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11 Senior
Supcrinlendi
nq Enqrn€cr

lnsubordinarl Inlegrily Fir\r srming

15 Mcchirnical
Enlin.cr

lnteSriry Firsr \r ning

26 ECDE lnsubordinrli

[Jnaccountab
ility

Integrily.

accounrabiliry

Di\mi\sed

5.O lnqcdinrcnts in th. t,tu,notio .l Nati nl Vdlns a d
Pin.tt)l?s 4 A^enonce

Promotion of Nation l V.rlues and Principlcs of Oovernilncc werc
impeded by the followinS-

/a/ lnadequ:rre bud8etrry alloration lor implcmenration of the
propos€d proSranrmes;

/h) Intense lobbyinS by thc puhlic in relarion ro rccruirnrents

r/.) ('lnims ofcrtorlion br rhe puhlic

fy'l l-ilck of coopcrarion from complainrnrs (thc public) ,n
proriding conclusi!e evidence for pro$eculion of cases
rclatinE ro erloflion/ briberyi

f.,/ Dclay by inv€srigatinE /cnforcinS aSencies lo inv€rtiSale rnd
prosecute rcportcd crses.

/, LitiSltrons hy agSric\ed stafl-hefore conclulion of inlemnl
dnrinislrative proccsse! and the long tinrc takcn by thc

courts to concludr on rhc sume,

6.0 Spedfu reeliln? lutittts .t'tl prosr(ntt t)hltr?.l or
udcn,tken hy the Rodrd totat,'.!s l,rotnotr t t)f Ndk,utl
V.tlucs u .l Pri <ipks olGovnkue

Thc Board planned and undcnook thr lollowinS \pccific
re.onlmendations and proSranrs ain)cd rt proftninE Natio rl Vrlue5
irnd Principler of Govcrnan.c

r'1r) Inducrion of srate rnd public officcrs Jorning rhe Count).
Publi. Scrrioe on Vrlues and Principles of Governanccr

/b/ Enhanced collaborrtion wtth the Countv Anti-Corruption
Conrmitlee in promotion of Narional Values and Principlei ol
Covernancei

f() Provided rcSular ud!isorics io thc Countv Ei(cculivc
Commitlee on dynanric irspecls ol Hunlan Rcsourcc
Manafcmcnr and developmcnr rhlr enhrnce the prJcric. of
good Covcrn!ncer

d/ Prctrd.d !n ahernative communicarion channels ft,r purposes
ol recci\in8 ltedback from st.rff and public on Valucs rnd
Princrpler ol Covernancc in lhe County public servrcc.

Dated the 4th Januarv.202l.
WILLIAM KOECH,

MR/2156919 Seuatarr, L|ast Cishu Countr Publi. Setri.c Boa,d.

IN EXERCISE of rhc powers conltrrld by \ectr('n I I (3) (dl ol rhc
Capilal Markets A(r, the Capiral Markots Aurhoriry issues the
Cuidelines on Buybrcks lbr Listed Companies as set our in the
Schedule.

SCHEDULE

G^zE1_rE NoTICE N(). 12125

THE CAPITAL MARKETS ACT

tCat.4rl5A\

CUtDELINES oN SHARE BuyBAc(s FoR LtsrFD coMp.\NtFs

I (l) These Cuidelines have been issued
tor BuidinB Iisred companies rhat intend r{)

undertake share buybacks.
(2) A listed co,npany rhal inlends to buy

back irs shares shall comply in full wirh (he

provisions of the Companies Acr. l(115.

C piul i\4nrkers Acr. and thcr Cuidclines.
2 In thesc Cuid.lines. unle\s lhe conlexl

otherwise requircs-
''drslributahle profits h.rs lhc mc{nrng

nrsi-!ncd ro it undcr sccrii)n ,l:-'l (l) ol lhe
Compnnies Acl.20l5:

''listcd conpuny nrerns I complny which
h$ un1 ol rtr.(cu trc' lrrtcd i,n .r \cju es

-ofl-mitrk.t 
nurchuse nrc.r s thc purchnse

of thc \ecurrties of u listcd comp.rny made -lr) ,,ulsrJ. rn nprolcJ rrlurlrcs
cxchlngcior

(b) on.rn approvcd lccurilres cxchunge bul
rs nol ruhi.ir k) n m.rrki:lrng
nrrrnSemenl on thc e)(chnnge:

''on-market (e\chrngc) purchllse menns the
purchnse ol rhe sccuritie\ ol a lisred company
thut is made on r securiri€s cxchrnSc: rnd

''lreAUr) rhnrci mci,n\ thc \hJrc: of ir

lisled coniprny thnt havc b.cn hou!hl hirck hy
rnc lr.rcd Lonrnrn) fronr rhc j.mp n) '
ihnrcholdcrJ rnd hr!c nor bccn ( n!sllld

l. (l) A listcd comprn) nlat onl! bul.brcl
it$ sh.rrer if the A iclcs of Associ rion of the
listed compnny Drovidc lor sh re buyh.rcks.

