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23" June 2021

Mr. Wyckliffe Shamiah

Chief Executive Officer
Capital Markets Authority
Embankment Plaza, Upper Hill
P. O. Box 74800 — 00200
NAIROBI

Dear Sir,

RE: FORMAL RESPONSE TO THE CAPITAL MARKETS AUTHORITY'S PRESS
RELEASE DATED 17™ JUNE 2021

We take note of your June 17t, 2021 press release to the public and recent media
statements, which are grossly misleading to both the Kenyan public and relevant policy-
makers. Given the sensitivities around financial markets, we would have preferred to
address these issues confidentially, but now that you have taken them into the public
domain, it is only fair that we rebut your statements with documentary evidence so that the
public is better informed.

Let me start by stating that in well-functioning markets, according to World Bank data,
only 40% of financing for businesses comes from banking markets, with the balance of
60% coming from capital markets; in other words, businesses and entrepreneurs have
more options for funding hence they can access ample funding at a reasonable cost.
However, here in Kenya businesses and entrepreneurs have to rely on banking markets
for 99% of their funding with capital markets providing only 1% of funding. The
consequence is that funding for businesses and entrepreneurs is hard to access, and when
accessed, it is expensively priced. This outcome is not innocent or accidental, it is the
outcome of stifled capital markets. The reason why the President’s visionary Housing
agenda has failed miserably is not due to lack of land — there is a lot of land. It is not due
to lack of demand — we have a housing deficit of 2 million. It is simply due to a lack of
capital markets funding. Consequently, | urge you to encourage capital markets
innovation to finance businesses and grow the economy, not fight innovation.

Now kindly allow me to clarify specific areas touched on in your press release:

1. Private products are allowed by law: Your statement seems to paint unregulated
products in a bad light — as if they are unlawful and risky. We wish to reiterate that
unregulated products are allowed by law. Kindly take note of the Capital Markets
(Securities) (Public Offers, Listings, and Disclosures) Regulations, specifically



regulation 21, which detail the threshold that unregulated investment products
ought to meet. See Attachment A for your ease of reference.

Private products are not necessarily riskier: The Authority is advancing a false
narrative that unregulated products are riskier. Private offers operated by
companies such as Britam, Cytonn, Nabo Capital, MyCredit, Car&General, KK
Security, ASL Credit, Watu Credit, etc have performed better than some of your
regulated offers such Imperial bank bond, Chase bank bond, Amana Money Market
fund, Uchumi, Mumias, CMC, etc, where investors have walked away empty-handed.
Both public and private offers are essential to our capital markets, let’s stop
demonizing private offers, which are already allowed in law.

Cytonn High Yield Solutions, CHY-S was a name co-created together with the
Authority: As you are well aware, Cytonn Investments, the group company offers a
product called Cytonn High Yield Solutions, CHY-S. Even as you try to deploy the
criminal justice system as a cover-up mechanism, facts will remain stubborn so may |
remind you, clearly, of the origin of this CHY-S name:

a. Inour letter to CMA dated February 16, 2016 we wrote to you, Wycliffe
Shamiah, and asked for a meeting “to explain our private markets business so
that you may advise whether the offerings that we may conduct during our
operations satisfy your stipulations of a private offering.” See Page 2 of
Attachment B.

b. On April 14th, 2016, you confirmed what constitutes a private offer vide your
response wherein you said, “As you had observed, an offer will be considered
a private offer if it meets any of the conditions provided”. Attachment C

c. On August 31, 2016, you finally granted us the aforementioned request for a
meeting and we met yourself including your then CEO, Paul Muthaura, and
explained our business. Attached are the minutes of the meeting and the
thank you note. Attachment D1 and D2

d. InlJune 2018, CMA asked that we change the name from the then Cytonn
Cash Management Solutions, CCMS, to the current name, Cytonn High Yield
Solutions, CHYS.

