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TFILi CAI'I1'AL NIATI.KETS AC'T

(CaP. 485A)

lN EXERCISE of thc porvcrs c<.rnferrcd b1, scction l2(t) of thc
Capital Markcts Act. thc Cabincr Sccrctary for thc Nrtior)irl 'frcasury

itnd Planning rnakcs thc follorvirrq Rcgulations-

TI{E CAPITAL MAIIKETS (DERI\TATIvES M.{ItK ET)
(Ar\4 ENDMIjNI') RECULATTONS. 2025

l. Thcsc Rcgulations nray bc citcd as (hc Capitll Mlrkcts
(Dcrivrtivcs lr4arkct) (Anrcndrncnt) Rcgulations. 2025.

2. Rcgulation l5 of thc Capital N,larkct-\ (Dcriva(ivcs N.larkct)
Rcgulations is anrcndcd- -

(a) by delc(ing sub-rcgulation (4) and substituting thcrcfor thc
follorvin_g ncrr' sub. rcgularron -

(4) A dcrivativcs cxchangc shall subnrit lo thc Authority
a liquid nct rvorth ccrtificrtc within thirty days aftcl thc cnd
of cach quartcr.

(b) by adding thc follo\ving ncs' sub-rcgulatiol inrorcdiately
after sub-rcgulation (4)-

(5) A dcrivativcs cxchrngc shall, at lclsl oncc in cach
ycar, subnlit to thc Authority an ruditcd liquid nct Nor(h
ccrtiflcatc fronr thc auclitor \r,ithiu nincry duys aftcr thc end
ofcach ycar.

Ir{adc on thc 29th Janurry.2025.

JOI.IN MBADT NG'ONGO.
Cabinct Sctruart Jor tlrc

Notional 7) cttsrr; orul Ecr.ttonic I'kuutitrg.

LEC,\l- i'loflcE Iso. 38

THE CDNTRAL DEPOSITORIES ACT
(Cop.485C)

lN EXERCISE of thc porvcrs confcrred by scc(ion 6i of thc

Ccntrll Dcpositorics Act, thc Capitill N[ilrkcts Autllori() ll)akcs thc

tbllorving Rulcs
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Kenv Subsidiary l,c,qislatiort, 2025

]'HE CENTRAL DEPOSITOITTES (RECULATION OF CENTRAL
DI]POSITORIES) (AMENDMENT) RULES. 2025

l. 'l'hese Rules may bc cited as the Central Depositories
(Regulation ol Cerrtlal Depositolies) (Anrendment) RLrles. 2025.

2. 'l'he Sccond Schcdulc to thc Ccntral Dcpositorics
(l(cgulariorr ol Central Dcpositorics) Rulcs, is anrended by dclcting
item I and the corrcsponding rate and substituting thclclbl thc
following ncr,v item-

Deposit lcvy lbr Ksh. 150 pcr tlausaction ol colurter subjcct to a
issucrs rninimunr of Ksh.50,000 and nraximurr of Ksh.

5O00,000 per annum, payablc quartcrly

Citrtion.

Sub. l-eg

Maclc on thc 23r-cl Jauuary.2025

LIGA S SHIIlKH MOHAMED.
Chuinnun of the

Cap i tal M a rkct Aut lnrity.

WYCKLIFFI] SHAMIAH.
Chicf D.tetutirc Officu of thc

Capi tal nnrkct s Aul hori t.v.
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REPORT ON STAKEHOLDERS, ROUNDTABLE DISCUSSION ON CAPITAL MARKET ZOZ4-

2025 POLICY PROPOSALS TOTHE NATIONALTREASURY

KENYATTA INTERNATIONAL CONVENTION CENTRE

NAIROBI

September z8th, zozS



Executive Summary
The Capital Markets Authority conducts a policy roundtable on annual basis. Round table

discussions are pa11 of the Capital Markets Authority's initiative to engage capital marl<ets

stakeholders in identifying, refining, and proposing the key interventions that will revitalize the

capital markets to effectively play its critical role of resource mobilization as envisaged in the

Vision zo3o Blueprint and in the realization of The Bottom-Up Economic Transformation

Plan(Beta) and to stimulate growth in the capital market in light of the global economic crisis.