(:) A propos.rl lo buy b.rck lhc shnrcs ol ir

listcd company shlll bi:.rpprovcd hy th€
shurcholdcr! of thc company at u Eencral
mcetrng of shareholders hefore lhc \hare
buyback rs undc rken.

(3) Wherr a listcd comprny intends k)
subnrit n share buyback propos l lo the
conrpany s sharcholdcrs for :rpproval at a

!rntrrl nreetin8, thc conrpan) sh ll provide
rhe sh rehold.rs wirh a (ircular \cllrng out lhc
Itrnrs rnd condrlronr oI the rharc huyhack
p()posal
Prov,dcd lhat lh. circul:rr shrll Iirsl hr!e bcen

(I) rpprovcd by rhe Aurhoriry pursuanr k)
re8ulitrion 63 of the Crpirul Markcrs
(l,ic€nsinE Requir€renrs) (Ccneral)
Regulations,2002i and

(b) sh.rll ha\'e been subn)i ed ro thc
Iecurilies crchrnse on which rhc shrre
bulbrck translcrions \hall be

undcrlrken by the lisrcd conrpanv.
,r { I ) Thr. cir(ulrr lontcnrplJt(J in

parasrrph 3 (3) shall disclosc rll matcrial
intixnrrlion thar the sharcholdl:rs ol thc Iisted
compan) rnd rhe shurcholders pr(r'cssro al
:rdvr5ors would rcasonabl\' rcquirc or crpecr ()
be intbrmed lbout in order lo mirke ur
inlornred decision on th{ proposerl shxre
buyback transacrion.

(2) Despirc th!. generality of subparaSraph
(l). rhe circular shall conrain rhc lbllowin!

(a) lhe reaxrn\ for the shar€ buybrcki
(b) lhc number ol sharcs of th. lislcd

courpaflv rhat are intended lo be bou!hr

(c) the melhod ol' underlakin! the sh.rre
buyba(k in(ludinS whelher or not rhe
buvbark shall bc undenakcn-

(i) rhrouBh open markct repurchasc
pro!rammcs ijrecutcd lhrouth
l€nder ollth or o\cr a p(riod ol
tirnel or

(ii) through on -markct (cxchan8c) or
off-nrarkct purchases:

(d) the treatmcnt by lhc listcd .ompany ol
the shares lo be bouShr back
includinS-

(i) uhether or not thc shares bouSht
back shall bc held in lreasury or
can.clled: and

(ii) *here the shares that hav€ bcatr
boughr back are iorended lo b€

Poser r0 und.nrl.
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hcld in rrca\ury, rhc listed
comp.rny sh.rll disclosc thc cuftenl
and lurure rrerlnrenl ol' thorc
treasury shnrcsi

(c) rhe price-pcr-share rnrended ro be p,rid

by the hsled comp ny spccrfyrnS rhe
maximum nnd nrinimum prices of thc
\h.r,cr .rno ir Jerdilcd erfl.lnJlr.n
\upp,'ning rhe pres!rbcd tfl.c
includrnE r llualion repons,

(,) the nrodc of tinanciflE thc sharc
huyback eithcr beinE thc proceed! liom
n fre\h issuc ot shares or our ol
distributrblc profils of the lirrcd

(g) uhelher or not conrenl for the sh,re
buyback hus bcen obtained fro othcr
relc!anl p.rnies includin-! bondholders,
regutators .rnd crcditorst

(h) a declararion b) the dircclors ol lhc
li.t(J iomp n) ot rhc comnrny \
slvenc) or liquidily hnsed on thc
compuny s lrsl ludited tinancirl
st.rlcments thut is sufficienl lo undenrke
the lhare buybrck includin! r sr tcmcnr
that on (he drte oI thc shrreholdcr

(i) rhe assers of rhe listcd comp.rny arc
tairly virlurdi

(ir) lhc risels of the listed compnny rrc
equal to or rrcrcd thc lirbilitics ol
thc listed conrpanvi rnd

(ri) thc lislcd conrfirnr- shall bc lhlu ro

nJ) il\ tl.hr\ x. rh() (om( Juc rn
thc ordin.rr) course of husiness iix
a pcriod ofl$elvc nronthsi

(i) the poicntitll inrPnct of thr proposcd
rhlLr. hu)hrcI on rhL shJrrholdrn!
nrucrure of rhc lilred companyi

(j) the risk f,rcrors and assumprions ol the
sharc buyback lrI]nsrctioni

(k) iny rclaled pirrr, trlnstl€tion or
direcror's interesr in the share buyback
trrn\acrion.

