SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

NOTIFICATION

SR.O. ....... /2005. The following draft Real Estate Investment Trust Rules,
2005, proposed to be made by the Federal Government in exercise of the powers
conferred by section 282B of the Companies Ordinance, 1984 (XLVII of 1984), are
hereby published, as required by section 506 of the said Ordinance, for the information of
al persons likely to be affected thereby, and notice is hereby given that the draft will be
taken into corsideration after thirty days of its publication in the official Gazette.

Any objection or suggestion that may be received f
the said draft before the expiry of the aforesaid period g
by the Federal Government.

y person in respect of
\rty days shall be considered

THE REAL ESTATE INVESTM TRUST R 2005

CHAPTER -1

1. Short title and comm . hese rules may be called the Real Estate
Investment Trust Rules,

context=-

@ g means a person appointed by the Commission to manage
the affairs of a REFT Scheme upon cancellation of the licence granted to the REIT
Management Company by the Commission pursuant to sub-rule (8) of rule 9;

(b) “associated companies’ and “associated undertakings’ have the same
meaning as defined in sub-section (2) of section 2 of the Ordinance;

(© “close relative” means spouse, minor children, lineal ascendants and
descendants, brothers and sisters;

(d) “Commission” means the Securities and Exchange Commission of
Pakistan established under the Securities and Exchange Commission of Pakistan
Act, 1997(XLI1 of 1997);



(e “company” means a company incorporated under the Companies
Ordinance, 1984 (XLVII of 1984);

® “connected person”, in relation to a REIT Management Company or a
Trustee, means-

() any person, whether natural or juridical, beneficially owning, directly
or indirectly, ten per cent or more of the ordinary share capital of the
REIT Management Company or the Trustee, as the case may be, or being
able to exercise, directly or indirectly, ten per cent or more of the total
voting power in the REIT Management Company or the Trustee, as the
case may be;

n who or which meets
se (i);

(if) any person or company controlled by
one or both of the descriptions given in su

(iv) any director or officer
Trustee, as the case may be, or of their connected persons as
specified in sub-clauses

“ constitutive documents’

erves, surplus on revaluation of fixed assets account as
5 of the Ordinance and treasury stocks,

(k) “group” means persons, whether natural or juridical, such that one of them
or his close relative or its subsidiary, has control or holds substantial ownership
interest or has power to exercise significant influence over the others. For the
purpose of this definition:-

(i) acompany or abody corporate shall be deemed to be a*“subsidiary” of
another company if that other company or body corporate directly or
indirectly controls, beneficially owns or holds more than fifty per cent of
its voting securities or otherwise has power to elect and appoint more than
fifty per cent of its directors,



(i) “control” means ownership, directly or indirectly through subsidiaries,
of more than fifty per cent of the voting power of an enterprise;

(iii) “substantial ownership interest” means beneficial ownership of ten
per cent or more of the voting power of an enterprise by a person and/or
his close relatives;

(iv) “significant influence” means the ability to influence the management
of a company or other enterprise on account of representation on the
board of directors or a partnership interest or by virtue of a statute or any
agreement, and to thereby participate in the making of the financial and
operating policies of the company or enterprise;

() “holder” or unit holder” means, in relation
entered in the register as the holder of that unit;

nit, the person who is

(m)  “independent director”, in relation agement Company,
means a director who can be reasonably perce|ved as able to exercise
independent business judgment withqd ' apparent form of
interference and includes a director who Y@a@bt a connected person or a close
reative with respect to suc xment Company, its associated

gmoters or dieetors and who does not have

any other relationship, -% otherwise, with such
REIT Management Company, its aSgogfated 89Mmpanies or undertakings, directors
or executives,

(n) “listed”, A les, means securities which have been
allowed to be

(P)
(Establishment ar@

means the Non-Banking Finance Companies
egulation) Rules, 2003;

(o)} “net asset value” or “NAV” means the excess of the value of the REIT
Assets over the value of liabilities chargeable to the REIT Fund or the REIT
Assets on any date on which valuation is carried out;

()] “NAV per unit” means the net asset value divided by the number of units
outstanding on any date on which valuation is carried out;



(9 “nonrea edtate assets’ means:-
(i) listed securities issued by companies whose main business is not
comprised of selling, purchasing, leasing, managing, or developing rea
estate;
(i) unlisted secured debt securities which have been assigned a minimum
investment grade rating by a credit rating company, subject to such
conditions as the Commission may from time to time determine;
(iii) government securities;

(iv) cash and cash equivalents; and

(v) such other investments as the Com jon may from time to time

permit;
® “offering document” means a d Issued together,
containing material information abo igPorder to invite the

public to buy unitsin the REIT Fund;

INndM¥dual, a Hindu undivided family, a firm, an
idyals whether incorporated or not, a company and

(y) “property company” means a company primarily engaged in the purchase,
development and sale or leasing out of Real Estate;

(2 “real estate” means land, buildings or both, whether the interest therein is
a freehold or leasehold interest, and whether the purpose or use thereof is
residential, commercial, industrial or recreational;

(g “real estate related assets’ shall include shares, debentures, TFCs issued
by alisted Property Company approved by the Commission and such other assets
as may be specified by the Commission from time to time;



(bb)  “register” means the register of a REIT Fund’'s unit-holders kept and
maintained in accordance with clause (m) of rule 8;

(cc) “REIT Assets’ means al rea estate, real estate related assets or nonreal
estate assets acquired through investment of all or part of the REIT Fund and shall
include such part of the REIT Fund as may be available at any time in the form of
acredit balance in the REIT Bank Account;

(dd) “REIT Scheme” or “real estate investment trust scheme” will consist of a
closed-end collective investment scheme constituted as a unit trust fund, to be
known as the “REIT Fund”, vested in a Trustee in terms of a deed of trust and
managed by a REIT Management Company for the purpose of investment
primarily in real estate for adefinite or indefinite period;

(ee) “REIT Management Company” means
Commission in accordance with rule 5 to establg
REIT Management Services,

company licensed by the
T Scheme and to provide

(f)  “REIT Management Services;
provided for the management of a REIT
and shall include administering and mana the REIT Fund and the REIT
Assets, as well as marketing and i i

(gg) “record” includes any reco ualy or recorded by means of a
computer;

(hh)  “Schedulé

s any holder who holds ten per cent or more of
the oujgi@ndi itS purposes of this definition, the holdings of any

(ij) “special resolgition” by holders means a resolution passed by a majority of not
less than three-fourths of such holders as are present and entitled to vote in person
or by proxy at aduly convened meeting;

(kk)  “stock exchange” means a stock exchange registered under the Securities
and Exchange Ordinance, 1969 (XVI1I of 1969);

()  “trust” means a trust established by a deed of trust in terms of the
provisions of the Trusts Act, 1882 (I1 of 1882);

(mm) “trust deed” means the deed of trust entered into between a REIT
Management Company and a Trustee that governs the establishment and
operation of a REIT Scheme;



2

(nn)  “Trustee” means a trustee, appointed in respect of a REIT Scheme in
accordance with rule 12, who is a party to the trust deed,;

(0o)  “unit” means aunit of a REIT Fund;

(pp) “unlisted security” means a security not listed or quoted on a stock
exchange; and

(qg) *“vauation date’ means any date at which the REIT Assets are valued by
the property valuer in accordance with rule 20.