The consultations which involve both the public and private sectors are also critical in identifying

key barriers to development to inform the necessary legal, and institutional reforms that will

spur the growth of l(enya's capital market in the wake of the global economic crisis.

The policy proposals discussed touched broadly on: Exemption of Derivatives Exchange in the

submission of audited liquid net worth certificate to the Capital Markets Authority quarterly,

Review of the 33 r/3 shareholding rule for new licensing applicants, CMA to setting requirements

for approval of auditors of listed entities and licensees, Enhancing lnvestor Education,

Enhancing domestic retail investors participation in the capital markets, Promoting ESG in the

capital marlcets, Mandatory Listing of strategic national entities, Safeguarding Minority

Shareholders, Extension of Stamp Duty Exemption, lntroduction of a Take-over panel, Providing

Transparency and Market Data Access, lncreasing CDSC Depository Levy for lssuers, and

Amending the Credit Rating Regulations.

Representatives of various industry participants, organizations, development partners, and

fellow financial sector regulators participated in the round-table discussion with different

functions within the Authority being represented.



+

Report of the Meeting

Opening Remarks

The Capital Markets Authority Chief Executive FCPA. Wycliffe Shamiah welcomed the capital

markets stakeholders to the round-table discussion. He commended the stakeholders for

sharing their policy proposals with the Authority, and for providing their consistent and

unwavering support towards developing the industry by adopting some of the policy proposals

submitted in the previous financial year.

Mr. Shamiah also noted that the theme of this year's forum is "suppofting Kenya's Economic

Transformation Via The Capital Markets". He further underscored the need for positive

collaborative efforts from the stakeholders as it is a critical success factor in ensuring the

successful implementation of the l(enya l(wanza manifesto.

Presentation on the Past lncentives Granted to the Capital Markets

Mr. Jairus Mtraka, Senior Manager, Policy, and Regulatory Frameworl< at Capital l/arkets

Authority (CMA), made a presentation on the existing Capital Markets policy proposals, zoz4-

2025 as well as ongoing proposals. He also highlighted the need for the consultation process as

it allows for better stal<eholder engagement, which ultimately improves the uptake of capital

market products.

Overview of Round Table Discussion lssues

Mr. Jairus Muaka also presented an overview of the issues lined up for discussion. The session

aimed at giving the stakeholders an opportunity to seek clarification on the policy issues before

they could embark on discussing the industry stal<eholder recommendations on the policy

rSsu es

Roundtable Discussions

Mr. Breitner Nyantika led the stal<eholder engagement session on thc policy issues for

discussion to elicit feedback and agree on appropriate. The discussions were divided into five



groups each with representation from various industry participants, organizations,

development partners, and fellow financial sector regulators.

The key observations and recommendations by the stal<eholders were as detailed below;



lndustry Feedback and Recommendations

lndustry Feedback and Recommendations

Policy lssue

i Exemption o

Derivatives
Exchange in the
submission of
audited liquid net
worth certificate
to the Capital
N4arl<ets Authority
quarterly

Review of the 33

th shareholding
lrule for new

Regulation 15(4) of The Capital
Marl(ets (Derivatives Markets)
Regulations, zor5 require that the
Derivatives Exchange engage the
services of an external auditor to
independently asceftain their liquid
net worth quarterly. The services of
external auditors are costly and since
other licensees' repoft quarterly
without the need of hiring an external
auditor this requirement is deemed
too discriminative.

I

Feedback & Recommendations

Deletion of Section zg. (+)(a) of the Capital Markets Act Cap

485 to remove shareholder limits.