e. OnJune 20, 2018, we got approval from the CHYS Board of Investors to
change the name to what the Authority preferred. Attachment E

f. OnlJuly 5, 2018, we took out a newspaper advert in the Daily Nation, at your
request, and announced to the general public that CCMS had now changed
its name to CHYS. The advert read, inter alia, that “...we have been engaging
with the regulator... as part of that process, we shall be renaming Cytonn
Cash Management Solutions to Cytonn High Yield Solutions, CHYS”.
Attachment F

As you can see above, CHYS as a private offer was vetted in detailed with the
Authority under your leadership Wycliffe Shamiah as the then Director of Market
Operations. The naming was co-created with the Authority under your leadership.
You directed us to publish the name in a daily newspaper. We have engaged over a



6-year period. Surely, how can you then turn around and purport to the public that
CHYS is an illegal operation?

Cytonn is not the only Player offering unregulated products: There are other
players offering products similar to ours, hence it is very damaging to capital markets
for the Authority to be seen to be treating market players differently.

CHYS is not the only real estate fund that has stopped redemptions: See attached a
sample of global real estate funds that have stopped redemptions. Attachment G

We have been open to transitioning CHYS to a regulated product: We have been
eager and willing to transition CHYS into a regulated entity for the sake of peace, but
at every turn, the transition has been frustrated by the Authority.

a. The CHYS to CHYF transition was frustrated by your sudden change of goal
posts — asking us to reduce real estate exposure in a real estate fund to a
maximum of 10% stopped the transition. This left two names operating in the
market, this is a creation of the Authority because you asked for the creation
of the name CHYS and you asked for it to be changed to CHYF, and then
changed your mind

b. The CHYS to DREIT was frustrated by your sudden closure of the application
process.

Kindly note that your press release is putting at great risk Kshs. 20 billion of
investments by 30,000 Kenyans managed across various portfolios. We deal with all
the key regulators — our pensions business is regulated by RBA, our insurance
brokerage is regulated by IRA, and we do engage CBK from time to time, we have
never seen such unbecoming conduct by a regulator. For a regulator to put out a
statement and say they are conducting a criminal probe of a market player on a
matter that you have engaged with and frustrated for 6 years is tantamount to trying
to shut down the player.

While we do not understand the intention, we request that the numerous, incessant
and unnecessary harassment of the Cytonn brand ought to end. You continue to
disseminate nearly quarterly briefings, which make it hard to operate, erodes
investor confidence and jeopardizes investor funds.

a. Please be reminded that in December 2019, CMA tried to shut down our
Money Market Fund with unlawful claims that we did not have a trustee, yet
a fund can never be without a trustee. That caused a 30% outflow in the
money market fund. The High Court found your conduct to be malicious, your
sanctions unlawful and set aside your sanction letter.

b. In April 2020, when the board of CHYS invoked a force majeure clause, you
released a statement warning investors against the Cytonn brand, the
warning further strained the liquidity of all our funds. This is at a time when
regulators globally were extending liquidity support and collaborating with
real estate funds, yet here in Kenya you were disseminating alarmist releases



c. In August 2020 you tried to arbitrarily change the investment allocations of
CHY-F, the courts provided temporary relief and that matter is in court

d. InJune 2021, you now make another misleading press release that has
caused another round of panic.

As you try to deploy the criminal justice system as a cover-up mechanism, we are left with
no option but to seek judicial interpretation on the contested matters so that they are
settled once and for all, and also petition the relevant supervising legislative committee, the
Finance and Planning committee to review the conduct of the Authority.

Yours Faithfully,

For: Cytonn Investments Management Plc

Edwin H. Dande, Chief Executive Officer, Cytonn Investments Management Plc

Cc:
Hon. Gladys Wanga
Chair Person, Finance and Planning Committee



Attachment A

Meaning of private offers.

