictions shall apply to the investments of the GenAfrica Money Market Fund
provided that should any one or more of these restrictions be exceeded as a result of events,
happening subsequent to an investment being made that are beyend the control of the Fund
ar the Fund Manager such as, for instance, fluctuations in the market value of underlying
investments, the Fund Manager shall seek to remedy the situation in the shortest time
possible and shall in so doing take due account of the interest of the Linit Holders of the Fund,

a) Cash and Cash equivalents —upte 100%.
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b] Securities listed on a securities exchange in Kenya = up to 30%;

c) Secwrities not listed on a securities exchange in Kenya —up to 25%:;

dl  Securities issued by the Government of Kenya — up to 80%;

el Other collective investment schemes including umbrella schemes = 255
fi Immovable property —up to 25%; and

gl Off-shore investments —up to 10%

2.4, These imvestments shall be made provided that:

a) The Fund invests only in interest-earning money market instruments which have a
maximum weighted average tenor of thirteen (13} months and includes credit rated
private commercial papers/approved public commercial papers, treasury bills,
governmient securlties, call deposits, certificate of deposit including fixed deposits in
commercial banks and depaosit taking institutions and any other like instruments as
specified by the Central Bank of Kenya from time to time.

b}  The book value of the investment in an interast bearing account, financial product or
instrument of or issued by any single bank or financial institution or insurance company
or a combination of any such investment in a single bank, financial institution or
insurance company shall not in aggregate exceed twenty five percent (25%) of the
Fund's portfolio and Met Asset Value;

gl Thevalue of the Fund 's holding of securities relating to any single issuer shall not exceed
twenty five per cent (25%) of the Fund’sNet Asset value; and

2.5, GenAfrica Equity Fund

2.5.1.In order to achieve its investment objective, the assets of the GenAfrica Equity Fund
will be invested according to the followlng policies:

aj  Toselect a well-diversified portfolio of reputable equity securities

bl Totake capital profits when appropriate

£} Administer the portfolio according to best practice.

d}  Ensure that investors have well-researched and risk-tested portfolios

2.5.2 The GenAfrica Equity Furd will be suitable for the following groups of imvestors:
a)  Investors seeking medium to long term capital growth in their portfolio through dividend
income and long term capital refurn
bl  Investors who want to gain exposure to equity investments
c}  Inwestors who are committed to a minlmum investment period of at least 5 years
d}  Imstitutional investors such as pension funds

2.6. The following restrictions shall apply to the investments of the GenaAfrica Equity Fund
provided that should any one or more of these restrictions be exceeded as a result of events,
happening subsequent to an investment being made that are bavond the control of the Fund
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or the Fund Manager such as, for instance, fluctuations in the market value of underlying
investments, the Fund Manager shall seek to remedy the situation in the shortest time
possible and shall in so doing take due account of the interest of the Unit Holders of the Fund.

a)
b
€]
d}
e
f)
4]

Cash and Cash equivalents = upto 20%;

Securities lsted on a securities exchange in Kenya — up to B0%;
Securities not listed on a securities exchange in Kenya — up to 25%;
Securities issued by the Government of Kenya = up to 80%;

Other collective investment schemes including umbrella schemes — 255%;
Immevable property = up to 25%,; and

Off-shore investments —up to 10%

2.7. These investments shall be made provided that:

a)

b

d}

The Fund shall invest a minimum of 60% of the market value of its asset under
management in equities listed locally, lsted in other regulated exchanges or unlisted
equities at all times. Any funds not invested in equities shall only be invested in cash and
cash equivalents

Ma limits shall apply o investment of the GenAfrica Equity Fund in an interest bearing
account, product or financial instrument of or issued by a bank or financial institulion as
defined by the Banking Act; or and insurance company as defined in the Insurance Act

The book value of the investment in an interest bearing account, financial product or
instrumient of or isswed by any single bank or financial institution or Insurance company
or a combination of any such investment in a single bank, financial institution or
insurance company shall not in aggregate exceed twenty five percent [25%) of the
Fund's portfolio and Met Asset Value;

The value of the Furnd *s holding of securities relating to any single issuer shall not excesd
twenty five per cent (254 of the Fund's properties Net Asset Value; and

2.8. These investments may be denominated in any other currency other than the base currency,
50 long as the valuation Is expressed in terms of the base currency , which for this case is
Kenya Shillings.