(l) the impuct of lhe share buybrck on lhc
listcd conrprny $ financul posirion:

(nr) lhe period duriflE which rhc
sharcholder\' approvill for the sharc
buvhack shallbe !nlidr and

,r)l rn) 'nh(r r.lcvJnr infurmxlron r(ri,rdinr
lhe proposed sharc buyback transactrcn

5. Il a |st.d compan) inlrnds to buy blck
i(s shrns lhrouSh off-markct purch.rscs. th!t
company shall submit thc dr!ft shlre bu!brck
conlrJcl lo lhc Aulhofll! fttr rpprovrl in hnc
srlh lht r€quircmen(s for prlrJle lrrnsicUonr rn
addition lo lhc shrreholders circular
conremplaled undcr prra!raph J (J).

6 ( I) A listed company rhat inrends ro buy
back ilr shares shall publish. *ithin twcnty-lour
hours ol rhc board s resolurron approvinf thc
sharc buybnck. and q'iih rhc xpprovJl ol thc
Aulhority. public announcemenr oi th.
inrended rharr buyback in ar le;rst onc
ncwspapcr ol narionwidc cinularion and on rhc
compan! s websitc.

(2) The listcd company shall !ubmit thc
published public announcemenl to rhc
securities exchanB€ and the exchanle shall
publish rhe announcemenr on ils websirc.

(3) The announcemenr rhall conrain marerial
rn,ormation on the sharL'buvbacl rncludrn!
the lbllowine-

(i) lhe method of elfccling lhc sharc
buyback (on-market (exrhangc)
pur(hase or ofl-markcr purchasc)i

(b) the minimum and maxirnum priers ol
lhe shares to be bouShl backi

(c) lhe treatmenl ol shares by the listed
company after they are bought back:

Off-mrrler pur.hlse

(d) the p(rccntnge ol lhc shdre\ to bc

lx)ughl d\ a pm[n1i{nr ol lh. i\sucd
\hnre .upitll oi lhc lincd compan\ : nd

(e) rhc rrunsrcrion udvisorr udvising rhr
listcd compilnv rn the shiue huyb.rck
rrrnsrction

(:t) fhc Innouncemenl shall conlrin u

rtu(enrenl lhul thc li\lcd conrprn) \hnll prt!idc
the sh.lrcholders wirh u cuculnr on lhe
proposed share huybrck scckrng rhe
\hurchold.rs ilpprotirl afler th. ci,culrr on lhe
sh.rre hu)back has bccn lppro!ed b! rhe

7. It u listcd compnny intends to buy back
its lh:rrcs throuSh on-market (cxchnn8e)

(x) the mrximum sharc buyblck price ol
lhc sh rc\ to he purchlsed shlll hc lcn
per cent ubovc lhc wcrghtcd pflcc
avcrrge of ihc sh.rrcs dunnB rhc pcriod
ol lhul)' dirls belorc lhc dtly ol' lhe
boirrd rerolulion afprovinS lhe shrrc
bu!hr!k: und

(h) lhc minrmum rh.rc buyblcl price oi
thc sh rcs Io be purchlrod shlll 6* lhc
nomin.rl price ol lhc shrrcs or lhc

nrc!Irlrn! nurl(r p ((. $hrLhcvcr i"
lowcr. on tlrc dlte ol lhe ho rd
r,jsolurion approving thc shurc
bu) bnck.

tl A propoirl b) r listed eomprn.'- lo buy
blck its sharcs shall nor r{ducc or conlralone
lhc nrninlunr capital and frcc float requircnrcnt
lix (onlinued lis(ing of lhc conrpllfly in rhe
rcspcctive m rkel scSnrcnl undcr rhc Cnpirrl
N{rrtels (Sc(uritics) (Public Oflrrs, t,isting rnd
l)iiclosur$) Regulation5,2002. and lny orhcr
addrtionll lrcc tlonl requircnrents thlr nrr! bc
introduccd b\ rhc Aurhorir)

9 (l) If t' proporal ro bur h:rcL \hnrcs
relrtcs to a clrss oi shnrcs of rhc lisrcd
conrprny.lhe shlres to bc hou_lht hurk b! thc
conrpany hrck shrll not c\ciied ren per ccnr ol
thc lotal issucd shrrcs of lhxt clnss in x Bilcn
lin.rn€irl ye!l
Provided thar lhe Aurhority Dlay consider
waivinS this lr rr on thc wflttcn rpphculion of
thc lisrcd conrpan).

