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agriculture, and education. A cornerstone of this growth strategy is its successful

operational launch in Ethiopia, which aims to replicate the Company's transformative

success. With a deeply entrenched brand, an unparalleled distribution network, and a

consistent track record of innovation, Safaricom is uniquely positioned to capitalize on

the rapid digital transformation across the continent. ln the last financial year, the

Company contributed KES 722 billion to the Kenyan economy, sustaining over 1.28

million jobs.

2.2 Safaricom Shareholdi ng

As at 3l March 2025, Safaricom had 533,549 shareholders holding a total of

40,065,428,000 ordi nary shares.

The table below sets out the top shareholders in Safaricom (ordinary shares only) as at

31 March 2025.

Page 7 of 15



No. of Shares Shareholdingo/o

1 Vodafone Kenya Limited

2 Cabinet Secretary to the National

Treasury of the Government of Kenya

3 Other:s

Total 40,065,428,000

16,000,000,000 40.00/o

14,022,572,59O 35.Oo/o

10,042,955,420 25.0o/o

loo

2.3 lndicative Valuation

Safaricom PLC is listed in the Nairobi Securities Exchange. tts vatuation is therefore transparent
and is readily available since it is an actively traded counter. The volume weighted average
price over the six months ending up to December 2 2025 was approximately Kes. 27.50 per
share, resulting in a market capitalization of approximately KEs l.lsgTn (USD g.gTgBn). The
actual proceeds to be raised from the transaction is - KES 2o4 333 5g2 goo or usD I 576162
317 - based on a share price of KES34 - which represents a premium to the listed share price
of l7o/o of the current share price of 28.5.

Page 8 of 15
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[While retaining the Government's material stake and significant influence in an important

national assetl

The Government retains a material investment in Safaricom, which through this transaction

will become part of one of the largest and most respected telecommunications companies in

the world (Vodafone, which owns 650/o of Vodacom) - bring best practice and know how of

operating around the world to Safaricom Kenya and Ethiopia.

3. The National Treasury's Recommendation on financial implications

3.1 Economic lmperatives: To pace up with the resources required to deliver priority

infrastructure investments, the National Treasury has identified strategic divestitures as a

key tool to address the following three major economic balances: Government debt,

Budget balances and Economic stimulation. ln this regard our program is designed to

address fiscal sustainability challenges by limiting government debt, constraining budget

deficits, and promoting counter-cyclical fiscal policy. Having pursued fiscal consolidation

over the last three years, the policy has now reached optimal levels and hence can't be

Page 1l of 15
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allowing the company to meet its objective of safeguarding Safaricom's expansion and

diversification plans as well as enhancing Kenya's strategic position as a technology hub.

4. INFORMATION REGARDING ANY WRITTEN LAW, THE REPEAL, AMENDMENT OR

ENACTMENT OF WHICH UUOULD BE NECESSARY FOR THE PROPOSED

PRIVATIZATION TO BE CARRIED OUT

The transaction shall be implemented within the existing legal framework.

5. REQUEST TO THE JOINT COMMITTEE

The Joint Committee is requested to;

Consider and recommend the approval of the proposal for partial divestiture by GOK

of its shareholding from 35o/o to 2Oo/o in Safaricom PLC.

HON. FCPA JOHN MBADI NG'ONGO, EGH
CABINET SECRETARY

Page 15 of 15
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Embankment Plaza, 3rd Floor
Longonot Road, Upper Hill

PO. Box 74800 - 00200, Nairobi, Kenya
Ieti +254 (0)20 2264900

Email: ceoffice@cma.or.ke

Web: www.cma.or.ke

A
CAPITAL

MARKETS AUTHORITY
P@t}lg lr bt gt t .nd Crctdi, oa dr Crp/d !tr{.ls

Chief Executive's Office

Our Ref: CMA/CMD/r7z

Your Ref: NA/DDC/F&N P I zoz5l :-:..o

January :.1,z.oz6

Samuel Njoroge
Clerk of the National Assembly
Main Parliament Bu ild ings
NAIROBI.

Dear Mr. Njoroge,

RE CAPITAL MARKETS AUTHORITY SUBMISSION DURING STAKEHOLDERS'
ENGAGEMENTON SESSIONAL PAPER NO.3 OF zoz5 ON PARTIAL DIVESTITURE
IN SAFARICOM PLC BYTHEGOVERNMENTOF KENYA

We write in reference to the above subject and your letter dated December r7, u oz5, to make

submissions as highlighted below.

r. BACKGROUND

The Capital Markets Authority (CMA) received a request from the office of the Clerk of the

National Assembly on December 22,2c25 to make submissions on Sessional Paper number

3 of zoz5, on the proposed partial divestiture in Safaricom PLC by the Government of Kenya.

The purpose of these submissions therefore is to present the views of the CMA on the

sessional paper, highlighting to the relevant Committees of the NationalAssembly,

t

iv

vi

General rationale for the divestiture and its contribution to the capital markets

The likely impact of partial divestiture in Safaricom plc listed on Nairobi Securities

Excha nge,

The applicable legal and regulatory requirements,

The role of the CMA in the proposed transaction,

Actions already undertaken, and finally,

Recommendations for considerations.

We promote and facilitato the developmgnt of orderly. fair and etficient capilal markots in Kenya
All correspondence should be addressed to the Chief Executive.

ii.

1



This is explained as follows:

z. GENERAL RATIONALE FOR DIVESTITURE AND ITS CONTRIBUTION TO

CAPITAL MARKETS

The aim of divestiture is to reposition commercial and operational activities to the private

sector where market mechanisms can deliver greater efficiency, innovation, and

accountability, allowing the government to focus on core functions. The case for government

divestiture (privatization) in emerging markets is based primarily on improving economic

efficiency, generating revenue, and fostering private sector growth. Some ofthe benefits

includ e:

. lmproved Efficiency and Performance- State-owned enterprises (SOEs) often face

lengthy decision-making processes, an emphasis on procedural compliance over

performance outcomes, and weak alignment between reward and performance.

. Fiscal Benefits -Divestiture generates much-needed, non-tax revenue for national

development and helps address budgetary deficits and financial constraints.

. Economic Restructuring and Market Development- ln many emerging markets,

divestitures break up large SOE conglomerates, which increases competition and

facilitates the entry of new firms into the market.

. Attracting lnvestment- Well-managed privatization programs, especially those that

are transparent and protect property rights, can attract significant foreign direct

investment (FDl) and boost investor confidence.

. Reduced Managerial Burden -Divestiture of non-core commercial functions allows

the Government to concentrate managerial capacity and public expenditure on

priority service areas, including infrastructure, health, and education. Capital markets

are essentially marketplaces where those with long-term funds to invest (investors)

connect with those who need long-term capital (businesses and governments). The

core function is to facilitate the flow of money from savers to productive use, which

fuels economic Arowth. They would either be primary or secondary. Well-developed

local capital markets play a crucial role in the financing of sustainable economic

growth and the maintenance of financial stability. Local capital markets can improve

the availability of long-term financing, allowing companies to better manage interest

rates and maturity risks that are associated with Iong-term investments, such as for

equipment, machinery, land, and buildings. ln addition, local capital markets provide

2



access to financing in local currency that allows local issuers and investors to better

manage inflation and exchange rate risks. ln short, local capital markets are an

essentialtool for companies to strengthen their balance sheets and weatherfinancial

and economic crises.

In the empirical literature, SOE listings have often been cited asthe cause behind the rise of

international capital markets. lt has been found that former SOEs account for about r3-zz

percent of global market capitalization, suggesting a positive correlation.

3. THE LIKELY IMPACT OFTHE PARTIAL DIVESTITURE lN SAFARICOM PLC

LISTED ON NAIROBI SECURITIES EXCHANGE

Through the transaction, Vodacom has committed, among other things, that the

Government of Kenya will retain two seats on the board of Safaricom to safeguard National

interests. ln addition, Vodacom has committed that Safaricom chairman will remain Kenyan.