21.(1)For purposes of these Regulations,
an offer of securities shall be regarded as
private offer and accordingly shall be
deemed not to be an offer to the public in
Kenya if, to the extent that the offer is
made to persons in Kenya under the
following conditions -

(a) the securities are offered to not more
than one hundred persons;

(b) the securities are offered to the
members of a club or association (whether
or not incorpo-rated) and the members can
reasonably be regarded as having a
common interest with each other and with
the club or association in the affairs of the
club or association and in what is to be
done with the proceeds of the offer;

(c) the securities are offered to a restricted
circle of persons whom the offeror
reasonably believes to be sufficiently
knowledgeable to understand the risks
involved in accepting the offer;

(d) the securities are offered in connection
with a bona fide invitation to enter into an
underwriting agreement with respect to
them;

(e) the securities are of a private company
and are offered by that company to-

i (i) members or employees of the
company;

i (if) members of the families of any
such members or employees; or

i (iii)the securities are offered to a
restricted circle of persons whom the
offeror reasonably believes to be
sufficiently knowledgeable to understand
the risks involved in accepting the offer;

(f) the minimum subscription for
securities per applicant is not less than
Kenya Shillings one hundred thousand
(Kshs. 100,000);
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(9) the securities result from the
conversion of convertible securities and a
prospectus relating to the convertible
securities was approved by the Authority
and published in accordance with these
Regulations;

(h) the securities of a listed company are
offered in connection with a take-over
scheme approved by the Authority; or

(i) the securities are not freely transferable.

(2) For the purposes of paragraph (e)(ii)
the members of a person's family are the
person's husband or wife, widow or
widower and children (including
stepchildren) and their descendants, and
any trustee (acting in his capacity as such)
of a trust the principal beneficiary of which
is the person himself or herself, or any of
those relatives.
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Your Ref: CMA/MRT/8/4 LY Receiven
17" February 2016 h{ 24 FEg 201
The Director, Market Operations I":..f"\ GAFITAL MARKETS
Capital Markets Authority D, T Aljtey
P.0. Box No. 74800 -00200 7, 5 -
08 L LA

Atitn: Mr. Wycliffe Shamiah
Dear Sir,

RE: SUMMONS FOR INFORMATION
CYTONN RAISES KSHS. 600 MILLION MORE IN DEBUT NOTE

The above-captioned matter refers.

We acknowledge receipt of your letter dated 11* December 2015. We note that The Authority
"will proceed to close the inquiry” and we appreciate that outcome. We also note your offer for
“any further assistance” and would like to take up the offer with respect to matters we either
deem outstanding or for which we would like The Authority’s esteemed guidance.

In our letter dated May 13", 2015 we described how we execute our offers, specifically in the
context of private offers. We note the appropriate advice in your letter dated December 11,
2015 that “any firm offering securities to the Kenyan public is required to corhply with the
provisions of Sections 30A to 30C of the Capital Markets Act “The Act” and the Capital Markets
(Securities) (Public offers Listing and Disclosures) Regulations, 2002, “The Regulations”. We are
absolutely committed to complying fully with the provisions of The Act and the Regulations and
given that The Authority is the custodian and enforcer of the said Act and Regulations, we seek
clarity on one key matter, Private Offerings.

Based on several considerations, the board of directors and management of Cytonn took the
strategic choice to only operate in private markets during the initial years of our business, and
hence conduct all our fundraising activity in the private markets space. It is a well-documented
practice of capital markets that there is a role for both public markets and private markets. One
of the key national objectives of Vision 2030 is “to establish Kenya as a leading financial center”
in the region. In the history of modern finance, there has never been a leading financial
services center without both private and public markets to finance economic growth. These
markets compliment each other and serve unique needs. Indeed, our own securities regulatory
framework, for which The Authority is the principal custodian, recognizes the need for private
markets and has clearly defined the form and manner of offers in private markets by first

defining what shall not be deemed a public offer in The Act Section 30A (3) as follows:
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“(a) An offer shall not be considered as a public offer if- an offer is not calculated to result,
directly or indirectly, in the securities of the company belng available to persons other than
those receiving the offer; or

(b) otherwise being a private concern of the person recelving the offer and the person making
the offer.”

The regulatory framework then specifically provides for the meaning of private offers in The
Regulations Part II 21. (1): “For purposes of these Regulations, an offer of securities shall be
regarded as private offer and accordingly shall be deemed not to be an offer to the public in
Kenya if, the offer is made to persons in Kenya under the following conditions — “The Section
then goes ahead to list 9 conditions (a) through (i) that constitute a private offer.