(l) If r lisrcd con)pln! oprs ro keeD rhc
sharcs bought blck in tnrsury. thc treasurr-
\hnres shall not excccd t.n per cent oI drc totrl
is\ued sharcs of that chs\.

(3) Whcrc r li:,lcd t-onrpan) proposes to
rei\suc trc.rsurl \hrrcs. i,rcluding rnv rei\suc
to crnployee shurc ownlrship schcmcs ol the
cornpany. the conrpany shall scek the opproval
of lhi: conlpafl) \ sharcholderr and Aurhont!
purruanr ro rhe Capiril 1\'larkcr! (Sccuririrs)
(Public OIlcrs. LisrinS and Disclosurc\)
Rcrulations. 2002. bctbre rerssuinS the

10. (l) Thc lolumc ol lhc sharc5 purchased
b\ a listed comprny on any sinllc day nia! oo(
c\(ceJ l$cnr)-rlve per icnr or rhc linrr
prcscribed by rhe Aurhoflrv.

(2) The lirnil undcr subpariSraph ( l)-
(a) shall be bascd or the liqurdiN ol rhc

shares in the nrarkel of rhe averale
darlv tradintt volumc ft)r rhe lirur
calcndar r!euks prijleding rhu s'cck ol
the purchas€:and

{b) shrll not bc crccutcd as kr
si!niircantly advcll\ely allccl the

liqurdity ofthc sharcs in questron.
(3) The share buyback shall nor bc ellectcd

durin8 prc-open scssion of lrading of the
shares ol rhe list€d.ompanj_.

ll. (l) A listed company that undeflakcs a

:hdrc hulhack rhrll dis(lo\e l,' lh( lecurili(s
u\,ihJn!c lhe dLlrils ol lhc huthack lrrn:r(li n

On-nrar\.r (c((han!c)

Nlrnrmunr !lprril !nd
lre. lhrl rcquircnlcnls.

Shrr( lturt n!l rcl!rn!
tr' !.hs ol \hlrcs .'nd

lr.rnn.n( ol r($!rr_

\dume oi shrr.s tr he

l.i\r.d compantr lxhr
ndti di\closure o.
n'n!. buvh (l,r ro rhr
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inrmediat€ly after (he buying ba.k ol thc shnres
and the disclosure rhall bc published on the
securir) c)(chanSc s wehrile.

(l) ]'he disclosurr undcr subparaSrrph (l)
sh.rll include information on the listed
company. lhe numbcr ol'shares thilr hnvc bcen
boughl brck. the pricc per share of thc shares

rhrt hlre becn bou8hr blck. and lhc
pcrccntuS€ o[ lhe iree flort alrer th. \hurls
hrve becn bou-!ht brck.

ll. A listed conlpany lhrll-

(a) complcte thc share buyback wirhin
period not erceedinE eiEhteen monihs
from rhe date of the sharcholder
rerolulron approving the sharc buyb ck
proposal: and

(h) scp rate lhc shrrc buybr.l prosrlmmcs
by u pcriod ol thrce hundred ,rnd \i\ly,
fivc duys.

I3 ( l) A lrtcd compiln) shlll not underlakc
r sh.rrc huYhnck trunsuction-

(r) durin8 lhe perini of fourleen d )'s
bclorc the publicirrion of the conrp,ln),'s
hall-ycarly or unnual financial
slrlemenls: or

(b) a,],:r i1 has beconre awarc of anv
nr.rteri liniornriilion which h.rs not been
m dc public which, iF disclosed. could
rlfcct thc pricir of the company s shares

(l) A shrrc buyb ck nr y & cancclled or
susp.ndcd rf-

{r) nrnrenul rnfomrllrion rs announced
s'ilhin fourtccn da)s heforc th€ buvbrck
berng conductcdt or

(b) if the listrd comp.rnl decms il fir in th.
circunrstnnccsl

Pro\ ided rhrr rhc c,rnccllalx,n or su\p.n\ron r\
donc within reasonirble tinte bclixe the
cffective drtc of ihe bulback iransaction.