The number of shares available for sale in Safaricom is likely not to change as a result of this

transaction. This is because neitherthe Government norVodacom Kenya trades its shares in

the market; both holds them for strategic reasons.

The traction is likely to appeal to institutional investors both foreign and local leading to

positive price movements. (To give credence to this, on the date of the announcement

Safaricom shares hit a 5z-week price high.)This is because it signals confidence in Safaricom,

once a strong globaltelecom munication Company such asVodafone increases its investment

in the Company. This must however be considered against the sentiment that investors

might have on the reduced ownership by government.

3.r. ABOUT SAFARICOM PLC

Safaricom Plc is a limited liability company registered underthe Companies Act, zor5 and its

shares are listed at the Nairobi Securities Exchange.The company has been listed for over r7

years, having been listed on June 9, 2oo8 after a successful and oversubscribed lnitial Public

Offer. Safaricom PLC is Kenya's largest te lecommunications company and a leading mobile

network operator in East Africa, best known for its mobile telephony and M-Pesa mobile

money platform. lt offers a wide range of services including voice, data, mobile banking,

cloud, ecommerce, and fintech solutions. Safaricom has played a significant role in Kenya's

digital economy and fi na ncia I inclu sion.

3



a. Shareholding Structure in Safaricom Pre and Post Completion

As of November 3o, zoz5, Safaricom had 532,114 shareholders holding a total of

4o,o65,4z8,ooo ordinary shares. The table below shows the top shareholders in Safaricom

(ordrnary sha res):

Table t; current shareholding structure

As set out in the table above, Vodafone Kenya legally and beneficially owns l5,ooo,ooo,ooo

shares in Safaricom, equivalent to a shareholding of approximately 4o70. The GOK currently

holds 35%. Following the Share Acquisitions, Vodafone Kenya's aggregate shareholding in

Safaricom will increase to approximately 550/0. See below how the shareholding will change

after the transaction is concluded:

Table z: shareholding structure post transactions

*of the amounts held by other investors, foreign investors hold about 70/o of the z5o/o whilst local

investors hold the balance.

b. Safaricom financial Position and Performance

Safaricom reported total Assets of Kshs. 5r5.zB4 billion and liabilities of Kshs z9:..263 billion

as at March 3r,2c25. The firm continues to report impressive financial performance with a

net profit position of Kshs. 45.8 billion for the period ending March 11.t 2025. The table below

summarizes financial position and performance for the last 5 years:

Name No. of Shares Shareholding

1 Vodafone Kenya Limited r6,ooo,ooo,ooo 4oo/o

GOK r4,ozz,57z,58o 35o/o

3 Others :.o,o4z,856,4zo z5o/o

Tota I 4o,o55,4z8,ooo tooo/o

55o/oVodafone Kenya 4oo/o

zoo/o35o/o

z5o/o*Other investors z5o/o

4

2

Shareholder Before the Tra nsaction After the transaction

GOK



Amounts (Kshs.

'millions) FYzozr FYzozz FY2o23 FYzoz4 FYzou 5
Total Assets z3o,6z9 346,799 5o9,2o7 64:.,:.64 5t 5,284
Total Liabilities 92,994 245,84:- 3o5,416 291,253

Net Profit 67,496 52,483 42,658 45,757

Earnings Per Share 1.60 1.60 1.70

Table 5: Financial performance

c Safaricom Share price movements

GoK has agreed to dispose its Safaricom shares at a price of Kshs. 34.oo per share. The

prevailing share price of Safaricom Plc as at January g, zoz6, stood at Kshs. z9.ro. From the

figure below, Safaricom share price has been trading below Kshs.3z in the past one year. The

highest price of Kshs. 31.90 was registered on December 4,zoz5 and the lowest price of Kshs.

14.5 registered on 3oth August zoz4.

The exit price of Kshs. 34 is therefore a premium of about t70/o of the current market price

and almost z196 above the Volume Weighted Average Price (VWAP) over the last 6 months

before January g,2o2S of Kshs. z9.r

tr

Figure 3: Safaricom prices (December zoz4 - December zoz5)
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4. APPLTCABLE LEGALAND REGULATORY REOUTREMENTS rN CAPITAL

MARKETS

The transaction is governed by the Provisions of the Capital Markets Act and the regulations

issued there under as follows:

r. Capital Markets Act Section u(3)(r), 3oA (Part IVA), and 3r (See Annex r)

z. Capital Markets (Public Offers, Listings and Disclosures) Regulations, zoz3-Part ll and

First schedule (See Annex r)

3. Capital Markets (Takeover and Mergers) Regulations, 2oo2 Part ll (See Annex r.)

4. Capital Markets (Licensing and General Regulations, 2oo2- Part lll, Regulation 57 (See

Annex r.)

Please see attached as Annex 1, the extracts of the Act and Regulations.

5. THE ROLEOFTHECMA INTHE PROPOSEDTRANSACTION

The mandate of the CMA in regulation of the capital markets industry in Kenya includes the

oversight of both the primary markets and secondary markets of securities. ln relation to

public offers of securities, the primary market mainly refers to initial public offering whereas

the secondary market encompasses the trading of securities in public markets.

Any changes in shareholding of companies whose shares are traded in securities exchanges

is governed under the Capital Markets Act and the Regulations issued thereunder. The

Authority's role is to ensure compliance with the prescribed regulatory framework.

ln this transaction involving changes in the shareholding of Safaricom PLC, the acquiring

party is required to comply with the Capital Markets (Mergers and Takeovers) Regulations,

zooz. The proposed increase in the shareholding of Vodafone Kenya Limited shares in

Safaricom PLC implies a take over scheme due to the resultant increase in effective control

in the Company. Consequently, Vodafone Kenya Limited is obligated to either launch a full

takeover process or seek an exemption from the CMA if not desirous of taking over the

Company.

It is in this regard that the CMA received an application from Vodafone Kenya Limited for

exemption from the takeover process and taken the following actions:

tr



a) Regulatory Requirement to seek Exemption

Pursuant to regulation 4(3) of the Capital Markets (Take-overs and Mergers) Regulations,

zooz, Vodafone Kenya Limited indicated that it has no intention of making a take-over offer

and applied forexemption from take-over requirements. Regulation 5(r) provides the criteria

to be considered for such exemptions and empowers the Authority to consider the

application for the grant of an exemption from the take-over requirements as appropriate

b) Safeguards taken by the Authority to ensure lnvestor protection during the

transaction

Once the proposed Transaction is completed, Vodafone has committed to keep Safaricom

listed on the Nairobi Securities Exchange (NSE), protecting investor participation, public

ownership, and trust in Kenya's capital markets. The following are additional measures taken

by the Authority to ensure protection of investors during the transaction:

i. Mandatory Disclosures: The Authority requires full disclosure of all relevant

information pertaining to ensure there is no information asymmetry. Regulations 4(3)

of the Capital Markets (Take-overs and Mergers) Regulations zooz provides that

where a person has acquired effective control in a listed company and has no

intention of making a take-over offer, that person shall make a public announcement

and shall apply to the Authority for exemption from the take-over requirements

under regulation 5.

ii. Supervision of listed Companies: To protect the integrity of the markets as well as

the investors in the market, the CMA together with NSE conducts surveillance of

trading on real time basis and offline after the market closes. The objective of

surveillance is to ensure fair and orderly trad ing as well as ensure that there is no other

form of market abuse. Real time surveillance allows the Authority to halt the problem

in a timely fashion.

iii. Corporate Governance - The Authority to continue ensuring good corporate

governance standards at Safaricom just as it continues ensuring for all listed

co m pan ie s.
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Process from End to End

The transaction is expected to undergo the following stages:

r. lssue of a Legal Opinion by the Honourable Attorney General of Kenya;

z. Approval by the Cabinet of Kenya;

3. Approval bythe NationalAssemblyof Kenya;

4. Approval/no objection by the Central Bank of Kenya;

5. Approval by COMESA Competition Commission; and

6. Securing the required regulatory approvals from Ethiopia and South Africa.

7. Grant of exemption by CMA under the Capital Markets (Takeover and Mergers)

Regulations, zooz

After all the approvals have been secured, the shares acquired by Vodafone will then be

transferred through a private transaction to be undertaken through the Block trade Board of

the Nairobi Securities Exchange.