We seek The Authority’s guidance as follows:

1. In the view of the Authority, for an offering to meet the definition of a private offer,
does the offer need to meet all, some or any of the conditions (a) through (i)? From our
reading of the definitions, it seems clear to us that satisfactorily meeting any one of the
9 conditions effectively meets The Regulations” definition of a private offer; and in fact it
is inconcelvable that a single offering could meet all 9 conditions because, for example,
condition (€) speaks to a private company and condition (h) speaks to a public
company, so it can be safely implied that the conditions were meant to be severally
considered because a company can't at once be public and private but we would like
The Authority’s clarification.

2. If an offer is a private offer, does the issuer still need to file an Information Notice
pursuant to Section 30 C(a)(i) and (ii) of the Capital Markets Act? Our view is that the
aforesald information notice is only applicable in the case of a restricted public offer but
is not required in the case of a private offer.

3. We sill refer to our letter of May 13" 2015, where we asked for an audience with The
Authority for us to explain our private markets business so that you may advise whether
the offerings that we may conduct during our operations satisfy your stipulations of 2

"~ private offering. We do hope that The Authority shall still consider this humble request
and grant us the audience.

While we took the view, at incorporation, that we wanted to only operate in the highly lucrative
private markets, we have spent enough time building and stabilizing our private markets
business. We are now at a point where we would also like to start building a public markets
business, which Is typically regulated. We would appreciate you granting us a meeting, which
we can combine with the pending meeting request, where we can discuss our interests in public
markets and also get your guidance in terms of what we need to do in order to operate a
regulated and licensed investment management business, which we intend to call Cytonn Asset
Managers Limited.

Finally, we take this opportunity to again affirm our deep commitment and support to the
capital markets industry. A key tenet of such commitment and support being compliance with
the regulatory framework, which is underpinned by the Capital Markets Authority Act, various
associated regulations and the Capital Markets Authority as the enforcement agency.



We look forward to a continued positive relationship.

Yours Faithfully,
For: Cytonn Investments Management Limited

=X = W O T

Edwin H. Dande
Managing Pariner & Chief Executive r

LeCH

SC Mr. George Oraro - Oraro & Company Advocates

Ag. Chief Executive Officer, Paul Muthaura
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Embankment Plaza 3rd Floor,

Longonot Road, Upper Hill

PO Box 74800 - 00200, Nairobi

Tel: +254 (20) 2264900, 2221910, 2221869
Fax: 2228254

4 1 Email: ceoffice@cma.orke
Uallinl, Website: www.cma.orke

MARKETS AUTHORITY N ) I

Our ref.: CMA/MRT/8/4
14" April 2016

Edwin Dande
Managing Partner & Chief Executive Officer
Cytonn Investments Management Limited

ord Ficor, Liaison House,
State House Avenue
NAIROBI

Dear Mr. Dande,

RE: CYTONN RAISES KSHS. 600 MILLION MORE IN DEBUT NOTE

We refer to your letter dated 17 February 2016 and confer our apologies for delay in
responding thereto.

Further to your request for guidance on the issues raised in your aforementioned letter,
the Authority wishes to state as follows:

1. On the conditions necessary to determine if an offer is a private offer, Regulation
21 of the Capital Markets (Securities) (Public Offers, Listings and Disclosures)
Regulations provides for instances when an offer is considered a private offer. As
you had observed, an offer will be considered a private offer if it meets any of the
conditions provided.

(i)

ection 30A requires issusrs . of 2 nuklic offer to submit a prospectus to the

<
Authority whilst Section 30B requires issuers of securities to restricted
sophisticated investors to submit a short-form prospectus.

3. Section 30C requires an issuer to file an information notice in the case of:
4. (i) restricted public offers of securities where the securities issued exceed the
prescribed threshold
(i) any issue or offer exempted from issuing a prospectus or a short form
prospectus except in respect of asset backed securities.