l.l. (l) A listed compan) rhrt undenakes a

shlre bulback lransrct,on shall subnrit ro the
Audrorit.,_ daily repons on rhe sharc huyback
rrrnstcrion undertakrn nd rhe tr\rarnlenr of rhc
!h:rres r(qurred b). rhe listed cornpan)
includin8 repons on thc pri(c lnd \olum. 01
sharcs bought b.rck und tj v lrc surv shlres sold

(2) A lisred companf thlr undertakcs sh!re
hu\bJ(I rrrnsJLron. \hJll Jrscl('\e rn rr.
lLnnuul rcpor( any shar€ buybuck runsirctions
undcnaken in lhe )ear ro \rhich thc report
relales and rhe trearment b) thr compan! ol
Ihe shares bou8hr back

15. If. ifter a sharc buyback, the lrstcd
compan) lhat buys back irs sharcs proposes to
dlr-list its shares lrorn lhe sccurities crchanEc
or thc cornpany rs priraiiscd-

(a) the dirc(tors ol rhe listed conlpany and
any person acljn! in conccrl wrth thc
dircclors shall not bc eonsidered lo be
indeFndent and \hrll not bc enritled to
vore at lhe mcctinB ol sharcholdcrs
convened lo approve the share
buyback proposal. and

(b) the share buyback proposal sh6ll be
rcquire lo be approved by-
(i) ar lcasl seventy-fiyc per cenl ol

the volcs a(ached lo lhe lharcs
owncd by indeplndent
sharcholders lhat arc casl erther in
person or by prory al a duly
convencd grneral mcetingi and

(ii) rhe number ol volcs calt o8ainsr
rhe resolurion {hall nor bc rnor€
than len F:r.cnr ol lhc votes

.anccllrnon
suspenson ol rh rc

Dural,on ol ! hulhrc\

Dc.Inrngs

hy

,rrtuchcd lo rhc shares owncd by
indcpcndenl rhnrcholders.

l6 Il a sha,c buybacl rrars.rction lriggcrs
lhe perccnllSc shareholdinE lrmir\ rhal may
lead to r takeover of lhe listed comprny. lhc
Caprlll Mrrkets (lakcovcrs rnd Mersers)
Re!ulrrrons. :001. \hall rpply

l7.tl)A lislcd conrpunr- \hnll complf q,ilh
rhc (,,rp,,rrr': !,^e!'ndnce rcquIenrcI|r\.,rn r!
ohliEutk)ns rnd {ll ,elcvrnr wllrrn l.rwr rlnd
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EXPLANATORY MEMORANDUM ON THE GUIDELINES ON SI.IARE BUYBACKS
FOR LISTED COMPANIES

Statutory Instru ment

Parent Act

Enacted Pursuant to

Name of the Ministry

Cautted on

GAZETTE NO. I2325

PART I

: Guidelines on Share Buybacks lbr Listed Companies.

: Capital Markets Act, Cap 485A.

: Scctions I l(3) (d) of thc Capital Markcts Act.

: Thc National Treasury.

: I 2tl' November, 202 I

PART II

l. Purpose of Statutory Instrument

Share buybacks reters to the acquisition by linrited companies of its out shares. The collcept \\'as

introduced in Kenya pursuant to Part XVI of thc Companies Act, 2015 (the Conlpanies Act) to

provide lirnited conrpanies rvith a unique opportunity to consider this option as an additional

stratcgy for limitcd cor:rpanics wishing to rc-invcst in thcnrselvcs.

In a typical sharc buyback transaction. a colnpany buys back its sharcs and thcn canccls thctn and

tlie arnount of the corrrpany's issued share capital is dirninished by the nonrinal value of thc

cancelled shares. This effectively leavcs the ren,aining sliarcholders rvith larger stakes in thc

conlpany.

Part XVI of thc Companies Act contains general procedurcs to be applied by any linritccl

contpany intending to acquire its own shares eitlrer through a nlarkct purchase or an off-tttarkct

purchase. Specifically, Division 3 gives limited conipanies tliat have a share capilal powcrs to

purchase its own shares including redeernable shares subject the rcquirelnents thereunder,l and

any rcstriction or prohibition in thc courpany's articles.