Amend the Capital

485 Section 29, (4)

that an individual

I person shall not,
l

co m pa ny-

(a) control or be beneficially

entitled, directly or indirectly, to more
tha n thirty-three and a third percent of
the issued share capital or voting

rights in a company. A number of

Marl<ets Act Cap

that requires

or a corporate
in relation to alicensing

a pplicants

lssue for Discussion

r.Should the
(Derivatives Markets)
Regulations 2015 be

amended to provide for
unaudited quarlerly
submission of liquid net
worth report?

O u estion

r.Should the Capital
Markets Act Cap 485
Section 29. (+) be

amended by allowing
shareholders to own up

to rooolo of the share

capital when applying
for a license?

Recommendations

Amend Section 15(4) of the (Derivatives Markets)

Regulations 2015 to provide for unaudited quarterly

submission of liquid net worth report as follows.

"(4) A derivatives exchange shall submit to the Authority a

liquid net worth certificate on a quarterly basis within thirty

days after the end of every quafter".

Recomnrend atiorrs



The CMA to set
requirements for
alrproval of

I auditors of listed
. entities and

licensees.

Enhanced lnvestor
Education

license applicants have complained
that this provision is intrusive and

restrictive to the ease of doing
b us in ess.

To enhance investor confidence in the
marl<et it is recommended that the
Authority approve a pool of auditors
from which issuers can choose from
given the historical issues with
aud itors with ethicalconcerns.

. There is need to explore ways
in which the capital markets industry
can enhance investor education and
prod uct awa reness.
o lt has been established that
capital markets products tend to be
complex even for those who have
l<nowledge of financial matters. The
complexity has made it hard for
inexperienced investors to consider
investin g in capital market.

There is need for CMA to set to a criterion for all auditors of
listed entities and Iicensees rather than approve them.

There is need for;
r Demystify its image as a regulator.
o Work with established companies to disseminate

information to the public.
. Giving a clear distinction between regulated and non-

regulated entities
r Dece ntra lizatio n of information
o Education onjudicial system to ease the process of

solving cases.

o Dealing with rogue players in the marl<et
o Branding
o Education on investor compensation fund
r Resolving the issue on complexity of products
o Educating investors in terms of returns
. Accessibility for persons with disabilities

r.Should the Authorlty
set requirements for
approval of auditors of
listed entities and
licensees?

r.What are the
innovative ways the
industry can explore in

enhancing investo r

education to su pport
capital markets product
upta ke?

z.What initiatives
should the industry
undertake to en hance

literacy on ca pital
markets products?

o Determinin how trad in will be revived

Recommendations

Recommendations

o



Enhancing
domestic retail
investors
participation in the
capital marlcets

Promoting ESG in
the capital
marl<ets

o Building on the right content for marl<eting
materials.

o Leveraging on strategic partnerships
o Reviving the initiative of exhibition days for market

players

There is need to enhance domestic
retail lnvestors participation in the
capital marl<ets

r.What strategies and
initiatives can be put in
place to enhance
domestic retail investor
participation in the
capital markets?

z.What preferential
incentives should be

given to domestic
institutiona I investors to
enhance th eir
participation in the
domestic capital
markets?

There is need to explore ways of
enhancing the capital marl<ets
response to adopting ESG

considerations.

Describe the products,
services that the
industry should
innovate as a way of
promoting ESG

adoption in the capital
markets?

Recommendations

There is need to;
o Practicalize ESG in personal level
o Develop the carbon marl<et regulatory frameworl<.
o Partner with developed exchanges
. Develop unbiased and dynamic rating tools for ESG
o Enforcing penalties on ESG defaulters

R commendati n

There is need for;
r Prior introduction of a product in the market before

uptake
. Cascading investor information downwards
. Giving feedback to CBK on the need to ease the use

of DhoWCSD.
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The exemption for instruments to
which paragraph (rXb) applies shall
only have effect in respect of
instruments executed before the 3rst
of Decem ber zozz.

r.Should the Capital
Markets (Tal<e-Overs

and Mergers)
Regulations be
amended to introduce a

Takeover Panel?

r.What policies should
be put in place to
enhance transparency
and marl<et data access
in the capital markets?