Accordingly, we would advise you that where an offer of securities is not specifically
provided for in the provisions set out above, it will be deemed that the issuer is required
to submit an Information Notice to the Authority.

We promote and facllitate the development of orderly, fair and efficient ca pital marketsin Kenya
All correspondence should be addressed to the Chief Executive
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We appreciate your engagements with the Authority and wish to advise that you seek
clarifications on the regulatory requirements of any transaction from the Authority to
ensure compliance.

The Authority accepts your request for a meeting and you can get in touch with our Ms.
Esther Manthi on Emanthi@cma.or.ke to schedule the same at a mutually convenient
time.

Yours Sincerely,

'L / Wycliffe Shamiah
/ DIRECTOR, MARKET OPERATIONS



Attachment D1

MINUTES OF THE MEETING HELD AT THE CAPITAL MARKETS AUTHORITY(CMA)
OFFICES AT EMBANKMENT PLAZA BETWEEN CMA AND CYTONN INVESTMENTS
MANAGEMENT LIMITED(CIM) ON 31/08/2016

1 Paul Muthaura CEO _

2 Wycilffe Shamlah —
3. CMaweu
4, P.Nabondyo

5. Edna Moraa
6. 1. Oltetia
N2 Dawd Kanyl e e e e e A
8 Abubakar Hassan =
9. Lawrenge Mt_imm'a

10. Glorla Rono

_1 Prof Daniel Mugendl(Chalrman of the Board) DM
2. James Maina (Board Member and Chair JM
3. Madhav Bhalla(Board Member and Chair Aucht MB
and Risk Commitee)

4.  Anti-Jussi Ahvenmen(Board Member and Chalr AA

_Human Resource Commitee) _ —t

5. Edwin H. Dande (CEO) I EHD
__6. Elizabeth N. Nkukuu EN

7. Maurice Oduor il s IR

8. Doreen Onwong’a DO

MIN 1: Introduction

WS called the meeting to order at 3;20 pm and advised that the team would be joined by PM
in due course. WS then asked the team to introduce themselves.

MIN 2: Discussions

WS initiated discussions by advising that CMA was in receipt of complaints that CIM was
offering products that were supposed to be regulated despite the fact that it was not
registered by CMA. The purpose of the meeting was therefore to establish whether this was
the case by understanding CIM’s business.

Prof DM advised that the CIM team was indeed surprised since they were unaware of any
unhappy clients and had recently held an AGM where all client questions were answered. EHD
confirmed this and that this was the 3™ meeting at CMA offices and in all previous occasions
the relevant information was provided and the matters marked as closed. This raised questions
as to whether the complaints were not from other competitors

EN started by taking the team through CIM’s profile after which the floor was opened to
questions from the CMA team.
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Question 1: CM asked on what CIM means by ‘affernative investments’ considering real
estate and the rest were already in the market. EN clarified that this means those products
that you would not traditionally get from a stockbroker like equities and government bonds.
EHD further clarified on why CIM chose to focus on alternative investments to (i) fill the
existing gap in the market especially in provision of structured products in Real Estate; and
(i) increase private market access to high yielding assets such as real estate. AA further
clarified that CIM indeed fills a gap in the market especially for institutional investors looking
to bring capital to sub-saharan Africa and get high returns. EN advised the CMA team to look
into Blackstone the leading alternative investments shop worldwide for clarity on the same.

Question 2; WS inquired on how CIM raised its funds and finances its business. EHD
responded that CIM fundraising was done from (i) Institutional Investors (ii) High Net worth
Individuals and (iii) the Diaspora. The funds were then put into various investment vehicles
such as Real Estate, bank placements and Private Equity and there was an Investor Policy
Statement to guide this promoting diversification whilst balancing fiquidity, risk and return.

Question 3: PM then inquired that for the purposes of HNWI's how does Cytonn prospect for
its clients considering the threshold of a minimum of Kshs. 1,000,000/= would mean a section
of the public as it is any Kenyan with Kshs. 1,000,000/=, EHD advised that the team has a
distribution channel that is well trained on private distribution and a checklist to certify that a
prospect is indeed a High Networth Investor.