In addition to thc prcscriptive rcquircments undcr thc Conrpanics Act. thc Capital Markcts

Authority (the Authority) has dcvcloped additional Guidclines that wrll funhcr apply to Companics

listcd at thc Sccuritrcs Exchangc. Thc Guidclincs providc additional disclosurc rcquircrnents that

nrust bc cornplicd with to fully opcrationalizc thc sharc buyback rcgirnc lor companics listcd on

I Conrpanics Act, 2015. Scc sections 447 lo 45 I



tlie boursc coupled by tlre need to protect investors while at the same tirne ensuring liquidity in the

markct.

2. Lcgislative Context

The Guidclines on Share Buybacks for Listed Cor.npanies are made pursuant to section I l(3) (d)
of the Capital Markets Act, Cap 485A Laws of Kenya (the Act), which empowers rhe Aurhority
to issue Guidelines on matters withrn its jurisdiction for purposes of carrying out its objectives
under the Act. The Guideline is divided into the followtng parts:

Part I: Provides tbr the introduction and application of the Guidelines. It explains the nexus

betwccn the Guidelincs and the Cornpanies Act, 2015 and requires that companies undertaking a

sharc buyback comply with both picccs of lcgislation.

Part II: Providcs for the powers to undertake sharc buybacks by companies. It reqr.rires listed
companies to ensure that their Anicles of Association have a provision cr powering them to
uudertake share buybacks. With regards to the shareholders, the Guidelines requires listed
companics to seek for authorization to undenake a buyback from its shareholders in a general

nreeting and the submission of the shareholder circular to the shareholders, the Authority and tlie
Securities [ixchange.

Part III: Gives dctarlcd requirernents olwhat nrust bc disclosed in the shareholdcr circular.

Part IV: Providcs lbr off'-nrarket purchase transactions. Rcquircs the submission ofthe drafl share

buyback contract togctlrer with thc sharcholder circular to the Authority for approval in linc with
thc rcquircnrcnts of privatc transaclions.

Part V: Requires the timely publication of notice by a courpany intending Io undertake a share

buyback. It also provides for the disclosures to be nrade in thc public notice.

Part VI: Provides fbr on-nrarkct (Exchange) transactions. Specifically, it provides for the

rnaxiurt.rn and rninirnurn buyback price.

Part VII: Provides tbr the nrininrum capital and free float requirernent. The part specifically
highlights that share buyback trarrsactions ought not to reduce or breach thc rnininturn capital and

free I'loat rcquirerneut Ibr continued Iisting ofthe conlpany on the respective nlarket segntent under
the Capital Markcts(Sccr.rritics) (Public Offcrs, Listing and Disclosurcs) Rcgularions, 2002.

Part Vlll: Addrcsscs sharc buybacks rclating to a class of sharcs and thc treatment ol trcasury
sharcs. It rcquircs lor thc gcncral rule that, whcre share buyback rclatcs to a class olsharcs, thc
buyback ought not to cxcecd I 0% of thc total issucd sharcs ol that class in a givcn financial ycar.

On trcasury sharcs, it givcs cornpanics the option to kccp thc sharcs bought back in trcasury

2



provided they do not exceed l07o of the total issued shares ofthat class and allorvs conlpanres re-

issue the treasr.lry share pursuant to seeking approval tiorrr the Authority.

Part lX: Provides fbr the volurric of thc sharcs purchaseil. lt lirnits thc volunte of shares that can

bc repurchased on any single day to a cerlain percentage.

Part X: Requires Iisted contpanies that undertakes a share buyback to nrakc certain disclosures of
the details of the buyback transaction to thc Securities Exchange and publication ol the sanre on

tlre on tlre website of the Exchange.

Part XI: Provides fbr the maximum period for undertaking a share buybacks. The part also

requircs companies to separate its buyback programs by a period of 3(r5 days.

Part Xll: Provides for Conditions for undertaking, cancelling or suspending share buybacks

Prohibits cornpanics front undertaking a share buyback during the pcriod of two (2) wecks pnor

to the publication of its half-yearly or annual financial statcnrents; or afier it has becoure aware of
ariy rlaterial inforniation which has not been Inadc public, which if disclosed, could affect thc

price ofthe shares. Also provides that a repurchase cancelled or suspcnded if rnaterial infonratit-rtt

is announced witlrin l4 days prior to the buyback.

Part XIII: Provides for reporting and disclosures obligations. It requircs courpanics that undertakc

a repurchase to avail reports to the Authority on a periodic basis and provides 1br rvhat should bc

contained in the reports.

Part XIV: Provides thc procedure for approval ol'delisting's and privatizations by indcpendcnt

sharcholder in tlre cvent a sharc buyback triggcrs such.