Words and expressions used but not defined in these rules shall have the same

meaning as assigned to them in the Companies Ordinance (XLVII of 1984), the
Securities and Exchange Ordinance, 1969 (XVII of 1969), Nor-Banking Finance

Companies (Establishment and Regulation) Rules, 2003.

in continuing default in the payment of taxes as on the date of application under
rule4;

(d) he has not been a sponsor, director or chief executive of a defaulting co-
operative finance society or finance company;

(e) he has never been convicted of fraud or breach of trust or of an offence
involving moral turpitude;

(f) he has, in the five years prior to the application under rule 4, neither been
adjudged insolvent nor suspended payment of debts nor has conmpounded with his
creditors;



(g) his net worth (except for a nominee director) as per wedth statements
submitted with the tax authorities is not less than twice the amount to be
subscribed by him personally; and

(h) such other “fit and proper” criteria as may be determined by the Commission
from time to time.

2 The REIT Management Company shall, through the deed of trust, provide for the
REIT Fund that is to vest in the Trustee for the benefit of the unit holders of the said
Fund. All transactions undertaken and property or assets acquired in furtherance of the
objects of the REIT Scheme shall be undertaken or acquired, as the case may be, in the
name of the Trustee.

the return for the unit
opment of, real estate.

3 The object of the REIT Scheme shall be to maxi
holders through a prudent strategy of investment in, and

forming a REIT Management Company shall
set out in Form:l providing information, speci
the relevant documents and receipt evidencin payment of a nonrefundable
processing fee of [one hundred thousang] rupees.

permit by an order in writi persons Yo establish a REIT Management Company.
Provided that the promoteg
shares for a minimum peri oSga : om the date of commencement of business
except with the prig ission. The promoters shall collectively hold
apital of the REIT Management Company.

3 The per ' & under sub-rule (2) shal be valid for a period of six
months unless exte a maximum period of three months under special
circumstances, on the igation of the promoters made before the expiry of said six
months. During the valigity of this permission, the promoters of the REIT Management
Company shall get the REIT Management Company incorporated as a public limited
company under the Ordinance.

5. Conditionsfor grant of licence. (1) A REIT Management Company shall make
an application to the Commission for grant of licence for establishing a REIT Scheme
and carrying on the business of providing REIT Management Services. The said
application shall be submitted to the Commission in Form-I1 along with a non-refundable
processing fee amounting to [ore hundred thousand] rupees for such licence.

2 The Commission shall grant alicence in Form-I11 for the establishment of a REIT
Scheme and the provision of REIT Management Services if it is satisfied that the REIT



Management Company has fulfilled the following conditions in addition to the conditions
specified in rule 3-

(@) itisincorporated as a public limited company under the Ordinance and has at
least seven directors of whom at least two are independent directors;

(b) its directors, significant shareholders, chief executive and chief financial
officer are persons of integrity having knowledge and experience of matters
involving real estate, the management and development thereof, deriving rental
and capita gains income therefrom, rendition of advisory services relating
thereto, and of dealing in the issuance, distribution and administration of listed
securities,

(o) it hasaminimum paid up capital capital/equity g

y million] rupees,

d human resources and
e to provide REIT

(d) it has adequate financial, technical, organi
appropriate systems, procedures and pr

(e) acredit rating company has assigned t ch rating as the Commission may
from time to time determine;

it has allotted at least twent i e paid-up share capital to its
(f) it has alotted at | id sh ital [
promoters;

3 Without pr&
Commission may, whil€
necessary.

the conditions prescribed under sub-rule (2), the
Ing alicence, impose such other conditions, as it may deem

4 No person may consent to or present himself for appointment or election to the
board of directors of a REIT Management Company without the prior approva of the
Commission.

(5) The licence granted to the REIT Management Company under these rules shall be
valid for one year and each licence shall be renewable annually on an application as set
out in FormIV along with payment of afee of [twenty five thousand] rupees.

(6) The Commission may, after making such inquiry and after obtaining such further
information as it may consider necessary, renew the licence of a REIT Management
Company for one year in FormV on such conditions as it may deem necessary.



6. Commencement of operations by a REIT Management Company. (1) A REIT
Management Company shall commence its business and operations only after it has been
issued a licence in terms of rule 5 and all conditions contained in rule 5 have been
complied with. In case a REIT Management Company fails to commence its business
within six months from the date of issuance of licence, the licence issued to it shal be
liable to be cancelled unless the six-month period is extended by the Commission on
receipt of an application made by the company one month prior to the expiration of such
period.

2 Without prejudice to the terms and conditions prescribed in rule 7, the
Commission may, subsequent to the grant of licence to the REIT Management Company,
impose any other condition, as it may deem necessary in the public interest.

7. Conditions applicableto a REIT Management Comp

) A REIT Management

Company shall -
(8 maintain adequate financial, technical izt and human resources,
and employ appropriate systems, proced nnel to provide
REIT Management Servicesin a prop t mannerBn an ongoing basis,

() bhave on its board of Imes at least one person with
senior management level

(d) appoint as N@ikLgéncia or chief accounting officer a person who is a chartered
accountant or a #Ost and management accountant or a person having a post-
graduate degree in commerce or business administration with finance
specialization and senior management level experience of at least five years in a
bank or development finance institution or a modaraba or an NBFC;

() maintain satisfactory internal controls and written compliance procedures
which address all applicable regulatory requirements;

(f) maintain such books of accounts and other records as shall depict a true and
fair picture of its state of affairs;

(g) prepare its accounts in conformity with the International Accounting
Standards notified under sub-section (3) of section 234 of the Ordinance and



technical releases issued by Ingtitute of Chartered Accountants of Pakistan from
time to time;

(h) be assigned by a credit rating company such credit or management rating
which shall not be lower than a grade specified by the Commission under rule 5
(2)(e), and such credit or management rating shall be updated at |east once every
financial year;

(i) publish the rating assigned under clause (h) above in its annual report and the
quarterly reports and annual report of the REIT Scheme and any advertisement
and brochures relating thereto;

() within one year of any fal of rating below the gr
above, obtain a fresh rating from a credit rating co
or above the grade referred to in clause (h) abo
the REIT Management Company to continue i
are deemed to be in the interest of the unit
by it, provided that during the period t

e referred to in clause (h)
and if such rating is at
e Commission may permit
hoNs on such conditions as
EIT Scheme managed
s below the grade
any shall not cause
new real estate transaction, and,
Company fails to achieve the
utive fnancial years, the
Commission may, if it deemsiit t [ of the unit holders, proceed

the REIT Scheme managed by it to enter i
provided further that, if the REIT Manag

(@) hold lessghan ten ore than twenty per cent of the outstanding
units of th@ naged by it, provided that in the event of a public
offeringd@ it Fund being undersubscribed by fifty per cent or

more the g8inent Company shall subscribe to the unsubscribed portion
of the offe j ¢/ its holding not exceeding the limit of twenty per cent

(b) appoint or elect from among (i) the same family, including persons who are
close relatives of each other; (ii) the employees of its holding company and (iii)
the board of directors of any member of its group, taken collectively, more than
twenty-five per cent of its directors;

() purchase anything from, or sell anything to, any Connected Person without
the prior approval in writing of the Commission;

(d) transfer ownership of controlling shares, merge with, acquire or take-over any

other company unless it has obtained prior approval of the Commission in writing
to the scheme of such transfer, merger, acquisition or takeover;
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(e) make aloan or advance money to any person except in connection with the
ordinary course of business of the REIT Management Company, save that it may
make loans to its employees (barring its chief executive and directors to whom
loans can be advanced subject to provisions of the Ordinance) in accordance with
apolicy approved by its board of directors

(f) participate in a joint account with others in any transaction;

(g9) apply any part of its assets to real estate, provided that it may purchase real
estate for its own use out of the equity funds available to it;

(h) remove any of its records or documents relating to its business from Pakistan
to a place outside Pakistan without the prior permission,of the Commission;

of the board of directors,
ing financial institutions

(i) change its chief executive or replace any m
excluding any director nominated by creditor
and insurance companies, without the prior

() make investment in any unlist
Commission; and

(k) offer any units of the REIT <
securities, for any consideration
against these securities.