There is need to;

" Reduce transaction cost.
o Allow mass access to historical data
e Make primary data freely available.
o Have s m metr

r.Should the
amend the

Authority
Central

ln'iroduction of a

; Tal<e-over panel

Transparency and
lVlarket Data

DSC Depository

Tal<eover panel or committees are
independent bodies established by
secu rities regulators whose functions
are to implement the take-over
regulations whilst addressing other
incidental matters to which the
tal<eover regulations(code) applies.
The constitution, responsibilities, and
mandate of the takeover panel should
be sufficiently clea r to ensu re tal<eover
related disputes are timely and
comprehensively handled and
resolved.

There is a need to malce policies that
provide widespread information for all
marl<et players to address discussions
and regulatory scrutiny triggered by
worries about the transparency of
market.

The Central Depositories Act
empowers the CDSC to charge such

Need to have an expert to advise the take-over
committee rather than introduce an independent
ta ke-over panel.

o

Access

Levy for lssuers
Recom men d atio n s

Recommendations

Recommendations

in lnformation.
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MARI<ETS AL'TI.I()RITY

CMA8.45 am - 9.oo am Arrival and e- Registration

FCPA. Wyckliffe Shamiah, Chief
Executive Officer, CMA

9.OO am - 9.1O am Welcome Remarks

Mr. Jairus Mual<a, Senior
Manager, Policy and Regulatory
Fra m ework

Chairpersons
Group r
Group z

Group 3

Group 4

9.1oam - 9.35 am

09.45 am -11.30 am

Overview of Round Table Discussion lssues

Round Table Discussions

Group Presentations & Plenary

Ms. Josephine l(ang'onq'a,
Policy and Regulatory
Fra meworl<

Ms. Elizabeth Wairimu, Policy

and Regulatory Framework

Secretaries
Group r
Group z

Group 3

Group 4

11.30 am - 12.3o Pm

12.3o Pm - 12:4opm

12.4o pm - 12:45 non

Way Forward

Vote of Thanl<s

I

IMC: Mr. Breitner Nyantil<a, Policy and Regulatory Framework Department

LO_U_ND_,|4ELE DISCUSSIONS ON P zc ON

zSSeptember zozr

v E N U E : I(-ENYATTAINIEBNAI o N A L c o NV E N'r I o N c EN-T R E

FACILITATORTIME I ACTIVITY

9.35 am - 09.45 am ASSIGNI\4ENT TO BREAK OUT ROOMS

_l
End of Session-Lunch Breakx.?
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!
Grou Issue for Discussion

Exemption of Derivatives Exchange in the submission of audited
liquid net worth certificate to the Capital Markets Authority
quarterly
Notes
Regulation rS(+) of The Capital Markets (Derivatives Markets)
Regulations, zo:.5 require thatthe Derivatives Exchange engage the
services of an external auditor to independently ascertain their
liquld net worth quarterly. The services of external auditors are

1 costly and since other licensees' report quarterly without the need
of hiring an external auditor this requirement is deemed too
discriminative.
Review of the 33 1/3 shareholding rule for new licensing !

, Amend the Capital Marl<ets Act Cap 485 Section 29. (4) that
req uires that an ind ivid ua I or a corporate person sha ll not, in relation
to a company-
(a)

control or be beneficially entitled, directly or indirectly, to more than
thirty-three and a third percent of the issued share capital or voting
rights in a company. A number of Iicense applicants have
complained that th is provision is intrusive and restrictive to the ease
of doin b us in ess

The CIVA to set requirements for approval of auditors of listed
entities and licensees

N otes

Should the (Derivatives
Markets) Regulations
2015 be amended to
provide for unaudited
quarterly submission of
liquid net worth report?