Question 4: DK inquired on what the partners in CMS contributed other than cash. EN
advised that yes cash was contributed by all the partners including CIM. EHD further clarified
that the partners also elected an Advisory Board at the AGM and had the right to remove CIM
as principal partner with a super majority of 75% of the members. The partners also had the
opportunity to contribute any ideas to the management of the Partnership at the Annual
General Meeting(AGM) or the quarterly Advisory Board meeting.

Question 5: WS asked whether Cytonn offers investment advice. EHD replied not in the
statutory context but as market participants yes they have views. EM inquired on what was
the intention of the Cytonn Report to which EN replied that it was meant to deepen capital
markets. EM asked how and AA stated that research is a positive for Kenya and was a major
reason for foreign Private Equity firms’ willingness to invest in Kenya and he quoted reports
such as the Hass Consult. He also stated in his view the Cytonn Report does not qualify as
‘statutory advisory opinion’ as it's not sold. He also stated that in his personal capacity he
would not rely on the same. PM advised that advice need not be sold to constitute advice, EN
inquired on the advisory opinions in newspapers and PM advised that there was a specific
exemption for newspapers.

Question 6: AH asked what was the mode of recourse available in the event a partner had
a dispute with Cytonn CMS. To which EHD advised that there are 3 methods of recourse (i)
through the Advisory Board (u) removal of CIM as Prmc:pal Partner through super marjority;

and (iii) through court. In addition, CIM provided a corporate guarantee and provided its

Financial Statements to its clients freely.

JM then inquired on what the purpose of the meeting was since there seemed to be no specific
complaint which statement was supported by Prof DM. PM clarified that the complaint was
from persons who had received financial propositions to invest from CIM yet it was not
regulated i.e. ‘cold calling or ‘cold e-mailing”. It was therefore agreed that the way forward
would be as follows:-



(i) CIM to provide the checklist used by its distribution channel when prospecting
for clients to certify they are High Net worth Investors;

(i) CIM to provide a brief of how it prospects for clients;

(i) CIM to provide the various Terms and Conditions under which it offers its
products;

(iv) CIM to give details on the level of disclosure given to clients before investing.

AoB: EHD inquired on whether there was engagement with Fund Managers and market
players before the notice of cessation for CMS was issued considering that team currently at
CIM invented CMS. EHD also stated that he expected that, the regulator, would in the event
there is a deficiency in CIM’s way of doing business such issues would be addressed through
constructive engagement with CMA, WS advised that yes there was with regulated Fund
Managers. EHD advised that CIM, at inception, wanted to operate in private markets but was
considering regulation and will engage the Authority to be regulated.

PM wrapped up the meeting by advising that CMA'’s role was to ensure a fair playing ground
and it does not act under any influence. It was agreed that CIM shall provide the items above
by CoB Friday.

Prepared by Doreen N. Onwong'a

Reviewed by Edwin H. Dande
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INVESTMENTS

Thank You Note- CMA Team

2 messages

Elizabeth Nkukuu <enkukuu@cytonn.com> Wed, Aug 31, 2016 at 7:36 PM
To: pmuthaura@cma.or.ke, shamiah@cma.or.ke, emoraa@cma.or.ke, joltetia@cma.or.ke, dkanyi@cma.or.ke,

ahassan@cma.or.ke, Imumina@cma.or.ke, grono@cma.or.ke
Cc: Board of Directors <board@cytonn.com>, Corporate <corporate@cytonn.com=

Dear Mr. Muthaura and CMA Team:

On behalf of the Chairman of Cytonn Investments and the Board of Directors, which was represented by all the local
board members, we would like to sincerely thank The Authority for taking the time to meet us and allowing us to explain

our business.

We remain open to discussing and explaining more to you. We are committed to this market and we believe a good
working relationships with all the market players and The Authority is key to market development.

We shall send all the data as requested by yourselves by the end of this coming Friday.