3 For the avoidance otified pursuant to clauses (a)(viii) and
(b) of Section 282A of the provisions of Part VIII A of the Ordinance
shal apply toall R

8. Obligationg ent Company. A REIT Management Company
licensed by the

(&) manage the heme, including the REIT Fund and the REIT Assets, in
accordance with tfe constitutive documents and all applicable laws in the sole and
exclusive interest of the unit holders, in good faith and to the best of its ability
without gaining any undue advantage for itself or any of its connected persons;

(b) carry out al transactions involving the REIT Scheme managed by it on an
arm’s length basis;

(o) ensure, without prejudice to the generdity of clause (a) above, that the
following financial and economic aspects of the REIT Scheme are professionally
managed in the sole and exclusive interest of the unit holders-

(i) formulation of the investment strategy and policy of the REIT Scheme
and efficient management of all the risks related thereto;

11



(i) determination of the borrowing limits for the purposes of the REIT
Scheme;

(il1) managing the cash flows generated by the REIT Scheme;

(iv) formulation of the schedules for the payment of dividend out of the
net cash inflow generated by the REIT Scheme; and

(v) formulation and implementation of the leasing strategies with respect
to the REIT Assets,

(d) ensure that proper legd title to the rea estate acquired through REIT Funds is
vested in the Trustee, and that all material contractsgfithuding rental agreements,
entered into in furtherance of the objects of th IT scheme with respect to
REIT Assets are legal, valid and binding, and
Trustee in accordance with the stipulated ter acts and agreements,

(e) cause the lega title to real
enforceability of the material contracts
certified by lawyers acceptable to

(f) arrange adequate insurance covgra iol'to the real estate owned and/or
controlled by the Trustee for the f

(g) account to thedRrustee’ s )0 value of the REIT Assets where such
loss has been Management Company's negligence,
recklessness Qe

resources Jal their disposal to enable them to conduct the delegated

function;

(i) demonstrate that it has proper due diligence procedures and
management or administrative structures in place for the selection and on
going monitoring of the delegatee(s) that are deemed fit and proper; and

(iii) ensure that the agreement between the REIT Management Company
and each of the delegatees clearly documents the demarcation of functions
between the Management Company and the delagatee and the feg(s)
payable for the delegated function;

12



(i) be responsible for the acts or omissions of al persons, howsoever, designated,
to whom it may delegate any of its functions as REIT Management Company as if
such acts or omissions were its own;

() maintain at its principal office proper books of account and record of the
activities undertaken in connection with the REIT Scheme in order to enable a
complete and accurate view to be formed of the assets and liabilities as well as the
income and expenditure arising out of the REIT Scheme, and of al transactions
undertaken with respect to the REIT Scheme and of the amounts received by the
REIT Management Company in respect of issue of units of the REIT Fund and of
pay-outs, if any, by way of distributions to the unit holders;

(k) within four months of close of the financial year,
unit holders, the Commission and stock exchange(s)
the annual report, together with a copy of t
expenditure account, cash flow statement, st changes in equity, the
auditor’s report of the REIT Scheme, t ort setting out and
explaining the net asset value of the REL# Assets as detelNg by the property
valuer, and a statement of income EIT Management

repare and transmit to the
hich the units are listed,
alance sheet, income and

expenditure account shall comply wi irements that the Commission

of account of the RE d transmit to the unit holders, the

Commission and pnwhich the units are listed, the balance
sheet as at the arter, ingdme and expenditure account, a cash flow
statement and. &Sl in equity for that quarter, whether audited or
otherwise

(n) appoint, in rg8pect of the REIT Scheme upon its establishment, and upon
occurrence of any vacancy, with the consent of the Trustee, an auditor who shall
be a chartered accountant within the meaning of the Chartered Accountants
Ordinance, 1961 (X of 1961), provided that the auditor so appointed:

(i) isnot the auditor of the REIT Management Company, the Trustee or
the property valuer; and

(i) has not been the auditor of the REIT Scheme for more than three
consecutive years;

(o) furnish to the Commission, a copy of the annua report of the REIT
Management Company together with copies of the balance sheet, income and

13



9. Cancdllation of liceng#.

expenditure account, cash flow statement, statement of changes in equity and the
auditor’s report within four months of the close of the financial year and a copy of
the half yearly report of the REIT Management Company together with copies of
the balance sheet, income and expenditure account and the auditor’ s report within
two months of the close of the half year, together with a statement containing the
following information, namely:-

(i) the total number of unit holders of the REIT Fund;

(i) particulars of the personnel (executive, research and other) managing
the REIT Scheme, whether such persons are employees of the REIT
Management Company or its delegatees,; and

(iii) such other information that the Commi
specify;

may from time to time

(p) cause a credit rating company to ass i e real estate projects
undertaken in furtherance of the REIT
once every financial year. Such rati
annual reports of the REIT Scheme.

applicable, the right to vote witf 0 any’ material change to the REIT
Scheme, such as material changes gsifient policy or objectives;

e Commission such information within such time limits
from time to time, specify.

(1) Subject to sub-rule (2), where the Commission is of the

opinion that a REIT Management Company has contravened any provision of the
Ordinance, these rules, or any guidelines issued under these rules, or is in breach of any
material provisions of the congtitutive documents, or has otherwise neglected or failed to
comply with any order or direction of the Commission or with any requirement of these
rules or the regulations framed under these rules or has failed or neglected to carry out its
duties to the satisfaction of the Trustee, or the Commission considers that it would be in
the interest of the unit holders so to do, the Commission may on its own motion or on the
report of the Trustee by order in writing:-

(a) cancel or suspend the licence of the REIT Management Company granted
under these rules;

14



(b) remove the REIT Management Company as manager of the REIT;
(c) issue, cease and desist orders to the REIT Management Company;
(d) order compensation to be paid to the unit holders

(e) impose fine; or

(f) take any combination of the above- mentioned actions.

2 No such orders shall be made under sub-rule (1) except after offering the REIT
Management Company an opportunity of being heard.

Commission for the
y if it has, with the prior
e REIT Scheme being

3 A REIT Management Company may apply t
cancellation of its licence as a REIT Management Co
approval of the Commission, transferred manag
managed by it to another REIT Management Comp.

4 A REIT Management Company remo -rule (1), shall not
be entitled to or be paid any compensation or dam or loss of termination of office.

) If the licence of the REIT Manajéime celled under sub-rule (1),
the Commission shal appoint another Management Company as a

replacement thereof, and the REIT Marggs ompany whose licence has been

(6) Upon cancellgtign of |18 ' 8Ub-rule (1), the functions and carrying on the
business of the Rk ompany shall cease and the Commission may apply
to move the Cg g up@rder in respect of the REIT Management Company

or take such oth&@acti st the REIT Management Company as the Commission
may deem fit.

) Notwithstanding $ancellation of licence under sub-rule (1), the directors, chief
executive, chairman and other officers of the REIT Management Company shall not be
absolved of any civil and criminal liability under these rules, the Ordinance, or any other
law for the time being in force.

8 Where the licence of a REIT Management Company has been cancelled under
sub-rule (1), the Commission may, by an order in writing, appoint a person as
Administrator to manage the affairs of such REIT Management Company subject to such
terms and conditions as may be specified in the order.

9 The management of the affairs of the REIT Management Company, shall vest in

the Administrator on and from the date of the Administrator’'s appointment until a
liquidator is appointed by the Court.