Part XVI: Providcs for thc applicability of thc Caprtal Markets (Takc-ovcrs and Mcrgcrs)

Regulations. 2002 ln thc event a proposed share buyback brcach the lirnits that rnay trigger a

takeover.

Part XVII: Requites con:pliance with laws and regulations tliat nray be applicablc to sharc

rcpurchase transactions.

3. Consultation

The Authority published a public notice in the daily newspapers requestillg fbr conrntents front

stakeholders and thc gencral public bctween 30'h Junc, 2O2O and 3lst July, 2020. Thc Comtnents

rcccivcd wcrc rcvicwcd and considercd in thc refincmcnt of thc Guidclines. The public notice and

stakeholder cngagcmcnt rnatrix arc attached hcreto.

4. Impact
4.I The lntpact on Fundamental Rights atrd Freedom.s

3



The Share Buyback Guidelines seek to enhance fair treatment ofshareholders and market integrity
in share buyback transactions by promoting transparency and accountability.

4.2 The impact on the Private Sector

The Guidelines seek to provide additional guidance to listed companies to ensure that their right
to share buybacks is not abused. It also seeks to achieve market stability.

3.3 The impact on the Public Sector

The Guidelines seek to promote investor protection and fair treatment of shareholders in a bid to
bolster market confi dence.

3.4 lmpact Assessment

The Guidelines seek to promote rnarket integrity by balancing the rights ofcompanies to undertake
share repurchases and the rights that accrue to shareholders.

5. Monitoring and review

The implementation of the Share Buyback Guidelines will be done through the approval and
supervision processes whenever listed companies seeks approval from the Authority to undertake
a share repurchase.

6. Contact

The Chicf Exccutivc
Capital Markets Authority
Embankment Plaza, 3'd Floor, Longonot Road, Uppcr Hill
P.O. Box 74800-00200.

NAIROBI

T el: +254-20-2264900, 22219 | 0, 2226225
Website: www.cma.or.ke
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Management and the Board of
Directors and insiders, as well as
related parties, shall not be allowed
to transact in off-market purchase
transactions except for transactions
related to compensation schemes.

in an off market purchase is

subject to the same processT.

The disclosures in the guideline
suffice.

This whole section should be
expunged from the guidelines.
OTC buy backs for listed securities
should be prohibited.
Referto comment to guideline 3.2
above-

See comment on 3.2

Off market purchase
transactions-Guidelines require
draft share buyback contract to be

submitted to the Authority.
However, the terms of the contract
must be authorised by a resolution
of the company before the
contract is entered into.

What is to be submitted to the
Authority is a draft contract and
the accompanying shareholder
circular which must have the
details as provided for under
guideline 3.

Once the contract is approved by
the Authority the same shall be
tabled at the shareholders
meeting.

7 Section 457
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FEEDBACK ON COMMENTS AND ISSUES RAISED ON THE DRAFT GUIDELINES

DURING A MEETING WITH THE NATIONAL TREASURY HELD ON 16TB AUGUST 2021

Willthe guidelines only be

a pplica ble to listed company or all

companies? lf it's the former, kindly
amend from 'company' to 'listed
company'

The Guidelines a pplies to listed
companies. We have amended to
specifically refer to 'listed
company' rather than 'company'.
Gu idelines amended

The AG will adviseWill the Guidelines fall under legal
notice or gazette notice?

The Guideline was exposed to
stakeholders through a 3o days
sta keholder participation and an

additional z weeks to allow for
more in put.

Evidence of the pu blic
participation is as attached.

What public pa rticipation
cond ucted? Any evidence?

The Guideline is a statutory
instru ment, and therefore
construed as such with a lifespan
of ro years.

What is the legal lifespan of a
Gu id e line?

Consider adding a clause stating
that words used should be construed
within the meaninq of the Act.

Amended accordingly

Provrde definitions for new terms if
a ny.

The Guideline has not included
any new terms.

Consider using'Nairobi Securities
Exchange' as opposed to'Securities
Exchange' to be more specific.

Use of the latterterm is more
inclusive because the term can be

a pplied to other Securities
Exchanges that may be licensed in

the near future.

General Guideline

2.4 means that the Authority will
be approving is the content ofthe
circular in accordance with the
requirements of Regulations 63 of
the Licensing General
Regulations.

2.5 on su bmission of the circular
to the Exchange is an additional
disclosure given the role that the
Exchange places with regards to
listed companies. However, the
Exchange will not be approving
the circula r,

Kindly clarify on 2.4 and 2.5 on
submission of the circular to both
the Authority and the Securities
Excha nge.
Will both be required to approve? lf
so, why? And, which approval will
come flrst?