6. RECOMMENDATIONS FOR CONSIDERATION

See the following recommendations, though not all of them may require not all may

require policy consideration:

:.. There is need to have the Government develop a criterion of determining the minimum

threshold of its ownership in strategically listed entities.

z. Consideration for a possible lock-in requirement on anchor incoming shareholders where

Government has d ive sted.

3. Need for Government to take a strong position against special privileges for purchasers

of SOEs. National authorities should not agree to make bad investments profitable by

retaining, or even adding to, any special benefits and privileges that may have been

attached to the enterprise when it was in the public sector- protection from competition,

tax exemptions, special investment credits, sheltered domestic markets. Otherwise,

these enterprises will present recurring future demands for special favors; they will be

perpetual claimants for public money and the attention of the national authorities.

4. The gains from privatization will be greater if the policy environment encourages efficient

operations of private enterprises. Reforms to promote competition and efficiency pricing

(antitrust legislation, reductions in protection against impofts, elimination of privileged

I



access to cred it a nd inputs, pricing deregu lation and the 'Like) shou ld be pa rt of the effort

to encourage effi ciency.

5. Transparency should be a major element in all divestiture-related programs. The

rationale for such divestiture needs to be clear and the process followed should remain

overboard to persuade sceptical and hesitant decision-makers who may not be clear on

the overall objectives. A good communication strategy would be necessary to assist the

professions involved in the entire process.

We are available to provide clarifications to Honourable Members as may be required

Yours S in ce re ly,

yckliffe Shamiah, MBS
CHIEF EXECUTIVE OFFICER
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SUBMISSION TO THE NATIONAL ASSEMBLY ON SESSIONAL PAPER NO. 3 OF 2025:

PROPOSED DryESTITURE IN SAFARICOM PLC BY THE GOVERNMENT OF KENYA

DATE: 24 February 2026.

1. Executive Summary

The Nairobi Securities Exchange (NSE) welcomes this opportunity to submit its considered assessment

of the proposed divestiture of a l5%o stake in Safaricom PLC by the Govemment of Kenya. as outlined

in Sessional Paper No. 3 of 2025. As the licensed exchange on which Safaricom PLC is listed and

traded. the NSE is well positioned to evaluate the faimess and appropriateness of the proposed

transaction price on behalfofthe investing public and the National Assembly.

This submission addresses the central question before Parliament: whether KES 34.00 per share is a

fair price for Kenya. The NSE submits unequivocally that it is. The evidence across every standard

valuation method used in professional practice confirms this conclusion, and recent developments in

Safaricom's financial performance and strategic positioning provide independent market corroboration.

2. Our assessment of macro-fiscal implications

The partial divestiture ofthe Government's stake in Safaricom PLC is a fiscally sound and strategically

well-timed transaction. The Government proposes to sell 6.009 billion shares representing l5% ofthe
company, while retaining a 20% stake. This structure preserves strategic oversight and ongoing dividend

income while mobilising substantial capital without increasing public debt.

Total cash inflows to the Government amount to KES 244.5 billion comprising KES 204.33 billion in

equity proceeds and a KES 40.2 billion upfront payment in exchange for the Government's future

dividend entitlements on its retained 20Vo stake. The Govemment's fiscal position is strengthened

immediately through the proceeds and sustainably through continued dividend participation in a

company delivering strong eamings growth.

It is important to contextualise the transaction structure. The Govemment is selling a large,

concentrated, strategic block to a single buyer through a negotiated process. Such transactions, by

market convention, price at a discount to prevailing market prices and analyst targets, reflecting the

illiquidity of the position and the absence of a competitive open-market auction. That the Govemment

instead secured a 6.3%o premium to the NSE market price as of Friday 206 February and a 6.5%o premium

above the nine-firm analyst consensus is a superior outcome by any standard.

The retention of a 20oh stake ensures the Govemment continues to benefit from Safaricom's earnings

trajectory. The company delivered 52.1%o nel profit growth in the first halfofthe financial year ending

March 2026 and increased its interim dividend by 54.5Vo. The Government's ongoing shareholding will
benefit directly from this continued performance.
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J. Assessnrcnt of the Transaction Pricc

3.1 Live Market Price Evidence

The most immediate reference point for any share price discussion is the actual price at which willing
buyers and willing sellers are transacting on the NSE. As of20th February 2026, Safaricom shares are
trading at KES 32.00. The Government locked in a price of KES 34 per share a 6.3% premium to
Friday's open market price. An investor buying Safaricom freely on the NSE today would pay less than
what the Govemment secured in this negotiated transaction.

This is significant context. In large block transactions of this nature, sellers routinely accept a discount
to the prevailing market price to attract a single buyer willing to absorb the full position. Safaricom
trades approximately 7.7 million shares per day. The Government is selling 6.009 billion shares at
normal volumes, an open-market disposal would take approximately 780 trading days (over three
years), during which continuous selling pressure would steadily push prices lower. Securing a premium
rather than a discount in this environment reflects effective negotiation on behalfofthe Kenyan public.

5.tarl.om Sh.re Pric€ (J.nu.ry 2020. tebruary 2026)

I
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3.2 Independent Analyst Consensus

Nine independent research houses published price targets for Safaricom over the past fourteen months.

Their assessments drawn from their own financial models, without reference to this transaction provide

the National Assembly with an objective extemal benchmark. The published taryets range from KES

28.00 to KES 36.38, with a nine-firm average of KES 3l .92.

The transaction price of KES 34 sits above seven of the nine published targets. AIB-AXYS
independently assessed fair value at KES 34.30 virtually identical to the transaction price. The two
outliers above KES 34 are Standard Investment Bank at KES 36.38 (published May 2025) and

Pergamon at KES 36.00 (published November 2025). The most recent analyst targets available at the

time the transaction was agreed were materially below KES 34.00, and the Govemment exceeded both

through negotiation.

The Government secured KES 34 a premium of KES 2.08, or 6.5%o, above the nine-firm consensus

average of KES 31.92, and above seven of nine independent targets.

Company Price Targ€t Date of l6sue

36.38

36

34.3

r!,.ay,2025

Nov.2025

Nov,2025

Vodafone Proposcd Acqulsitlon Prlce

Falda

Aarclay3

Ab3.

lnvesleq

NCBA

HSBC

Source: Published equity reseorch reports

3.3 Prico'trEarnings Analysis

31.85

31

30.9

30

28.83

2A

Nov 2025

Nov,2025

Oct,2025

Ocl,2025

Nov 2025

Noy 2025

Safaricom's audited FY2025 earnings per share were KES 1.74. By December 2025, when the

Government agreed the terms of this transaction, the market was pricing Safaricom at approximately

KES 28.20, placing the market P/E at 16.2 times. The Govemment negotiated a transaction price of
KES 34 implying a P/E of 19.5 times FY2025 eamings materially above where the open market was

trading at the time of agreement.

As of 20th February 2026, following first-half profit growth of 52.1%, the market prices Safaricom at

KES 32.00 a P/E of 18.4 times. The buyer is proposing to pay at 19.5 times. The market today, even

after absorbing strong interim results, implies only 18.4 times. The Government secured the right
multiple.

4. Readiness of the Nairobi Securities Exchange
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The Nairobi Securities Exchange has the institutional capacity, regulatory framework, and market
infrastructure required to support the orderly execution of a transaction of this scale. The Exchange's
licensed ecosystem ofbrokers, investment banks, custodians, pension funds, and international inveslors
ensures that the process is conducted under established market rules, with full transparency and

regulatory oversight.