15



CHAPTER - 111

For mation of the Real Estate | nvestment Trust Scheme

10. Formation of a REIT Scheme. (1) No REIT Scheme shall be deemed established
and no units shall be offered to any person unless the constitutive documents have been
approved by the Commission and authorization to make a public offer of the units has
been granted.

@)

The authorization referred to in sub-rule (1) may be granted if a REIT Scheme

specified in the constitutive documents fulfills the following terms and conditions,
namely:-

3

(@ investment out of the REIT Fund shall only be
related assets and non-real estate assets in Pakist

in real estate, real estate

(¢) not less than ninety per cent of the an dited accounting income arising
out of the REIT Scheme shal Qe distribut he unit holders as dividends in

(d) no speculative trading of real e}tg € conducted and, accordingly, any
rea estate acquired e held fOf a peridd of at least two years, unless the
rationale for dispQse iry of such minimum holding period has

been clearly comm 0 igholders and the unit holders have accorded

their consent 1Q.s y'omwa special resolution at a general meeting;
(e th a minimum proposed capital of two hundred and
fifty mil

(f) units of the und shall be held by one hundred or more persons for al
years of its operai)@ns and not more than fifty per cent of the units may be held by
five or fewer persons;

(9) the units of the REIT Fund shal be listed in accordance with the listing
regulations of the stock exchanges and shall be freely tradable. Application for
listing shall be made by the REIT Management Company. Such units may not be
de-listed without the prior approval of the Commission in writing.

The authorization referred to in sub-rule (1) shall not be granted unless:
(@ the REIT Management Company has entered into a firm and specificaly

enforceable agreement to purchase, acceptable to the Commission, with the
owner(s) of the real estate that is intended to be acquired asa REIT Asset;

16



(b) the agreement to purchase referred to in clause (a) above specifies that the real
estate intended to be acquired as a REIT Asset shall be conveyed by the owner(s)
to the Trustee and that the Trustee shall be entitled to demand and enforce
performance by the owner(s) in terms of the agreement to purchase; and

(c) the units of the REIT Fund to be offered to the public have been underwritten
by an underwriter appointed by the REIT Management Company with the prior
approval in writing of the Commission;

4 Subject to sub-rules (2) and (3), an application for the authorization of a REIT
Scheme shall be submitted to the Commission by aREIT Management Company through
completion of Form-VI contained in the Schedule to these rules and shall be
accompanied by the following information and documents:-

accordance with any

(& the REIT Scheme's constitutive doc
i ecify in Schedules-11

requirements that the Commission may frol
and Il1;

(b) the REIT Management Company’s | dited accounts, if applicable, and
resumes of its directors;

) The CommissiC grant authorization to the REIT Schemein Form-VII if it is
satisfied that the REIT @S fulfilled the terms and conditions specified in sub-rules (2)
and (3).

11. De-authorization. (1) Following the authorization of a REIT Scheme, if the
REIT Management Company concerned does not wish to maintain such authorization, it
shall, with the prior approval of the Commission, give at least three months' notice to the
unit holders about its intention not to maintain such authorization.

2 If the Commission deems that further continuation of the authorization of the
REIT will not be in the interest of the unit holders, it shal give a three months notice to
the holders about the Commission’s intention not to maintain such authorization,
provided that no such notice shall be served and no such authorization shall be cancelled
without providing the REIT Management Company an opportunity of being heard.

17



(3) In case of de-authorization, the REIT Management Company shall be required to
wind up the REIT Scheme and pay to each holder his proportionate share of the NAV of
the REIT Assets in such manner and within such time as may be specified by the
Commission.

CHAPTER -1V
TheTrustee
12. Appointment of Trustee. Every REIT Scheme for which authorization is requested

shall be structured as a trust and a Trustee shall be appointed with the approval of the
Commission.

13. Trustee and the REIT Management Company t
shall neither be a connected person nor associated
Management Company.

independent. The Trustee
ndertaking of the REIT

14. Conditions applicableto Trustee. TheT,

(c) a foreign ba > 7 duled bank in Pakistan and operating as
trustee interngtian

which haS IgNBd a minimum investment grade rating by a credit rating

in operation for at least five years, provided that the said

NBFC is not aS@imggs the REIT Management Company for the REIT, and that
gen approved by the Commission to act as Trustee.

15. Obligations of the Trustee. The Trustee shall -

(a) exercise dl due diligence and vigilance in carrying out its functions and duties
under the trust deed, the other constitutive documents, these rules and all other
applicable laws in order to supervise furtherance of the objects of the REIT
Scheme and to protect the rights and interests of the unit holders;

(b) ensure that the REIT Assets are properly identified and held for the benefit of

the unit holders in accordance with the provisions of the constitutive documents,
these rules and all other applicable laws;

18



(c) ensure that the REIT Fund and all REIT Assets are lawfully vested in it and
hold such Fund and Assets in trust for the holders in accordance with the
provisions of the constitutive documents, these rules and all other applicable laws;

(d) take al reasonable care to ensure that the REIT Management Company fulfils
its obligations under clauses (d), (€) and (f) of rule 8;

(e) be liable for any negligent act or omission on its part or on the part of any of
its agents resulting in any loss or depreciation to the REIT Fund or the REIT
Assets,

(f) appoint from time to time an approved property valuer to \aelue the real estate
forming part of the REIT Assets and to produce valuation reports with respect to
such real estate in accordance with rule 21;

(g) cause a determination of the net asset valu
out at any time if it or the REIT Manag
that such valuation will be beneficia
resolution require that such valuation

(h) ensure that the issue and tra
in accordance with the provisio

(K) ensure thal@m, (g8l estate is acquired or disposed of by or on behaf of the
Trustee until the PFrustee has obtained a recent valuation report of a property
valuer appointed and instructed in writing by the Trustee;

() take all reasonable care to ensure that all transactions carried out by the REIT
Management Company in connection with the REIT Scheme are conducted at
arm’s length and that al related party transactions are carried out in accordance
with rules 29 and 30;

(m) issue a report to be included in the annual report to be sent to holders, stating
whether, in its opinion the REIT Management Company has in al materia
respects managed the REIT Scheme in accordance with the provisions of the
constitutive documents, these rules and al applicable laws, or if the REIT
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Management Company has not done so, specify the deviations and the steps that
the Trustee has taken in respect thereof;

(n) take al reasonable care to ensure that units are not issued until subscription
monies have been paid; and

(o) ensure that the NAV per unit is calculated as and when an annua valuation
report is issued by the property vauer for the relevant period, and that such NAV
per unit is published in the annual report of the REIT Scheme;

16. Retirement or removal of Trustee. (1) The Trustee may, subject to the prior
permission of the Commission, retire from its office on the appointment of anew Trustee
approved by the Commission and the retirement shall take effect from the date of transfer
of the REIT Fund ard al REIT Assets to the newly appoint Stee.

2 For the purpose of appointment of a new Tgist e deed of trust may be

3 The Trustee may be removed by notic
the following events:-

ting specificaly called for this purpose by the

esolutlbn (and, in respect of such general meeting, the reference
gtee shall be deemed areference to the Commission).

voting on S
in Rule 32 to treg

CHAPTER -V
The Property Valuer

17. Appointment of the property valuer. A property valuer shall be appointed in
accordance with Rule 15 (f), and with the approva of the Commission, in respect of
every REIT Scheme for which authorization is requested.