Should the Capital
Markets Act Cap 485
Section 29.(4) be
amended by allowing
shareholders to own up to
tooa/o of the share capital
when applying for a

license?

Members
Standard lnvestment Bank-
Chairing
Nairobi Securities Exchange
lnsurance Regulatory Authority
Deloitte
lnstitute of Certified Secretaries
Kenya Deposit lnsurance
Corporation
Central Bank of Kenya
Faida lnvestment Bank
Star Capital Management Limited

CMA-Secretariat

1

applicants

Notes

Ou estio n s

Should the Authority set
requirements for approval
of auditors of listed
entities and licensees?

1



2

To enhance rnvestor confidence in the market it is recommended
th at the Authority a pprove a pool of a uditors from wh ich issuers can
choose from given the historical issues with auditors with ethical
c0ncern5.

Enhanced lnvestor Education
Notes

o There is need to explore ways in which the capital marl<ets
industry can enhance investor education and product
awareness.

o lt has been established that capital marlcets products tend to
be complex even for those who have knowledge of financial
matters. The complexity has made it hard for inexperienced
investors to consider investing in capital market.

Enhancing domestic retail investors participation in the capital
m a rl<ets

? Promoting ESG in the capital marl<ets

Exinity- Chairing
Standard lnvestment Banl<

Nairobi Securities Exchange
S u ntra lnvestments Limited
Al(N I nvestments Limited
Sanlaam lnvestment Barrl<

TransCentury Group
Faida lnvestment Bank
Exinity
Equity Group Holdings Plc

The Sacco Societies Regulatory
Authority (SASRA

CMA-Secretariat

:..What strategies and
initiatives can be put in place

to enhance domestic reta il

investor participation in the
capital markets?

z.What preferential
incentives should be given to
domestic institutional
investors to enhance their
participation in the domestic
ca ital markets?

i{ otes

What are the innovative ways
the industry can explore in
enha ncing investo r ed ucation
to support capital marl<ets
product uptal<e?

z. What initiatives should the
industry undertake to
enhance lite ra cy on capital
markets productsT

1

r.Describe the products,
services that the ind u stry
should innovate as a way of

Lofty Carbon-Chairing
Nairobi Securities Exchange
Sameer Africa Plc

:L
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Should the Capital

Markets (Take-Overs and

Mergers) Regulations be

amended to introduce a

Tal<eover Pa nel?

t

Transparency and Market Data Access

Notes

Tlrere is a need to mal<e policies that provide widespread

information for all market players to address discussions and

regulatory scrutiny triggered by worries about the transparency of

marlcet.

What policies should be

put in place to enhance

transparency and market

data access in the capital

markets?

1

CDSC Depository Lqyyi:.r lssuers Should

amend

the

the

Authority

Centra I

1

ln lroduction of a Tal<e-over panel

Note:

Takeover panel or committees are independent bodies established

by securities regulators whose functions are to implement the take-

over regulations whilst addressing other incidental mattersto which

the tal<eover regulations(code) applies.

The constitution, responsibilities, and mandate of the takeover

panel should be sufficiently clear to ensure takeover related

disputes are timely and comprehensively handled and resolved.

5 TransCentury Group-Chairing
Metropol Corporation
Limuru Tea Plc

GenAfrica Asset Managers Limited
TransCentury Group
l&M Banl<

Etica Capital
Equity Group Holdings Plc

Central Bank of l(enya
Genghis Capital
Centra I Depository and Settlement
Cor oration
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EXPI.,ANATORY MEMOIiANDUM ON THE CAFITAI, MARKETS (DERMTIVES
MARKtrT) (AMENDMENT)REGUI,ATIONS 2025

LIIGAL NOTICE NO.37 OF 2025

GAZETTE NO. VOI,.CXXVII- No.66

I'AII'[ I

Statutnry lnstrunrent : Capital Marl<cts (Derivatives Markcts) (Amendment)
Rcgulalions 2025.