Kindly also note that we have subscribed you to our market research database for our weekly research. Should you opt
not to receive the research, you can opt out of the invite.

Thank you.

PS: Abubakar, please note that we left 10 copies of our audited financials at your reception.

Elizabeth N. Nkukuu - Chief Investments Officer
+254 (728) 600 576 enkukuu@cytonn.com

I Cytonn Investments Management Ltd.
En - 3rd Floor, Liaison Hse, State House Avenue, Nairobi, KE
| +254 709 101 000 www.cytonn.com

This message contains confidential information and is intended only for the individual named. If you are not the named addressee
you should not disseminate, distribute or copy this e-mail. Please notify the sender immediately by e-mail if you have received this
e-mail by mistake and delete this e-mail from your system. E-mail transmission cannot be guaranteed to be secure or error-free as
information could be intercepted, corrupted, lost, destroyed, arrive late or incomplete, or contain viruses. The sender and therefore
Cytonn Investments Management Limited and its Associates and/or affiliates, do not accept liability for any errors or omissions in
the contents of this message which arise as a result of e-mail transmission. If verification is required please request a hard-copy

version.

Wycliffe Shamiah <Shamiah@cma.or.ke> Wed, Aug 31, 2016 at 8:35 PM

To: Elizabeth Nkukuu <enkukuu@cytonn.com>

Cc: Paul Muthaura <PMuthaura@cma.or.ke>, "Edna O. Moraa" <EMoraa@cma.or.ke>, "joltetia@cma.or.ke"
<joltetia@cma.or.ke>, David Kanyi <DKanyi@cma.or.ke>, "Abubakar A. Hassan" <AHassan@cma.or.ke>, Lawrence Mumina
<LMumina@cma.or.ke>, "Gloria C. Rono" <GRono@cma.or.ke>, Board of Directors <board@cytonn.com>, Corporate

<corporate@cytonn.com>

Dear Nkukuu.
https:fimail.google.com/maillb/ALGkd0y400j4rFRM7yHaF5c5tql2sSduDS--pSi1mrhoejOnKkr_/u/07ik=e79b6359b7 &view=pt&search=all&permthid=thr... 1
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Your view of our interests at this point is highly appreciated

Shamiah

[Quoted text hidden]
INTEGRITY UPHOLDS A NATION... WE BELIEVE IT.

This email and its attachments is confidential and intended only for the addressee. It may contain information covered by legal, professional or other
privilege, which privilege is not lost or waived by reason of mistaken transmission thereof, Unless you are the intended recipient or you have been authorized
to receive for the intended recipient, you may not read, use, print, retain, copy, distribute or disclose to anyone the message (including its attachments) or
any information contained in the message. Any representation or opinions expressed are those of the individual sender and not necessarily those of The
Capital Markets Authority. Internet communications are not secure or safe and therefore The Capital Markets Authority does not accept legal responsibility for
the contents of this message. If you are not the addressee, please inform the sender immediately and destroy this e-mail (including its attachments).
Although The Capital Markets Authority operates anti-virus programmes, it does not accept responsibility for any damage whatsoever caused by any viruses
that may be contained in this e-mail.

hitps:/imail.google.com/mail/b/ALGkd0y400j4rFRM7yHaF 5c5igl2sSduDS--pSi1mrhoejOnKkr_fu/0?ik=e79b6359b7 &view=pt&search=all&permthid=thr... 2



Lytonn Lasn mInagement aoiuiions LLr

~—

Attachment E
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INVESTMENTS | SOLUTIONS {@. nio@cyloan.com
%3 wrwccyionn.com

MEMORANDUM

To: Mr. Shaka Kwach, Chairman to the Board
Copy: Cytonn Cash Management Soelutions LLP Board
From: The Statutory Manager

Date: 20" June 2018

Sub: Cytonn CMS Change of Name

As updated at the Q2 2018 Board Meeting, we have beenh engaging with the Caplital Markets
Authority with regard to the operations of Cytonn CMS. Even as we continue to engage the
Regulator, the Regulator has requested that we undertake a change of name of the
_ Partnership from Cytonn Cash Management Solutions, LLP to C}z‘annH{qﬁ Fedeofunans; LLP

The said change is of utmost irnportance to the Regulator for the following reasons:

a. To avold cenfusion in the market as to the status of the Cash Management Product
given the Regulator’s circular dated 22" August 2016, CMA Circular/8/2016;

b. The recent licencing of the Principal Partner’s affiliate, Cytonn Asset Managers
Limited, and therefore the need to align the operations of the Cytonn Group in
general to the various guidelines issued by the Regulator.