18. Property valuer to be independent. The property valuer shal neither be a
connected person nor an associated company/undertaking of the REIT Management
Company, the Trustee or any significant holder or itself be a unit holder of the REIT

Fund.
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19. Conditions applicable to the property valuer. (1) The property valuer shall be a
person that:-

@ provides property valuation services on aregular basis,

(b) carries on the business of valuing real estate in Pakistan;

(© has key personnd who are fellows or associate members of one or more
recognized institutes of valuers and surveyors and who are qualified to perform
property valuation;

(d) has sufficient financial resources at its disposal_to enable it to conduct its

business effectively and to meet its obligations; i icular, it shal have a
minimum equity of [fifty million] rupees, and

(e has adequate professional insurance [ risks.

uer shall value all the real
full valuation with physical
N inspection of the building(s) and
ear, ) any event for the purposes of issuance of
new units. A property valué a valuation report on real estate intended

estate comprised in the REIT Assets Of
mspectlon in respect of the site of the real '@

by its business or com relationship with other persons.
21. Contents of the valuation report. (1) The property valuer shall as a minimum:

(@ include all materia details in relation to the basis of valuation and the
assumptions used;

(b) describe and explain the valuation methodol ogies adopted;

(c) set out such particulars in respect of each real estate project as are prescribed
by the Commission from time to time;

(d) set out particulars of any rea estate for which the REIT has an option to
purchase;
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(e) include a letter stating the independent status of the property valuer and that
the valuation report is prepared onafair and unbiased basis; and

(f) such other information as may be prescribed by the Commission from time to
time.

22. Retirement or removal of the property valuer. (1) The property valuer shall
retire after it has conducted valuation of the real estate REIT Assets for three consecutive
years. The same property valuer may only be re-appointed after a gap of another three
years.

2 The property valuer may be removed by notice in writing from the Trustee in any
of the following events:-

(a) the property vauer goes into liquidation,
or administrator appointed over his assets; 0

property valuer, with all connecte
voting on such resolution.

3 In addition, the prg tire in all other cases provided for in the
constitutive documents.

4 Upon reti or di L of the property valuer, the Trustee shall appoint a
new property g Alification requirements of this Chapter.

Chapter VI
I nvg&ments, Borrowing and Dividend Policy

23. Investments allowed to a REIT. Subject to the restrictions and requirementsin rule
25 and sub-rule (2) of rule 10, REIT Funds may only be invested in real estate, real estate
related assets and, nonreal estate assets.

24. Investment policy and diversification. - (1) The investment policy of a REIT
Scheme shall be clearly and concisely stated in the constitutive documents and shall:-

(8 with regard to real estate, indicate how the investments out of the REIT Fund
are likely to be allocated among (i) real estate yielding rental income, (ii) real
estate to be acquired, held and resold and (iii) the real estate to be acquired,
developed and resold; and
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(b) specify whether the REIT Scheme isto exist for a definite or indefinite period,
and if it isto exist for a definite period, the circumstances wherein it shall cease to
exist and the manner in which holders shall thereupon receive their respective
proportionate shares of the Net Asset Value;

2 Unless it is stated clearly in the offering document that the execution of the REIT
Scheme shall not result in a diversified portfolio of real estate, the real estate acquired
through the investment of the REIT Fund must be reasonably diversified in terms of the
type(s) of real estate (e.g. residential, commercial, industrial) and geographical location
taking into account the type and size of the REIT Scheme, its investment objectives, and
the prevailing market conditions.

3 REIT Fund shall not be invested in more than five r e projects.

(4) Acquisition of all real estate, real estate related real estate assets through
the REIT Fund shall involve lawful acquisition of i | rights, interests and
benefits related to the ownership thereof. Unless gtherwise appro the Commission,
all such real estate, red estate related assets shall be free from
all encumbrances at the time of acquisition

acquired through the REIT Fund sha gecifically identified in the Offering
Document.

(6) the rea estate propog&l . [ yough the REIT Fund shall be wholly
acquired, provided that Wheé % isitiopfis not possible a portion of any real estate
ay be acquired thoughthe RE e Commission’s prior written approval

(7) The REIT the acquisition of uncompleted units in a building
or an uncompl building a8lia whole, which is unoccupied and non-income producing
or in the course of ialdevel opment, redevelopment or refurbishment, subject to
such conditions as are ped by the Commission for such acquisition(s).

25. Restrictions on utilization or encumbrance of REIT Fund or REIT Assets. REIT
Funds or REIT Assets shall not be utilized, directly or indirectly, for—

(@) investment in vacant land and mortgages. However, there is no prohibitionon
the investment of REIT Fund in vacant land that has been approved for
development in order to develop such land and/or build thereon, provided such
investment is not in ajoint account or venture with others;

(b) lending or making an advance not connected to objects or furtherance of the

REIT Scheme or for securing or guaranteeing or otherwise becoming directly or
contingently liable for any obligation or indebtedness of any person;
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(c) acquiring any asset that involves the assumption of any liability that is
unlimited;

(d) effecting ashort salein any security;

(e) purchasing any asset in aforward contract;

(f) purchasing any asset on margin;

(g) participating in ajoint account with others in any transaction;

(h) trading in commodities or becoming involved in commodity contracts,

(i) acquiring any security of which another REIT Fu he issuer;

() making an investment in a company whi
management, or control over the affairs, of

e effect of vesting the

26. Borrowing Policy. (1) The Trustee
operating purposes, but aggregate borrowings sh at any time exceed thirty-five per
cent of the total net asset value of the REIT A the time the borrowings are

: ure such borrowings. The
borrowing policy of the REIT Scheme in the offering document,

including the maximum borrowing limit a

: ) of the magnitude of the breach, the cause
of the breach, and the.n opo ' rectification. In the event of a breach as
aforesaid the Cow ] &kl re, the Trustee to dispose off such REIT Assets as

rmore, holders and the Commission shall be informed on a
¥ progress of the rectification.

the excess borrowings:
weekly basis as regardstl

3 All borrowings shall be conducted at arm’s length and the terms shall be
commensurate with those of transactions of similar size and nature.

4 Disclosure of & least the following data regarding borrowings and liabilities shall
be made in the quarterly reports and the annual report of the REIT Scheme:-

(a) total borrowings as a percentage of gross assets; and

(b) grossliabilities as a percentage of gross assets.
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27. Dividend Policy. (1) The dividend policy of the REIT Scheme shall be clearly and
concisely stated in its constitutive documents.

(2) The dividends shall only be paid in cash, unless otherwise alowed by the
Commission on an application made to the Commission by the REIT Management
Company, for reasons to be recorded in writing and after review of such further
information as may be required by the Commission in the best interest of the REIT
Scheme and the unit holders or the capital market.

Chapter V11
Related Party Transactions

sons to be considered
to the REIT Scheme shall

28. Related parties. For the purpose of this Chapter, t
“related parties’ for the purpose of any transaction pertai
include the following:-

(@) the REIT Management Company;

(b) the Trustee;

(c) the property valuer;

(d) asignificant holder;

(e) adirector or s of the entitiesin (a) to (d) above;

(f) closerelat d) and (e) above; and

(9 a g company, subsidiary or associated company of
any of th

and any transaction pé€
of the “related parties’” sl

g0 to, or having a bearing on, a REIT Scheme involving any
be a “related party transaction”.