2.9 The Fund Manager shall not apply amy part of the Scheme in the acquisition of anmy
investments which are for the time being, partly paid or otherwise in the opinion of the
Trustee likely to involve the Trustee in any liability, contingent or otherwise.

2.10. The limits and restrictions in relation to the Funds shall be complied with at all times based
on the miost up-to-date value of the respective Fund, but a five {5%) percent allowance in
excess of any limit or restriction shall be permitted whene the llimit or restriction is breached
through the appreciation in value of a Fund,

55



2.1L Information on investment will be given in the Annual Reports to the Unit Holders on the
investments in the pertfolic undertaken by the Fund Manager. Thase reports will review the
imvestment activity and performance of the Fund's investment portfolio and any changes
comprising the Fund.

2.12. The Scheme shall not lend all or part of the its partfolio and shall not assume, guarantag,
endorse, or otherwise become directly or contingently liable for or in connection with any
abligation or indebtedness of any persan,

2.13.The Fund Manager may, if it considers it in the best interest of the Unit Holders, seli,
exchange, alter, or otherwise dispose of any of the Underlying Securities and in such event
shall substitute for such Underlying Securities, other securities or cash egual in value to the
net amount realized for the Underlying Securities disposed of less the compulsory charges
in respect of the securithes substituted.,

2.14. If any of the investments and borrowing restrictions are breached, the Fund Manager shall
as a priority objective take all steps necessary within a reasonable period of time to remedy
the situation, having due regard to the interest of the Unit Holders.

2.15, The Fund Manager is not reguired to sell imvestimants if any of the investment restrictions
are excecded as a result of changes in the value of the Fund's investrments, reconstructions
ar amalgamations, payments out of the assets of the Fund or redemptions of Units but for
so long as such limits are exceeded the Fund Mamager will not acquire any further
investments subject to the relevant restriction and will take all reasonable steps to restore
the position 50 that the limits are no longer exceeded,

2.16. The Fund Manager shall make investments of the Funds in compliance with the investment
restrictions above. The Funds shall not have gecgraphical or sector limitations except as the
Fund Manager may advise the Trustee when there are material high risks within cartain
economies ar sectors for which investments should not be made, The Fund Manager may
nobmake investrnents in sectors considered risky by the Fund Manager (at its sole discretion)
orin illegal activities such as arms, drugs or gambling,

£.17. The Fund Manager may, if it considers it in the best interest of the Unit Holders, sell,
exchange, alter, or otherwise dispose of any of the underlying securities and in such event
shall substitute for such Underlying Securities, other securities or cash equal in value to the
net amount realized for the Underlying Securities disposed of less the compulsory charges
in respect of the securities substituted,

2.13. For any investments undertaken on behalf of the Funds, the Fund Manager shall furnish the
Trustee with all information [t may require and within a reasonable time respond o any
quizstians that the Trustee may raise. The Trustee may, subject to reasonable grounds,
refuse to accept as part of the Funds any security which, according to its judgment, infringes
the terms of this Deed or the Act and the Fund Manager shall in such cases be required to
remedy the situaticn within a reasonahble time,
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AS WITNESS this Investrment Policy Statement has been executed by the parties hereto as appears

herein below.

SEALED WITH THE COMMOMN SEAL OF ]
GENAFRICA ASSET MANAGERS LIMITED ]
In the presence of; |

0] 1]t ] P em it B ool TR S SRRy (A

Db r SEEIBEBN o s o Rumvanssm s K ]

In the presence of;

Advocate ]
SIGNED AND DELIVERED BY }
the duly authorised Attorney of the Trustee )
KCB BANK KENYA LIMITED i
In the presence of: )

Power of Atfurney No: .. glk..s0..27..3 T AEE

o0
ATRICIA A. ODON
5 ADVOCATE

p. 0. Box 58024 - 002
NAIROU

57




	3193_001.pdf (p.1-43)
	3193_044.pdf (p.44-57)