Recent structural reforms have further strengthened the Exchange's operational resilience and
governance standards. Improvements in market infrastructure, regulatory compliance, and investor
participation have reinforced confidence in the Exchange as a venue for large and complex transactions.
Measures such as single-stock trading have broadened access to the market, while continued expansion
ofthe retail investor base supports long{erm market development.

The NSE supports execution of this transaction through its Block Trading Board. Safaricom represents
a significant proportion oftotal market capitalisation, and off-exchange execution ofa block of this size
would increase information asymmetry and reduce transparency for minority shareholders. Execution
through the Exchange ensures equal access to information, adherence to established market rules, and
effective regulatory supervision of the transaction.

5. Investor Appetite and Market Dynamics

Safaricom is the NSE's most actively traded and a widely held security, with a deeply established

investor base spanning retail shareholders, pension funds, unit trusts, and intemational institutional
investors. The company's interim results of 5 February 2026 showing 52.1%o net profit growth and a

54.5% dividend increase to KES 0.85 per share generated a l0.9Yo share price re-rating within days of
announcement, confirming the depth and responsiveness ofdemand for the stock.

The valuation evidence in Section 3 demonstrates that KES 34 was agreed at a level reflecting the

underlying quality of the business at a time when the market had not yet fully done so. Since the deal

was agreed, the share price has risen from approximately KES 29 to KES 32.00. This sequencing further
confirms that KES 34 represented full and fair value at the time of agreement.

6. Conclusion

Across all valuation measures applied in this submission, the evidence is consistent. KES 34.00 per

share represents fair value for a strategic block of this size in a company of Safaricom's quality.

Subsequent market trading, even after improved earnings and dividends, remains below the agreed

price. The NSE supports completion ofthe proposed transaction at the agreed terms.

End of Report

Respectful ly subm itted,

Frank Lloyd Mrviti
Chief Executive Officer

Nairobi Securities Exchanse PLC
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A. BACKCROUND

1. The Competition Authority of Kenya (CAK) is established under the Compr

Act, CAP 504 of the Laws of Kenya. Its mandate is to promote and safe

competitioo and to protect consumers from unlair or rnisleading market cor

The Act, scts out the legal framervork to promote and protect compr: tition, pr

restrictive trade practices and the regulation of mergers.

2. Thc obiect of thc Act as sct out in Section 3 is to enhanct the welfare of the I
of Kenya by promoting and protecting effective competition in market

preventing unfair and misleading market conduct throughout Kenya.

3. The Govemment tabled Sessional Paper No. 3 of 2025, outlining its pl

partially divest a portion of the state's shareholding in Safaricom PLC. Th

partial divestiture of its 35 % stake in Safaricom PLC b1, sc'lling a 15 o/o sh

Vodafone Kenya (a subsidiary of Vodacom Group). This sale will reduce the r

stake from 35 "h to20"/" and significantly increase Vodacom's effective hold

Safaricom tu 55 %, giving Vodacom control.

4. The National Asscmhly's through its letter dated 5'r' ]anuary, 2026 thc rctluir

Compctition Authority of Kenya ("the Authority") to appt'ar and m

submission rogarding thc proposed divestiturc.

B. SUBMISSIONS

5. Section 41 of thc Competition Act provides that a merger occurs whcre <

more undertakings directly or indirectly acquire or establish direct or ir
control over the whole or part of the business of another undertaking. Sectior

further s€ts out the various means through which such control may be acqu

o|
scs
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6. The Authority Ls mandated to review and scrutinize mergers that mel

applicable notification thresholds. ln carrying out this mandate, thl' Authori

developed merger revieu, guidelines to guide the analysis of notified transa

and to assess their likely effects on competition.

7. The transaction has not yet been notified to the Competition Authority, Pt
available information indicates that the proposed divestiture is likely to rcl

Vodacom accuirine control.

THE COMPETITION AUTHORITY SUBMISSION ON SESSIONAL PAPEI

3 OF 2025 ON PARTIAL DIVESTITURE IN SAFARICOM PLC BY

GOVERNMENT OF KENYA



Cookswell Jikos- Safaricom PLC.pd Open with Google Docs

4. Fcar-besod approeches creale confllcl
Cooperative management and co-bensfit modets always outp€rform criminatizatio
in naturaI resource governanco.

Etfective lorest taw must batanco Ju3tlce wlth opportunlty

What works better?

Falr and rsatlstlc uconslng structuro3
Communlty rlghts and steward!hlp
Transparent market acce3s
Cspaclty bultding lnstead o, pure entorcoment

Justice systems wortdwide have shown that when poopto partlclpalo ln and prolit from
resource managemont, compllanco rlles naturally- penatlies become a [ast reson re
primary mechanism.

Conctusion

Kenya has a remarksbte opportunity:

To translorm our dMands into productive, biodiverse, carbon-positive tands'^'tel
To empower communities with tegitimBto tivetihoods
To reduce corruption through smartor govsrnance
To restore grasstands that teed mittions of tivestock 8nd support tourism econom

To stop treating charcoat as a probtem and tinatty treat it as part of the sotution

I respectfutty r€quest thst the Bitt be amsnded to rstlect the reatlty of Kenya's drytands: I

lsndscapos, not untouched forests. They must be managed through use, not abandonr

Kenya does not havo to choose between people and nature. we can - and must - cho(

Thank you for considodng rhese comments. I would be gratslul if this submission coutd I

ocknowlodgod and lncludBd ln the rocord of pubtic participation.

Sincoroly,
A Concern€d, Tax-Paying Konyan Citizen

Teddy Khyanpi
Sustdn&Ity tiedor
Coofsrcf Jftc,leedbab /renya
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Ref. No: CNLSt002t2025 (02E)

Date: January l2'h,2026

Samuel Njoroge, CBS
Clerk of the National Assembly
Clerk's Chambers, Parliament Buildings
NAIROBI

Dear Clerk,

STAKEHOLDER ENGAGEMENT ON SESSIONAL PAPER NO. 3 OF 2025 ON
PARTIAL DIVESTITURE IN SAFARJCOM PLC BY THE GOVERNMENT OF KENYA

Reference is made to your letters Ref. No: NA/DDOIF&NPl2025ll 10, dated December l7th,2oz5,
and Ref. No: NA/DDC/I&NP/2026/015, dated January 7th,2026, on the above subject mauer.

ln accordance with its statutory mandate under the Kenya Information and Communications Act,
Cap. 4l l, the Authority hereby submits its comments and observations for consideration.

The Authority underscores the importance ofensuring that any proposed partial divestiture is fully
aligned with established sectoral policy objectives, preserves a competitive market structure,
safeguards consumer interests, and upholds effective regulatory oversight within the ICT sector.
The submission, attached herewith, sets out key considerations that the Authority deems necessary
to inflorm deliberations on this matter and to support sound policy and implementation outcomes.

We highly appreciate the opportunity to participate in this stakeholder engagement and remain
available to provide further technical input as may be required.

Yours Sincerely,

wt u\-^^d

David Mugonyi, EBS
DIRECTOR GENERAL/CEO

Copy to

Encl Comments on the Sessional Paper No. 3 of 2025 on the Partiat Divesture in
Safaricom PLC by the Government of Kenya

CA Centre, Waiyaki Way I P.O Box 14448, Nairobi, 00800, Kenya | 1: +254 (2O) 4242OOO
M: O7O3 O42 OO0, O73O 172 OOO lCI www.ca.go.ke I t info@ca.go.ke lt ca.kenya

OCommunications Authority of Kenya g CA_Kenya

Stephen Isaboke, EBS
Principal Secretary

State Department for Broadcasting & Telecommunications
Ministry of Inlormation, Communication & The Digital Economy,
NAIROBI
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COMMUNICATIONS AUTHORITY OF KENYA'S SUBMISSION

TO

THE DEPARTMENTAL COMMITTEE ON FINANCE AND NATIONAL
PLANNING

AND

THE SELECT COMMITTEE ON PUBLIC DEBT AND PRIVATIZATION

ON

THE NATIONAL TREASURY AND ECONOMIC PLANNING SESSIONAL
PAPER NO.3 OF 2025 ON PARTIAL DIVESTITURE IN SAFARICOM PLC

BY GOVERNMENT OF KENYA

REGARDING

COMMUNICATIONS AUTHORITY'S MANDATE ON THE PROPOSED
PARTIAL DIVESTITURE IN SAFARICOM PLC BY GOVERNMENT OF

KENYA
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1. INTRODUCTION

This submission is presented by the Communications Authority of Kenya (the Authority) to the
Departmental Committee on Finance and National Planning and the Select Committee on Public
Debt and Privatization in response to the request for stakeholder egegaement dated December 17th
2025 and January 7th,2026 on the National Treasury and Economic Planning Sessional Paper No.
3 of 2025 on the proposed partial divestiture in Safaricom PLC by the Government of Kenya.