29. Disclosure of related party transactions. (1) The offering document, quarterly
reports and annual reports of the REIT Scheme shall in relation to the related party
transactions disclose the following:-

(a) beneficial interests, and any changes thereof, of the related partiesin the REIT
Fund or any aspect of the REIT Scheme; and

(b) the potential conflicts of interest involving the related parties and the measures
implemented to address such conflicts.
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(2) Where any of the related parties as described in rule 28 above has an interest in a
business that competes or is likely to compete, either directly or indirectly, with the
activities undertaken or to be undertaken in furtherance of the REIT Scheme the offering
document shall prominently disclose the following:-

(a) adescription of the business of the related party and its management, to enable
investors to assess the nature, scope and size of such business, with an
explanation as to how such business may compete with the activities entailed in
the furtherance of the REIT Scheme;

(b) where applicable, a statement from the relevant related party that it is capable
of performing, and shall perform, its duty in relation to the REIT Scheme
independently of its other business and in the best interest of the REIT Scheme
and the holders;

(c) a statement as to whether any of the busi
may be, or are likely to be, acquired or inv

(d) Where REIT Funds are to be u
related parties as dg ed inr
prominently disclQg i

0 be paid out of the REIT Fund for the subject real estate
terms of the transaction.;

30. Related party transgetions. (1) The REIT Management Company or the Trustee
shal not without the prior approval of the Commission in writing enter into any
transaction with a related party who beneficially owns ten per cent or more of the equity
of the REIT Management Company or ten per cent or more of the units of the REIT
Fund.

()] All related party transactions carried out concerning or having a bearing on the
REIT Scheme shall be-

(& carried out at arm’s length and in an open and transparent manner. Where
circumstances permit, such transactions shall only be carried out as part of a
process providing for open tender or competitive bidding by auction;
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(b) valued as regards the rea estate involved, if any, by an independent valuer
who meets the requirement set our in these rules;

(c) consistent with the investment objectives and strategy of the REIT Scheme;
(d) in the best interests of the holders; and
(e) properly disclosed to the holders.

3 If cash forming part of the REIT Assets is placed or deposited with the Trustee,
the REIT Management Company, the property valuer of the REIT Sheme or with any
other related party (being an institution licensed to accept deposits), cost of funds shall be
paid on the deposit at a rate not lower than the prevailing commercial rate for a deposit of
that size and term. All borrowings from any related person so be made strictly on
commercial terms and shall carry not more than the retur able in similar commercial
transactions at or around the same time.

4 The holders' prior approval is not requir
consideration or value of the aggregate tran
per cent of the most recent Net Asset Value of th
recent published audited financia st justments for any subsequent
transactions since the publication of sucilimg

Prowded that the REIT Managem shall issue an announcement to

) Related party trahscl ] natup€ of services provided in the ordinary and
usual course of real Allagement, such as renovation and maintenance

Provided tha e the servi@e to be contracted with the related party is of a one-off
nature, and the coNlliacted v@lue exceeds fifteen per cent of the aggregate value of
committed expendituregar gCtual expenditure on services related to the aforesaid real
estate assets during the ppeceding 12 months, prior approva of the holders by way of an
ordinary resolution passed in a general meeting is required, unless the service to be
contracted is procured under a public tender. The requirements set out in rule 34 shall be
complied with to inform the holders of such particulars as the nature and value of the
service, the name of the related party, the date of general meeting and the result of the
holders voting.

Provided further that services provided by the REIT Management Company, the
Trustee and the property valuer as contemplated under the constitutive documents shall
not be deemed related party transactions but particulars of such services and the
remuneration payable, except where any transaction has a value of not more than one
million rupees, shall be disclosed in the next published quarterly account or annual report
of the REIT Scheme.
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(6) The holders prior approval is required for related party transactions that do not
fall within any of the categoriesin sub-rule (4) and (5). Such approval shall be by way of
an ordinary resolution passed in a general meeting.

) Neither the REIT Management Company, its delegatees, the property valuer of
the REIT nor any other related person may receive any benefit, monetary or otherwise,
from a property agent, rea estate developer or real estate builder in consideration of
referring transactions involving the execution of the REIT Scheme to such property
agent, real estate developer or real estate builder.

(8) Where related party transactions falling within sub-rules (4) and (5) above have been
carried out a summary disclosure of the total value of such transactions, their nature and
identities of the related parties shall be made in the annual t of the REIT Scheme.
Where there is no such transaction conducted during t ancial year covered by the
annual report, an appropriate negative statement to th all be made in the annual

report.

but are considered
0 be material, disclosure of the
t published quarterly or annual

(9) For related party transactions that do not r,
by the REIT Management Company and the Tr
particulars of such transactions shall be made in th
report of the REIT Scheme.

31. Termination

(& the unit ha
specia resolution® a general meeting; and
(b) the Commission has granted its written approval to such plan and scheme.

32. General Meetings. The provisions of the Ordinance governing matters relating to
general meetings of a company shall mutatis mutandis apply to general meetings of the
unit holders of units in a REIT Fund as if such holders were members of a company,
provided that any holder who has a material interest in the transaction put up for approval
shall abstain from voting at the general meeting. For the purpose of meetings of the unit
holders the company secretary of the REIT Management Company shall act as if he was
the company secretary of a company of which the unit holders were members.
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33. Offer of unitsand cost thereof. (1) Unitsrepresenting the capital of aREIT Scheme
shall be offered to the public at par but no such offer shall be made unless it has been
underwritten by an underwriter appointed by the REIT Management Company with the
prior approval in writing of the Commission.

(20  Wherethe REIT Management Company decides to increase the issued capital of
the REIT Fund by the issue of further units such units shall be offered, with the prior
approval of the Commission, to the existing unit holders in proportion to the units held on
the date of book closure by each unit holder; such offer shall be made by a notice
specifying the number of units to which a unit holder is entitled and prescribing a cut-off
date within which the offer, if not accepted through payment of the requisite subscription
amount, will be deemed to have been declined; if the whole or any part of the units so
offered are declined the REIT Management Company may issue and allot such units in
any manner it may deem fit;

y offer of units made

(3) The approval granted by the Commission in r
i ommission’s specific

pursuant to stb-rule (2) shal include, without Ij

exchange during the six months preceding the of e, provided that the Commission
may determine and approve any other price keeping IN@ew the peculiar circumstances of
any offer and the best interest of the RE yrholders For the purposes of
this sub-rule (3), the term “stock excl of the Karachi, Lahore or
Islamabad Stock Exchanges on which
trading volume in respect been” recorded during the preceding six
months prior to the offer

th the establishment and authorization of a
, e and allotment of the units of the REIT Fund,
including coraffissi ‘ e underwriter, shall be borre by the REIT

(5) The expenses refgfred to in sub-rule @) shall be reported to the Commission
giving break- ups under separate heads, within one month of completion of the allotment
of the units.

34. Advertisements and invitations to invest. (1) Advertisements, marketing materias
and other invitations to the public in Pakistan to invest in a REIT Fund, including public
announcements, shall be submitted to the Commission for approval prior to their issue.
All such advertisements, marketing materials, invitations and announcements shall have
proper risk warning statements, including a reference to the offering document for a
detailed discussion of the risk factors of the REIT Scheme, and shall otherwise bein
accordance with such guidelines as the Commission may specify from time to time.
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2 The offering document, in addition to complying with the provisions of the
Ordinance pertaining to a prospectus, shall comply with the requirements that the
Commission may from time to time specify in Schedule-111.

3 Any advertisement, or invitation submitted for approval, which concerns the
Trustee must be accompanied by the Trustee’s written consent.

4 The approval so granted may be varied or withdrawn by the Commission after
giving an opportunity of being heard to the REIT Management Company.

(5) Approva of an advertisement or invitation shall be valid for a period of sixty days
from the date of approval provided that there is no change in the features of the REIT
Scheme for which the advertisement was approved.