Parent Act

trnacted Pursuant to

Name of Ministry

Gazctted on

: Capital Markets Act, Cap 485r\ Laws of Kenya.

: Section l2 (l) of thc Capital Markets Act.

: The National Treasury and Economic Planning.

: 4tr'April 2025

l. Purpose of Statutory Instrunrcnt

The Regulations seek to amend the Capital Markets (Dcrivatives Markets) Regulations, 2015 to

ease the cost of doing bnsincss of a delivativcs cxclrangc by lemoving the lequirement to submit

an audited liquid net wotth ccrtificate qualterly.

Tlre services ofexternal auditors are costly and since othcr licensee's report quarterly without the

nced of hiring an extcrnal auditor this rcquilemcnt is deerned too disclirninative and ouerous on

the Derivatives Exchange. While the objective olthc reqrrilcrnent was to have thc exchange review

its liquidity position quartclly and report to the Authority, the lequirernent for au audited celtificate

is indecd al1 onerous on the exchangc. T'he dcrivativcs exchangc will bc subnritting unaudited

l'eports quartelly and a flnal audited lcpolt annually.

Legislative Context

The Capital Mall<cts (l)clivativcs Marl<ets) (Amendnrerrt) I{cgrrlations 2025 ate madc pursuarlt to

Section l2 (l) olthe Capital Markcts Act Cap 485A"[,arvs o1'Kenya. Tfrjl-scc11o1 cnrpow_ers thc

Cabirret Sccrctary to tirrmulatc strch rulcs arrcl lQ'gLrlations rs nluy bc req,rgirecJ.to tlre operations oi
ji 

',.r, ,,,'.f i
any otltcr bodics corpoliltc ()r'l)cls()ns rlcalirrg u;if h capjtrrl.rrralkct instr:urncntSil

,i r :. t' i
t.'.t 

I

,l r': 'I'',.:.-
i. , . ., r'1 ./1i ]i )li?{) I

2



4. Impact

4.1 Impact on Fundamental Rights and Freedoms

The regulation neithel has a direct irnpact nor negatively affects the fundaureutal rights attd

freedorns under the Constitution.

4.2 Impact on the Privatc Sector

lhe Regulations have a positive impact on the private sector as it seeks to t'educe the cost of doing

busincss.

4.3 Impact on the Public Sector

'I'he Regr"rlations will enhance l(enya's capital markets attractiveuess sitrce the atncttdtnents seek

to reducc thc cost of doing busincss.

5. Monitoring and revierv

Monitoling and review will bc undoltaken by thc [)ilectoratc ot'Malkct Opclations which monitors

cornpliance rvith existing laws undcr the Malkct Supervision (lepartrnent and invcstigation and

cnforcerncnt processcs fol non-cornpliancc, thlough t ltc Investigation ancl Ettfblcctncut

clepartme nt.

2

6. Contact

3. Consultation

1'he proposal to amcncl was subnritted by a stakeholder following a call for proposals by the

Autlrority on l4th Augr-rst, 2023. Therealter, the Authority held a Roundtablc meetiug with

stakeholdcrs on 28th Septernber', 2023 in which this prol'rosal was cliscusscd ancl apploved by

stal<eholdels to pl-ogrcss. The pulpose of the loundtablc nreeting was to plovidc a platfornr for'

strategic dialogue with capital rrarket playcrs, urarket participants, strategic paltnel's and policy

rnakers to discuss the necessary policy, legal, institutional, and legislative refonns to be undertakcn

to dccpcn the rnarket.

The report of the stakeholder engagernent is attached hereto.



The Chict Executivc Officcr

Capital Malkets Authority

Eurbanknrent Plaza, 3rd Floor, Longonot Road, Upperhill

P.O. Box 74800-00200

NAII{OBI

T el: + 254 -20 -2264900,22219 10,2226225

Website : www.crna.or'.kc
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