The submission sets out the Authority's statutory mandate and regulatory role in relation to
changes in shareholding in licensed telecommunications entities, with specific reference to the
proposed partial divestiture in Safaricom PLC. In this regard, the submission outlines the
applicable legal, policy, and licensing framework governing changes in ownership and control of
telecommunications licensees as well as highlights the regulatory implications arising from the
proposed transaction.

The purpose of this submission is to apprise the Committees of the Authority's considerations,
obligations, and preliminary position under the Kenya Information and Communications Act, Cap.
4l lA, , the prevailing ICT Policy Guidelines of 2020 (as amended), and the terms and conditions
of licences issued to Safaricom PLC, in order to support informed parliamentary oversight and
deliberation on the proposed divestiture.

2. BACKGROUND

Safaricom PLC was first licenced in Kenya by the then Communications Commission of Kenya
(CCK) on July l't, 1999, as a GSM Mobile Network Operator in Kenya to provide mobile
communications services for an initial period of fifteen (15) years. The licence was subsequently
renewed for a further ten ( 1 0) years.

Following the introduction of the Unified Licensing Framework (ULF), the GSM Mobile Network
Operator licence was converted, resulting in Safaricom PLC holding multiple licences under the
Unifted Licensing Framework regime. These include:

a. Network Facilities Provider Tier I Q.{FP-Tl) Licence,
b. Intemational Gateway Systems and Services (IGSS) Licence,
c. Submarine Cable Landing Rights (SCLR) Licence,
d. Applications Services Provider (ASP) Licence and
e. Content Service Provider (CSP) Licence.

With the exception of the Submarine Cable Landing Rights (SCLR) licence, which was granted in
2025, all other licences held by Safaricom PLC are due for renewal by June 30th 2026 for a further
term of25 years.

2
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3. LEGALAND REGULATORY PROVISIONS ON CHANGE OF SHAREHOLDING IN
COMMUNICATION LICENSEES

3.I. NATIONAL ICT POLICY GUIDELINES,2O2O
The ICT Policy Guidelines of 2020, contained in Gazette Notice No. 5472 of 2020, initially
provided for a minimum local equity participation requirement, mandating that entities seeking

licences to provide ICT services in Kenya have at least thirty per centum (30%) substantive

Kenyan ownership, whether corporate or individual.

This requirement in the ICT Policy Guidelines of 2020 was subsequently amended by Gazette

Notice No. 3 192 dated April 9th, 2021, ard further removed through an amendment effected by

Gazette Notice No. I 1079 dated August 22d,2023 . The amendment permits foreign ownership of
up to one hundred per centum (100%) in companies licensed to provide ICT services in Kenya.

Accordingly, the minimum local equity participation threshold is no longer applicable to ICT
licensing in Kenya.

3.2. KENYA INFOR"IVIATION AND COMMUNICATIONS ACT, CAP 41I A

Section 24 of the Kenya Information and Communications Act, Cap. 41 1A, establishes licensing
as a fundamental regulatory requirement in the telecommunications sector by providing that no
person or entity shall operate a telecommunications system or provide telecommunications
services unless duly licensed in accordance with the provisions of the Act. This provision
underpins the Authority's mandate to regulate market entry, ensure orderly development of the
sector, and safeguard public interest objectives.

In operational terms, the licensing requirements which are further restated under Part VI of the
Kenya Information and Communications Act, CAP 4llA, enables the Authority to exercise
effective oversight over telecommunications operators and service providers by prescribing
licence terms and conditions that promote compliance with applicable legal and regulatory
obligations. Licensing further provides a mechanism through which the Authority enforces
compliance with national policy objectives.

In this regard, the Authority continuously monitors changes in licensees' shareholding structures
to ensure effective implementation and enforcement of this statutory provision. Applying the
foregoing provisions to the proposed transaction, the Authority notes that the transaction will result
in Vodacom Group Limited holding a fifty-five per cent (55%) shareholding in Safaricom PLC.

Although the ICT Policy Guidelines of, 2020 has since been amended to remove the minimum
local equity participation threshold, the policy framework then in force, together with the

x
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provisions of the Kenya Information and Communications Act, Cap. 4l lA, necessitated the
inclusion of shareholding notification and approval provisions in telecommunications licences.

Accordingly, the Network Facilities Provider Tier I QrIFP-Tl) Licence, and similarly worded
conditions in the other licences held by Safaricom PLC, contain Condition l8 (l.Jotification of
Change in Shareholding), which provides as follows-

'CONDITION 18: NOTIFICATION OF CHANGE IN SHAREHOLDING

I8.l Subject to 18.3 below, the Licensee shall notify the Authority of:

18. I . I any change in the proportion of the shares held directly in a Licensee by
any person, and

18. 1.2 theacquisitionofanysharesandsuchsharesnotbeingsharesalreadylisted
in any stock exchange held directly in a Licensee by a person not already
holding shares, and the proportion of such shares held by that person
imme diat e ly b efore ac q uis ition.

18.2 The Licensee shall notify the Authority prior to any entity acquiring ownership or
control of all or a majority of the stock of the Licensee such that the Licensee shall
stand as a subsidiary in relation to that entity.

18.3 The Licensee shall be obliged to notify the Authority of any acquisition of shares or
change in shareholding ofthe Licensee by any person and such shares not being shares
already listed in any stock exchange only f, by reason ofthat acquisition or change,
the total number ofshares in the Licensee held by that person together with any shares
held by any nominee or trustee for that person immediately after the change or
acquisition:

18.3.2 exceeds 30 per cent of the total number of shares in the Licensee (where it
does not exceed 30 per cent prior to that change or acquisition), and

18.3.3 exceeds 50 per cent of the total number of shares in the Licensee (where it
does not exceed 50 per cent prior to that change or acquisition).

18.4 In any case referred to in l8.I or 18.2, notification shall be given by a date, which is
thirty (30) days prior to the taking effect of such change or acquisition, as the case
may be.

x
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18.3.1 exceeds l5 per cent of the total number of shares in the Licensee (where it
does not exceed l5 per cent prior to that change or acquisition);
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18.5 In instances referred to in 18.2 and 18.i, ifthe Authority disapproves ofthe change in
shareholding notified to it, it shall notify the Licensee within thirty (30) days of receipt
of notification. The Authority may within sixty (60) days of notifying the Licensee of
its disapproval, having taken into account representations made by interested parties,
and giving reasons for its decision, prohibit the change in shareholding where it
believes it is in the public interest to do so".

Pursuant to the above provisions, Safaricom PLC wrote to the Authority on December 4th,2025,,
requesting for the Authority's approval of change in shareholding in accordance with the Kenya
Information and Communications Act, CAP 411A.

4. SAFARICOM'S NOTIFICATION TO THE AUTHORITY ON CHANGE OF
SHAREHOLDING

Pursuant to the foregoing provisions, on "notification of change in shareholding", Safaricom
has written to the Authority, seeking to obtain regulatory approval of the proposed partial
divestiture.
The proposed transaction is currently under consideration by the Authority in accordance with the
applicable legal, policy, and regulatory framework.