35. Remuneration payable to the REIT Managemen
rules (2) and (3), the REIT Management Company
after the accounts of the REIT Scheme have been
three per cent of the average net asset value ov
this rule, the word average means average n
during the year.

pany. (1) Subject to sub-
jtled to be paid annually,

2 The Trustee shall, in safeguardi
any remuneration payable to the REIT t Cefmpany, consider whether such
remuneration is reasonable having regard

performed by the REIT M t Compdy, inclding and with reference to:
@ ation in relation to the size and the
composition g
(b) Management Company in meeting the investment
objectiv

maintenance or aPreciation of the capital.

If the Trustee forms the opinion at any time that these fees are unreasonable,
having regard to the interests of the unit holders, then the Trustee shall take such
necessary actions, which may include convening a meeting of unit holders, to ensure that
the fees are commensurate with the services rendered.

3 The rate of fee specified under sub-rule (1) may be reviewed by the Commission
from time to time.

36. Annual fee payableto the Commission. An annual fee equal to one twentieth of one

per cent of the average annual net asset value of the REIT Assets, calculated in
accordance with rule 35, shall be payable to the Commission.
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37. Remuneration payable to Trustee. A Trustee shall be entitled to such fee or
remuneration as may be allowed by the REIT Management Company after prior approval
of the Commission, and such fee shall be charged as an expense to the REIT Fund and
the receipts arising out of the REIT Scheme.

38. Power of the Commission to issue guidelines. (1) The Commission shall have the
power to issue such genera guidelines or regulations as may be necessary or appropriate
or advance rulings in response to specific queries made by a REIT Management
Company or persons intending to be sponsors of a REIT Management Company with
respect to any matter pertaining to an existing or intended REIT Scheme.

2 No provision of these rules imposing any liability shall apply to any act done or
omitted in good faith in conformity with a guideline, regul r advance ruling of the
Commission, notwithstanding that such guideline, r jon or advance ruling may
thereafter be amended or rescinded or determined b
invalid for any reason. In the event of an amendm issi judicial determination

contrary to an earlier view expressed by th e time shall be
provided to all REIT Schemes affected thereb pliance

39. Power of the Commission to give ommission may, if it is satisfied
that it is necessary and expedient so to @ i e unit holders or the capital
market in Pakistan, by order in writ ' compliance by the REIT

Management Company, the Trustee, the\prgPerlYSW&luer, or any person having any
I ' heme, individually or collectively,

that is considered essenti forcem@nt,of these rules and the safe custody and
ownership of REIT FunQs ire the submission of periodic or special
reports, disclosure of Jgformal aking of such arrangements, within such time
as may be specifi

(b) refrain from i
and

vesting in or disinvesting from such assets as may be specified,

(c) co-opt one or more persons nominated by the Commission as members of the
board of directors of the REIT Management Company with the same status,
powers and rights as the other members of such board.

40. Power of the Commission to give directionsto the Trustee. The Commission may,
if it is satisfied that it is necessary and expedient so to do in the interest of the unit
holders, or in the interest of the capital market, by an order in writing, give such
directions to the Trustee which are considered essential for the enforcement of these
rules, including but not limited to making arrangements for the safe custody of the REIT
Assets, submission of reports and disclosure of information.
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41. Power to require to furnish information, etc. (1) The Commission may, at any
time, by notice in writing, require the REIT management companies generaly, or any
REIT Management Company in particular, in relation to the REIT Scheme(s) being
managed by them or it, to furnish to the Commission within the time specified therein or
such further time as the Commission may alow, any statement or information or
document relating to the business or affairs of such REIT Management Company or
REIT Management Companies (including any business or affairs with which such REIT
Management Company or REIT Management Companies is or are concerned) and,
without prejudice to the generality of the foregoing power may call for information, at
such intervals as the Commission may deem necessary.

2 No REIT Management Company, in relation to the REIT Scheme being managed
by it, and no director, officer, employee, agent or auditor t shall in any document,
report, return, accounts, information or explanation requi 0 be furnished in pursuance
of these rules, or in any application made under thesegflles, e any statement or give
any information which he knows or has reason elieve to be fase or
incorrect or omit any material fact therefrom.

42. Special audit. (1) The Commission shall mo
REIT Schemes, and may at any time order special
not be the external auditor of any REI
affairs of such REIT Scheme; provided
the scrutiny, pass such interim orders and

he gereral financial condition of
d appoint an auditor, who shall
ut detailed scrutiny of the
lon may, during the course of
as it may deem appropriate.

2 On receipt of thed§ [ the Commission may direct the REIT
Management Company Corte abstain from doing certain acts and issue
directives for immed| all be complied forthwith or take such other

Commission may so appoint.

3 It shall be the duty of every director or officer of the concerned
REIT Management Company, and of the Trustee and property valuer of the REIT
Scheme, and of any other person who has had any dedling with the REIT Management
Company relating to business or affairs in general of the REIT Scheme, to produce before
any officer appointed under sub-rule (2), (hereinafter referred to as the “inspecting
officer™), al such books, accounts and other documents in his custody or power and to
furnish the inspecting officer with such statements and information relating to the affairs
of the REIT Management Company, the Trustee, the property valuer and the REIT
Scheme within such time as the inspecting officer may require.
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(4) The inspecting officer may examine on oath any director or officer of the
REIT Management Company, or the Trustee or the property valuer of the REIT Scheme,
or any other person who has had any dealing with the REIT Management Company
relating to the business or affairsin general of the REIT Scheme and may administer oath
accordingly.

44. Advisory Committee. — The Commission may, for the purpose of obtaining advice in
carrying out the purpose of these rules, constitute an advisory committee consisting of
such persons having special knowledge of the subject matter thereof, as it may think fit.

45. Relaxation of rules/guidelines/directions. If any difficulty arises in giving effect to
any of the provisions of these rules, or guidelines or regulations framed under these rules,
or directions given by the Commission under these rules, in a particular case, or class of
cases, or it would be in the interest of the general public o ital market so to do, the
Commission may, for reasons to be recorded in writing, such requirements subject
to such conditions as it may deem fit.
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FORM-I
[See Rule 4(1)]

APPLICATION FOR PERMISSION TO FORM
A REIT MANAGEMENT COMPANY

Dated:

To=—
The Securities and Exchange Commission of Pakistan,
|slamabad.

Dear Sir,

eal Estate Investment Trust
the name and style of

We hereby apply for grant of permission under rule 4 of
Rules, 2005, to form a REIT Management Comp

ure to thj®form duly verified
ng with five spare copies of this
of the details, is submitted.

The information and documents as required |
and signed by all promoters and proposed direct
application and an affidavit by them as to the correct

communicating changes or
es or modifications.

We undertake to keep this informatio
modifications therein within fourteen days

. 100,000/-)] being the processing fee,
is enclosed.

A receipt of Rupees [oneg
deposited in

Y ours faithfully,

Verification by
Oath Commissioner.



ANNEXURE TO FORM-I
[Seerule 4(1)]

INFORMATION TO BE SUPPLIED FOR OBTAINING PERMISSION
TO FORM A REIT MANAGEMENT COMPANY
AND SUBSEQUENT CHANGE IN DIRECTORSHIP AND CHIEF EXECUTIVE

1. Full name, former name if any, father’s or husband’s name, nationality, residential and
business address, national tax number, present occupation of each sponsor, proposed
director, proposed chief executive and proposed chairman of the Board. (Institutional
gponsors shal mention their names and addresses only instead of giving al these
particulars of their nominee directors).

2. Names and addresses of companies, firms and other izations of which the
aforesaid sponsors, proposed chief executive and prop chairman are or have been
directors, partners or office holders during the last ten ies of annual accounts of

such companies and firms for the last three years ' mary of their paid-up

3. Financia standing, educational as well as prof
persons mentioned in paragraph 1 above, supported

qualifications and experience of
cumentary evidence.