Clause z: Powers to
underta ke a buyback



z,

Clause 5: On ma rket
(excha nge)
transactions

K indly JUstify the 10% threshold UK has adopted a 5%o maximum
whereas South Africa has adopted
a rooz6 maximum.1096 presents a

fair consideration for effecting a

buyback, ln our view, because it is

above the '3o-day weighted
average'this th reshold allows
enough room as an attractive
offer to existing shareholde rs.

Further, 10% is in line with the
prescribed price limits in the NSE
trading rules which is as follows;

The da ily price movement for an

equity security in a single trading
session shall not be more than
ro% of the equity average price as

determined du ring the previous
se ss ion

Clause 8: Share
buyback relating to a
class of sha res and
treatment of
treasury sha res.

K ind ly justify the ro% threshold 8.1: worldwide, having a threshold
limit is a policy decision aimed at
ensuring that the buyback does
not extinquish a certain class of
sha res, thus substantially
affecting the free float and
ultimately, liquidity. The limit in
UK and Nigeria is rsoh,lndia 2;oh
and S ingapore rool0.

The Authority settled on the lower
limit of ro%, as the most
plausible, given the levels of
liquidity of the Kenyan market.

8. z: The limit of ro% on the
Treasu ry Shares has been
prescribed under section 527 of
the Companies act, 2015.

What conside ration willthe
Authority use to for giving a waiver
u nder 8.r?

Clause 9: Volume of
shares to be
pu rchased

K ind ly justify the z5% th reshold The threshold is to ensure that
the stock is not significantly
denied its market liquidity after
the share buyback.

The u 5%o limit in terms of volume
in a given day was benchmarked
with both UK and US.

To make it inclusive, the provision
further allows the Authority to
review the cap based on liquidity
of the shares in the market to
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address challenqes that may be

creates for low liquidity counters

What does'significantly affect' in

this context mean?

This has been drafted in broad

terms to give room for any other
conside ration required to ensure

that the buyback does not
adversely affect the liquidity of
the stock in question, thus
trigqerinq a steep rise in its price

Clause ro: Listed
company to make
d isclosu re on share

buybacks to the
Secu rities Excha nge

How does disclosure under th is

provision differ from the disclosure

through the circular u nder 2.5?

D isclosures th roug h the circu la r

under section 2 are intended to
provide shareholders with the
necessary information to
determine whether to approve or
not a share buyback transaction
while those u nder this section are

to be done after the share
buyback exercise to provide
details on the performance ofthe
tra nsaction.
Amended to provide better clarity

Clause rz:
Cond itions for
undertaking,
ca nce lling or
suspend ing share
b uyba c ks

'Reasona ble time' is subjective.
Consider providinq an actual period

for what will suffice as reasonable

time.

This has been amended to state
that'reasonable time' must be

before the effective date of the
buyback tra nsaction.

We may not be a ble to provide an

actual pe riod because va rious

events may necessitate the
ca nce llation of a transaction. Th is

should be left open and the
reasona bleness left to the
regulator to determine as no loss

would be occasioned by any party
other tha n the company that
cancels the transaction.

Clause 14: Approval
of delisting and
privatization

K indly justify the percentages The percentages are to ensure
that the decision to delist/turn the
listed company into a private
entity rece ives an unequivocal
majority su pport, with the
Directors of the company (who are

now tech nica lly insiders) be ing
precluded from votinq.

Please exp la in the correlation
between ra(b) (i) and (ii). How are

the percentages complementary?

There is a relationship in that;

7 5o/o being the ideal 'majority vote'
threshold means that a clear
majority need s to su pport this
d ec is ion.
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The ro% minority vote threshold
ensures that empowers the
minority to have their say, with a

:.o96 plus r vote implying that the
SBB should not sailthrough. Given
the implications of a delisting, the
proposal is to ensure that the
decision to delist has

overwhelming support and has
not been instigated by some
insiders who are trying to
secure/protect their interest.

Cla use r5:
Applicability of the
Mergers and
Ta keover
Regulations.

Kindly clarify on the applica bility of
the referred regulation

The Capital Markets (Take-overs

and Mergers) Regulations, zooz
would be applicable if the buy-
back coincidenta lly/because of
breaking certain clauses ofthe
SBB gu ideline leads to a

takeover/merger since the
shareholding after the buy back
may be affected.

Consider paraphrasing the
provisions to make it clear.

Legal team to give feedback
P rovisions amended.