Pursuant to the above, we wish to seek approval on the following matters as per Clause
11.10.2 of the Partnership Agreement allowing amendments by way of a board resolution
whereby a directive has been issued by a state agency noting that the said change will neither
have the effect of increasing the obligations of any of the Cytonn CMS Investment Partners
nor do they prejudice in any manner the economic rights of the Investment Partners:

i. Changeé of name to Cytonn High Yield Solutions LLF;
li. Amendment to the partnership documerits including but not limited to the
Partnership Agreement, Investment Agreement, Top up Form and Withdrawal Form

to include the new name;
iii. ~Communication to the current investors on the conversion and passing the requisite

resolutions where necessary.

Given the faregoing please find attached hereto the proposed resolution for your perusal and
if found fit, adoption as a written resolution of the Board of Cytonn Cash Management
Solutions, LLP. In case of any further clarification, please contact the undersigned.

Prepared By:

Holliness Lumbi -Legal Analyst

Reviewed By;

Maurice leuur— Senior Investment Manager and Representative of the Principal Partner
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Cytonn Cash Management Solutions LLP, has changed it's name to
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Cytonn High Yield Solutions LLP,

Effactive S9th July, 2018
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Following the ficensing of aur ranagement affiliate, Cyfonn Asset Managers
Limited, we have been engaging with the regulalor to bring certain products within the
regulat imbit, As pe s, we shall be renaming Cytenn Cash

Management Solutions LLP, {Cytonn CMS) to Cytonin High Yield Solutions LLP, (Cytonn
HYS) effective 3th July, 2018, The key reasen is to have a name that is cansistent with
the un’l-:r-w1g asset class, which is high vielding real estate that suppons the high
yield r
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Attachment G

Kindly note that these actions are not unique to Cytonn’s real estate funds; pretty much
all real estate funds around the world are taking mitigation measures given the effects of
COVID-19. Real estate is a long-term illiquid asset hence real estate funds become
quickly illiquid in periods of market stress as seen below:

Global Real Estate and High Yield Funds Affected By COVID-19

Fund

Source

BlackRock and Schroders latest to
freeze property funds

https://www.ft.com/content/ble6ab9d-1dbc-
44h2-90d9-e98b6d00060e

Nordic high-yield bond funds block
withdrawals

https://www.ft.com/content/162e4d8e-6¢23-
1lea-9bca-bf503995cd6f

SJP gates £3.6bn property fund
range

https://www.ftadviser.com/investments/2020/0
3/19/sjp-gates-3-6bn-property-fund-range/

AEW Core Property Trust Suspends
Redemptions

https://www.swfinstitute.org/news/78792/aew-
core-property-trust-suspends-redemptions

Irish Life and Zurich restrict investors
from cashing in property funds

https://www.irishtimes.com/business/commerci
al-property/irish-life-and-zurich-restrict-
investors-from-cashing-in-property-funds-
1.4207322

Canada Life suspends real estate
funds until further notice

https://www.investmentexecutive.com/news/pr
oducts/canada-life-suspends-real-estate-
funds-until-further-notice/

Some UK property funds ban
withdrawals over coronavirus

https://www.theguardian.com/business/2020/
mar/18/some-uk-property-funds-ban-
withdrawals-over-coronavirus

Brazilian retail investors floored by
real estate fund foray

https://www.reuters.com/article/health-
coronavirus-brazil-real-estate/brazilian-retail-
investors-floored-by-real-estate-fund-foray-
iIdUSLIN2CP2GG
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