6. Evidence of payment 0O X andMvealth tax by the sponsors in individual
capacity aswell asbh i

7. Net-worth certii €h sponsor supported by a duly authenticated copy of the
latest wealth state [ ith the taxation department. In the case of sponsors or
directors residing in cO@trigs where filing of wealth statement is not the requirement of
law, a certificate of pefOnal net-worth and general reputation issued by a bank of
international repute shall be acceptable.

8. Names of the bankers of the sponsors along with their account numbers.

9. Draft of the Memorandum and Articles of Association.

10. Affidavit from each person mentioned in paragraph 1 above, stating that:—

(&) he has not been a director, partner or senior executive in a company or afirm
involved in illegal banking business,
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(b) he and the companies in which he is a director or mgjor shareholder, have no
overdue financial obligations towards any NBFC or banking institution;

(c) neither he nor the companies in which he is a director or mgjor shareholder is
in continuing default in the payment of taxes as on the date of application under
rule4;

(d) he has not been a sponsor, director or chief executive of a defaulting co-
operative finance society or finance company;

(e) he has never been convicted of fraud or breach of trust or of an offence
involving moral turpitude;

Rule 4, neither been
r has compounded with his

() he has, in the five years prior to the applicatio
adjudged insolvent nor suspended payment of d
creditors; and

(g) his net worth (except for a nomi
submitted with the tax authorities i
subscribed by him personally.

director) as ealth statements
han twicg’ the amount to be
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FORM-II
[See Rule 5(1)]

APPLICATION FOR OBTAINING LICENCE TO UNDERTAKE OR CARRY
OUT THE BUSINESS OF PROVIDING REIT MANAGEMENT SERVICES

Dated:

To-
The Securities and Exchange Commission of Pakistan,
| slamabad.

Dear Sir,

1. We hereby apply for grant of licence under r
Trust Rules, 2005, to undertake or carry out the bugi
Services.

e Real Estate Investment
ing REIT Management

2. We hereby furnish the following informati

(a) date of incorporation as a linigee. company;

(b) authorised, subscribed and pai@-ug gpital of the company (sponsors
equity indicated separgigh.

(e) details or group controlling the company including major
sharehol ders VWil nuggber and value of shares held;

(f) names of holdfng, subsidiary and associated undertaking, if any;

(g) details of qualified staff engaged;

(h) reasons for selecting the proposed place of business with statistical data; and
(1) additional facts in support of this application.

3. Certified copies of the memorandum and articles of association and certificate of
incorporation are enclosed.

4, An affidavit as to the correctness of the above information by the chief executive
and two directors is aso furnished herewith. We undertake to keep this information up to
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date by communicating changes or modifications therein within fourteen days of such
change or modifications.

5. A receipt of Rupees [one hundred thousand (Rs. 100,000/-)] being the processing fee,
deposited in on is enclosed.

Y ous faithfully,

Signature

(To be signed by all the directors)
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FORM-III
[See Rule 5(2)]

LICENCE TO UNDERTAKE OR CARRY OUT THE BUSINESS OF
PROVIDING REIT MANAGEMENT SERVICES

SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

|slamabad, Dated—

Registration No.

LICENCE TO UNDERTAKE OR CARRY OUT THE BUSINESS OF
PROVIDING REIT MANAGEMENT ICES

The Securities and Exchange Commission of Pakist
for grant of licence under rule 5 of the Rea Est

nsidered the application
rust Rules, 2005, by
a the sad
hereby grants, in
5of the Real Estate Investment
e business of providing REIT
ein below or as may be

exercise of the powers conferred by sub-rule (2)
Trust Rules, 2005, licence to undertake or carry
Management Services subject to the itions stat
prescribed or imposed hereafter.

Signature of the Officer

(Official Seal an
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FORM-IV
[See Rule 5(4)]

APPLICATION FOR RENEWAL OF LICENCE TO UNDERTAKE OR CARRY
OUT THE BUSINESS OF PROVIDING REIT MANAGEMENT SERVICES

I[samabad the. ...................

Securities and Exchange Commission of Pakistan,
|slamabad

Dear Sir,

We hereby apply for renewal of the licence to carry out the business of providing REIT
Management Services pursuant to rule 5 of the Real Est agement Trust Rules,
2005.

The licence issued or renewed earlier is due to expir,

Origina receipt of challan evidencing paym rengwal fee of JRupees [twenty five

thousand (Rs.25,000/-)] is enclosed.

It is requested that the licence may be for a period one

year.

Y ours faithfully,

Name and Signature
Secretary or adir
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FORM-V
[See Rule 5(5)]

RENEWAL OF LICENCE TO UNDERTAKE OR CARRY OUT THE BUSINESS
OF PROVIDING REIT MANAGEMENT SERVICES

SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

LICENCE TO CARRY OUT THE BUSINESS OF PROVIDING
REIT MANAGEMENT SERVICES

|slamabad, the

sidered the application

EIT Management Services
of rule 5 of the Red

ould be in the public
le 5 of the said
** to carry’ out the business of
nditions stated hereinbelow or as

The Securities and Exchange Commission of Pakistan, havi
for renewal of licence to carry out the business of providi
submitted by ** ** under
Estate Investment Trust Rules, 2005, and being sl
interest so to do, in exercise of powers conferr
rules, hereby renews the licence of**
providing REIT Management Services subject to
may be prescribed or imposed hereafter

(Signature of the officer)
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FORM-VI
[See Rule 10(4)]

INFORMATION TO BE CONTAINED IN THE APPLICATION FOR
AUTHORIZATION OF A REAL ESTATE INVESTMENT TRUST SCHEME

Details of the REIT Scheme:

Name of the REIT Scheme
Structure of the REIT Scheme.
Subscription date and place.
Investment objectives.

El A o

Details of the partiesto the REIT Scheme:-

5. The REIT Management Company:

(a) Name.

(b) Registered or business address.

(c) Name of the ultimate holding comp.
(d) Previous approval of the Commi
Schemes. If no, the resumes of the
the REIT Management Company, if any.

ollective Investment
dited financia report of

6. The Trustee:

pany, if any.
ission as Trustee of authorized closed-ended and

these companies are connected persons?

ghs who hold appointments, as director or officer, with more than one

8. Property Valuer:
(a) Name.
(b) Registered or business address.
(c) Brief profile and itslatest audited accounts.

9. The auditor:

(a) Name.
(b) Registered or business address.

10. Connected person(s) to the REIT Scheme:

() Names(s).
(b) Registered or business address(es)
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FORM-VII
[See Rule 10(5)]

SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

|slamabad, the
Authorisation No.

AUTHORISATION TO OPERATE ASA
REAL ESTATE INVESTMENT TRUST SCHEME

The Securities and Exchange Commission of Pakistan, having considered the application
for authorisation of the ** ... and being satisfied that the
SAA ** e iseligible for ¥sation, in exercise of the
powers conferred by sub-rule (5) of rule 10 of the Red e Investment Trust Rules,
2005, hereby grants authorisation to the ** ... N - eeververieenne subject to
the conditions stated herein below or as may be presgi i heresfter.

gnature of the Authorized Officer
(Official Seal and Stamp)

** Name of the REIT Scheme.
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SCHEDULE-I
[seerule 8 (K)]

Requirementsfor the Financial Reports of a Real Estate Investment Trust




Schedule-11
[seerule 10 (4)]

Requirements for the Trust Deed of a Real Estate | nvestment Trust
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Schedule-l11
[seerule 10 (4) & 34 (2)]

Requirementsfor the Offering Document of a Real Estate Investment Trust
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