5. AUTHORITY'S CONSIDERATION IN APPROVING THE REQUEST

a. Acquire a foreign majority shareholder at fifty-five per cent (55%);
b. Remain a publicly listed company, with approximately twenty-five per cent (25%) of its

shares held by public investors; and
c. Retain local equity participation through the Govemment of Kenya, which will continue to

hold a twenty per cent (20%) shareholding.

x
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The inclusion ofthese licence conditions obligates licensees to notify the Authority ofany changes
in shareholding and accords the Authority the opportunity to assess such changes to ensure
compliance with prevailing policy, legal, and regulatory requirements, including considerations of
public interest, competition, national security, and statutory obligations relating to spectrum
licensing.

The current ICT Sector Policy does not prescribe a minimum local equity participation threshold.
Accordingly, the Authority's role in relation to changes in shareholding in a licensee is guided by
the provisions of the Kenya Information and Communications Act, Cap. 411A, and the relevant
licence terms and conditions.

Applying the foregoing provisions to the proposed transaction, the Authority notes that the
transaction will result in Vodacom Group Limited holding a fifty-five per cent (55%) shareholding
in Safaricom PLC. The implications of the proposed transaction are that Safaricom PLC will-
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6. CONCLUSION
a. The Authority will respond formally to Safaricom, within the next one (1) week, on its

request for regulatory approval ofthe proposed change ofshareholding.
b. The preliminary position of the Authority is that the request for the proposed change of

shareholding can be accommodated considering that:
i. There is no local shareholding threshold requirement under policy, law or

regulations.
ii. The transaction retains local equity participation, through the govemment of

Kenya.
iii. The transaction has been approved by the Cabinet as indicated in the Sessional

Paper No. 3.

David Mugonyi, EBS
DIRECTOR GENERAL/CEO
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Our Ref: AG/CONF/618/62 Vol lll
,2O26
Your Ref : NA/DDC/F&NP l2025l 110

12th January

Mr. Samuel Njoroge, CBS
Clerk of the National Assembly
Clerk's Chambers, Parliament Buildings
PO. Box 41842-00100
NAIROB

RE: STAKEHOLDER ENGAGEMENT ON SESIONAL PAPER NO.3 OF 2025 ON
PARTIAL DIVESTITURE !N SAFARICOM PLC BY THE GOVERNMENT OF
KENYA

Hon Chairman and Committee Members,

We are in receipt of your letter dated 17th December,2)2| requesting for our
requesting this Office to make submissions on Sessional Paper No. 3 of 2025 on
partial divestiture in Safaricom PLC by the Government of Kenya.

This submission is made pursuant to Article 156 of the Constitution, which mandates
the Attorney-General to advise the Government on matters of law and to ensure
compliance with the Constitution and statutory requirements.

Constitutional and Statutorv Framework

The proposed transaction is governed by the following legal instruments:

(a) Articles 2O1 and 227 o't the Constitution, which establish principles of public
finance management, transparency, accountability and value for money.

(b) The Public Finance Management Act (PFMA), which governs the
management of public investments and non-tax revenue.

(c) The Privatization Act, 2025, as read together with amendments to the PFMA
introducing a distinct approval mechanism for divestiture of Government
shareholding in Government-linked corporations.
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(d) The Companies Act and Capital Markets Act, which regulate share transfers
and transactions in listed companies.

(e) Applicable regulatory regimes administered by the Capital Markets Authority,
Nairobi Securities Exchange, Competition Authority of Kenya, Central Bank of
Kenya and Communications Authority of Kenya.

heT n a D Pr
Privatization Proqram

The Office notes that under the Privatization Act, general privatization processes are
ordinarily undertaken through the Privatizatlon Authority and involve structured public
divestiture program.

However, the present transaction does not fall within the category of general
privatization, for the following reasons:

(a) Sale to an Existing Strategic Shareholder in a Public Listed Company

The proposed divestiture is structured as a direct sale to an existing shareholder of
Safaricom PLC, rather than as a public offer or broad-based privatization exercise.
Such transactions are recognized under company law and capital markets law as
legitimate mechanisms for restructuring shareholding in listed companies.

(b) Specific Statutory Pathway Under PFMA and Privatization Act Amendments

The insertion of Section 87A into the Public Finance Management Act by the
Privatization Act, 2025 introduced a distinct approval framework for disposal of
Government shares in Governmentlinked corporations, which requires a specific
proposal to be approved by Cabinet and submission to the National Assembly for
approval, prior to implementation.

This mechanism was deliberately designed to allow Government to undertake
strategic equity transactions outside the full privatization program, while maintaining
parliamentary oversight and fiscal discipline.

(c) Preservation of Strategic Public lnterest Considerations

The proposed transaction does not remove Government from ownership of
Safaricom PLC, but merely reduces its shareholding. This enables Government to
rebalance its investment portfolio while retaining strategic participation in the
Company.
Accordingly, the applicable legal regime is PFMA-anchored divestiture with
parliamentary approval, rather than Privatization Authority-led privatization.

The proposed transaction therefore falls within lawful public investment management
frameworks.

qhtRequlatorv Comoliance and Oversi
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Procedural Compliance

ln addition to Cabinet and Parliamentary approval, the transaction remains subject to
the following:

(a) Capital markets approvals and disclosures

(b) Competition law review where applicable

(c) Sector-specific regulatory oversight

These safeguards ensure compliance with both public law and market integrity
requirements.

ln this regard, the transaction remains subject to approvals and oversight by the
following institutions:

a) Capital Markets Authority;
b) Nairobi Securities Exchange;
c) Competition Authority of Kenya ;

d) Communications Authority of Kenya; and
e) Central Bank of Kenya (where applicable)

nd Executive Aoorovals

The Office further confirms that the proposed transaction has complied with all

required internal Government approval and legal clearan@ processes, including:

a) Cabinet consideration and approval of the proposal for partial divestiture, pursuant
to the Public Finance Management Act and the Privatization Act framework.

b) Mandatory legal review and clearance by the Office of the Attorney-General, in

accordance with Article 156(4) of the Constitution and applicable Attorney-General
Circulars, prior to execution of the transaction agreements.

c) Submission of the proposal to the National Assembly strictly in accordance with
the statutory sequence of approvals contemplated under the Public Finance
Management Act.

Position of the Office of the Attorney-General

Having reviewed the Sessional Paper together with the supporting Cabinet
Memorandum and transaction documentation, and having cleared the transaction
agreements for execution, the Office of the Attorney-General:

(a) Confirms that the proposed partial divestiture is lawfully anchored in statute.

(b)Confirms that the procedural pathway adopted complies with the Public
Finance Management Act and Privatization Act approval framework.

(c) Confirms that the Executive has complied with Cabinet and Attorney-General
clearance requirements prior to approaching Parliament.

Q'age 3 of 4



We therefore raise no legal objection to the National Assembly considering and
approving Sessional Paper No. 3 o'f 2025.

\

a

rthga 4 of 4

Hon. Shadrack J. Mose, CBS
SOLICITOR GENERAL
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L. Bockground

2. CBK's Lego ond Regulotory A/ondote in the

Tronsoction

3. A/ocroeconomic mpoct of the Soforicom PLC

Divestiture
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Bockground

. Soforicom wos incorporoted in Kenyo on April 3, 1997, ond gronted o "letter
of no objection" by CBK to corry out electronic funds tronsfer under the
brond nome "Mpeso" on Februory 16,2007. Following the possing of the NPS
Regulotions, 2014, Soforicom wos outhorised os o PSP by CBK on September
29, 2016.

. Soforicom is listed of the Noirobi Stock Exchonge, ond its shoreholders ore
Vodofone Kenyo Ltd (40 percent), Government of Kenyo (35 percent) ond
the generol public (25 percent).

. Proposol: Portiol divestiture of o 15% stoke in Soforicom PLC by the
Government of Kenyo {GoK), will result in o new ownership structure:

o GoK: Reducing from 35% to 20%.

o Vodofone Kenyo Limited (VKL): ocquiring o mojority controlling
stoke from 40% to 55%.

. Fiscol Objective: Expected to generote opproximotely KES 244.2 billion
(US$l.BB billion) (including upfront poyments of future dividends) for notionol
infrostructure projects (energy, roods, woter)

l-!

\ \
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A. CBK'S Legol ond Regulolory Mondole
in the Tronsoclion
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a CBK's involvement in this tronsoction is onchored in its stotutory role to supervise
Poyment Service Providers (PSPs) ond ensure finonciol stobility under the following
legol fromeworks:

Nolionol Poymenl System (NPS) Acl,201 t: Section 17(11 empowers CBK to exercise oll
powers necessory to estoblish, regulote, ond supervise effective poyment, cleoring,
ond settlement systems.

Approvol of Significonl Shoreholding: Regulotion B(1) of the NPS Regulotions (2014)
mondotes CBK to ossess ond opprove ony chonge in significont ownership or control
of o licensed PSP.

Oversightof Moleriol Chonges: Regulotion l3(l)of theNPSRegulotionsrequiresCBK
oversight for ony substontiol or moteriol chonges to o PSP's business operotions.

Finonciql Stobility & System Oversight:

Section 4(2) (CBK Act): Mondotes the Bonk to foster the liquidity, solvency, ond
proper functioning of o stoble morket-bosed finonciol system.

Seclion 4A(1Xd) (CBK Act): Mondotes the Bonk to formulote ond oversee o stoble,
efficient, ond inclusive notionol poyment system.

a

a

a

a

a

a

CBK's Legol qnd Regulolory Mqndole in the Tronsoclion

www.centralbank.go.ke f www.facebook.com/CentralBankKenya | $@CbkKenya



Definition: A system whose foilure could trigger widespreod finonciol instobility or
significontly impoir the reol economy. The ossessment is bosed on the following
criterio:

Size ond Volume
of Tronsoclions

Mqrket Shore
ond Dominonce

Holds o95% morket shore of retoil poyment tronsoctions.
Over 32 million 30-doy octive users, representing more thon 50% of
Kenyo's populotion

lnterconnecledn
ess wilh lhe

Finonciol System

Substitutobility

Linked with oll mojor finonciol institutions

While olternotives exist, none con motch M-Peso's reoch,
occeptonce, ond liquidity

M-Pesa - A Systemically Important Payment System

Aggregcrte volue of tronsoctions, KES 83.2 Trillion in2025, it is o
significont four times multiple of Kenyo's GDP onnuolly.
Holds opproximotely KES 250 billion in customer funds in trust occounts
with locol commerciol bonks.

www.centralbank.go.ke I -f. www.facebook.com/CentralBankKenya | 5f @CbkKenya



a

Soforicom's Applicotion (Dec 4, 2025):

Soforicom requested o "letter of no objection" for o chonge in significont
shoreholding following the Government of Kenyo's (GoK) proposed 15%
divestiture thereby ollowing Vodofone Kenyo Limited (VKL) to ocquire o 55%
direct interest in Soforicom.

CBK's lnformotion Request:
ln response to the opprovol request, CBK issued o detoiled query to Soforicom
seeking clority on:

. Vetting of proposed shoreholders,

. Finol tronsoction ond governonce/control structures,

. Sources of funding ond intro-group control rights,

. Operotionol continuity plons ond

. The sofeguording of customer funds omong others.

Soforicom's Requesl lo CBK

www.centralbank.go.ke | -f, www.facebook.com/CentralBankKenya I lf @CbkKenya



CBK's Core Assessmenl Crilerio

t. Finonciol Stobility
Ensuring poyment system integrity, operotionol resilience, cybersecurity,
busin ess
continuity, or continuity of criticol services will be mointoined or enhonced.
DJetn$fgdruntfgn4f contogion risk orising from the porent-group finonciol

$JtrdgU?&ng monies belonging to customers(e-money) currentty over
opproximotely KES 250 billion in trust occounts ond ensuring they remoin
robust,
rinq-fenced ond insuloted from orouo-level risks;
3. Governonce qnd Locol Decisi6n-Moking
Ensuring effective locol decision-moking outonomy for criticol operotionol
motters (including risk monogement ond regulotory complionce) is retoined
ond locol oversight of M-PESA operotions is not impoired;

L
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4. Fit ond Proper Stotus

Confirm thot the new controlling shoreholder ond its ultimote beneficiol
owners meet CBK's fit-ond-proper requirements, including finonciol
soundness, integrity ond technicol competence;

5. Systemic Risk

Monitor the tronsoction to ensure it does not introduce new or heightened
systemic or economic risks to Kenyo's finonciol system ond economy.

6. Enhqnced Oversight: CBK's oversight outhority is not diluted by the
chonge in ownership ond thot CBK continues to opply enhonced oversight
on Soforicom with enhonced reporting requirements being imposed due to
M-Peso's systemic importonce ond increosed concentrotion of ownership of
Soforicom.

7. Cross-Border Cooperotion: The chonge in ownership is occomponied by
effective cross border supervisory cooperotion ond informotion-shoring with
the relevont home regulotors of the Vodocom/Vodofone Group.

www.centralbank.go.ke f www.facebook.com/CentralBankKenya | !f @CbkKenya
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. Robust Regulotory Fromework: CBK operotes within o robust
regulotory fromework thot ensures thot the proposed divestiture
does not compromise the integrity of the notionol poyment
system.

. Condition for Stobility: The proposed tronsoction is expected to
hove no odverse impoct on finonciol stobility or the poyment
ecosystem, provided thot:
o Formol CBK opprovol is secured through the ongoing

ossessment.
o All existing prudentiol, consumer protection, ond sofeguording

requirements remoin fully enforceoble.

. Approvol Stotus: Assessment is ongoing; CBK hos issued o detoiled
informotion request to Soforicom to focilitote the finol Decision.

Conclusion qnd Nexl Steps
/
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B. Mocroeconomic lmpoct of the
Soforicom PLC Diveslilure
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infrostruclure while ovoidinoa a a

. Government foces significont fiscol constroints:

. Revenue performonce is consistently below torget ond there
appeors to be little room for odditionol revenue meosures.

.The other sources of finoncing hove been declining or ore
expensive;

Officiol Development Assistonce (ODA) ond
multiloterol finoncing hove declined globolly thereby
limiting ovoilobility of concessionol finoncing.

Commerciol debt remoins expensive-ond
inoppropriote for countries with o heovy debt burden;

higher domestic borrowing is crowding out lending to
the privote sector.

Fiscol Position (Cont):
Ttris innovolive finoncing mechonism is posilive os il will oddress the

debt occumulolion.

-
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infroslruclure while ovoidinoa o a

. On the expenditure side, o significont portion is

non-discretionory spending (woges, debt service, county
ollocotions, ond educotionlheolth) ;

.The lock of fiscol spoce, therefore, leods to under-investment in
infrostructure, os it is difficult to reduce most recurrent spending
which is non-discretionory; This offects growth ond employment.

. We therefore welcome this innovotive woy of finoncing our
infrostructure needs in oreos such os roods, energy, woter ond
tronsport, without odding to our olreody high debt.

Fiscql Posilion (Concl):
Tnis innovolive finoncing mechonism is positive os it will oddress lhe

debt occumulolion.

www.centralbank.go.ke I J www.facebook.com/CentralBankKenya I !J @CbkKenya
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. By ovoiding o further build-up of debt, this innovotive finoncing
will help us move towords o sustoinoble debt position, ond to
our debt onchor of 55% NPV-of-debt relotive to GDP.

.Kenyo's public debt stood of Ksh 12,054 billion (obout 68.9
percent) os of end of September 2025 compored to Ksh

ll,Bl0.B billion (obout 67.7 gercent) of the end of June 2025.

f wwwfacebook.com/CentralBankKenyawww.centralbank. go.ke @CbkKenya
I

Public debt:
lnnovotive finoncing mechonism help infroslruclure lnveslmenls without exponding public
debt ond is lhus consislent with the Government's medium-lerm fiscol consolidotion poth



ra

Overoll, the Proposed Divestiture of Soforicom PLC will hove o
positive mocroeconomic impoct:

. lncreosed foreign exchonge reserves

. Exchonge rote stobility

The odditionol fiscol spoce will reduce domestic borrowing ond
help sustoin the reduction in domestic interest rotes

a

tr

Conclusion

www.centralbank.go.ke | -f.www.facebook.com/CentralBankKenya l!7@CbkKenya
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AEPUBtrc OF KEI{YA

OFFICE OF THE DATA PROTECTION COMMISSIONER

When replying please quote: Britam Tower
12h Floor
P.O. Box 30920 - 00100
NAIROBIo

o

Ema I I : lnlo@,odp_e=goKe 20s January 2026

The Clerk of The National Assembly
The NationalAssembly
Maln Parliament Buildings
P,O Box 41842-00100
Nalrobi, Kenya

oo, C luk,
RE: STAKEHOLDER ENGAGEMENT ON SESSIONAL PAPER NO.3 OF 2025 ON
PARTIAL DIVESTITURE IN SAFARICOM PLC BY THE GOVERNMENT OF KENYA

1. Safaricom PLC constitutes critical national digital infrastructure, with platforms that

process and store extensive volumes of sensitive personal data belonging to

millions of residents of Kenyan. Any alteration in its ownership structure,

pafticularly an increase in foreign shareholding, should be accompanied by robust,

KENYA
//

z:-z-ott* /r

K/

rr)'b lD (; .o reL"
-\'\{.

3"';ut\Pa

Reference is made to your letter dated gth January 2026, Ref:
NA/DDC/F&NPl2026lO18, inviting the Office of the Data Protection Commissioner
(the Office) to submit written memoranda regarding Sessional Paper No.3 of 2025
on Paftial Divestiture in Safaricom Plc by The Government of Kenya
(hereinafter the paper).

?1 J[\{ 1'11[

The Office has reviewed the paper and submits as follows:



clear, and enforceable safeguards to ensure strict compliance with Kenya's data

protection legal framework and safeguard the rights of data subjects.

2. The proposed divestiture should strictly adhere to the data protection principles

set out under Section 25 of the Data Protection Act, 2019. In particular, the

processing of personal data must be lawful, fair, and transparent; limited to

explicit, specified, and legitimate purposes; limited to what is necessary; accurate

and kept up to date; storage limitation; confidentiality and integrity. It is critical

for Safaricom PLC to put in place appropriate technical and organizational

measures in accordance with section 41 of the Act to implement these principles

which must guide all decisions arising from or connected to the divestiture

transaction.

3. The divestiture should explicitly safeguard the rights of data subjects as provided

under Section 26 of the Data Protection Act, including the right to be informed of

the use of personal data, the right of access, the right to object to processing, the

right to correction or deletion of false or misleading data, and the right not to be

subject to automated decision-making without appropriate safeguards. These

rights must not be diminished or compromised as a consequence of the proposed

transaction.

4. Safaricom PLC, together with its agents, suppliers, contractors, affiliates, and any

third parties involved in data processing, should be required to demonstrate full

compliance with the Data Protection Act. This includes registration with the Office

of the Data Protection Commissioner as data controllers and/or data processors in

accordance with Section 18 of the Act, and conduct of Data Protection Impact

Assessments (DPIAs) under Section 31 where processing activities arising from the

divestiture are likely to result in high risks to the rights and freedoms of data

subjects.

o

o

pKENYA



fomrard to working closely with the National Assembly as it continues to

to protect the rights of data subjects.

of fudher clarification on this matter, please contact the Office by email address
info@odpc.go.ke

vours $r1 cu*1

TMMACULATE KASSATT, SC, MBS
DATA COMMISSIONER
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REPUBLIC OF KENYA

OFFICE OF THE AUDITOR,GENERAL
itt,-,:t t 1 1,1'l i,\

PRESENTATION BY THE AUDITOR-GENERAL TO THE NATIONAL

ASSEMBLY'S DEPARTMENTAL COMMITTEE ON FINANCE AND

NATTONAL PLANNING AND THE SELECT COMMITTEE ON PUBLIC

DEBT AND PRIVATIZATION ON SESSIONAL PAPER NO.3 OF 2025

ON PARTIAL DIVESTITURE !N SAFARICOM PLC BY THE

GOVERNMENT OF KENYA

09 January,2026



The Chairman, Departmental Committee on Finance and National Planning, Hon.

CPA Francis Kimani Kuria, M.P.

The Chairman, Select Committee on Public Debt and Privatization, Hon. Abdi Omar

Shurie, M.P.

Honorable Members of the Committees

A. Preamble

1. We received your letter Ref: NtuDDC/F&NPl2Ozsl110 dated 17 December,2025 on

22 December, 2025 where the Auditor-General was requested to make submissions

on Sessional Paper No. 3 of 2025 on Partial Divestiture in Safaricom PLC by the

Government of Kenya during stakeholder engagement meetings.

2. We thank the Committees for giving the Office of the Auditor- General the opportunity

to provide our input (insight) in the proposed partial divestiture of Government shares

in Safaricom PLC as outlined in the Sessional Paper.

B. Mandate

Honorable Chairs

Honorable Members

3. The Office of the Auditor-General (OAG) is an lndependent Office established by

Article 229 of the Constitution of Kenya. The Office is charged with the primary

oversight role of ensuring accountability in the use of public resources within the three

arms of government (the Legislature, the Judiciary and the Executive) as well as the

Constitutional Commissions and lndependent Offices.

C. Kenya's Economic Outlook

Honorable Chairs

Honorable Members

4. Data by the Kenya National Bureau of Statistics indicates that Kenya economy grew

by 4.7 percentin 2024.ln the first half of 2025, growth remained strong at 4.9 percent

and 5.0 percent in the first and second quarters, respectively. The growth was driven

by a robust agriculture sector, recovery in industry, and continued dynamism in

services. The outlook 'for 2025 and 2026 remains positive, with GDP projected to grow

by 5.3 percent, bolstered by favourable weather conditions, improved agricultural
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productivity, climate-smart investments, and sustained implementation of BETA

interventions.

Revenue Projection

5. ln the financial year 2025126, total revenue including Appropriation-in-Aid (A-i-A) is

projected at Kshs.3,385.8 billion ('t7.6 percent of GDP) from the projected

Kshs.3,065.2 billion (17.6 percent of GDP) in FY 2024125. Of this, ordinary revenue is

projected at Kshs.2,835.0 billion (14.7 percent of GDP) from the projected

Kshs.2,580.9 billion (14.8 percent of GDP) in FY 2024125.

Expenditure Projection

6. The overall expenditures and net lending are projected at Kshs.4,263.1 billion (22.1

percent of GDP) in FY 2025126 from the projection of Kshs.3,978.3 billion (22.8

percent of GDP) in FY 2024125. The FY 2025126 comprise: recurrent expenditure of

Kshs.3,096.3 billion (16.1 percent of GDP), development expenditure of Kshs.725.1

billion (3.8 percent of GDP); transfers to County Governments of Kshs.436.7 billion

and Contingency Fund of Kshs.5.0 billion, respectively.

Deficit Financing

7. The fiscal deficit including grants is projected at Kshs.831.0 billion (4.3 percent of

GDP) in FY 2025126 compared to the projected fiscal deficit of Kshs. 862.7 billion (4.9

percent of GDP) in FY 2024125.

8. The fiscal deficit in FY 2025126 is expected to be financed by a net external financing

of Kshs. 146.8 billion (0.8 percent of GDP) and a net domestic financing of Kshs.684.2

billion (3.6 percent of GDP.

The Debt and Fiscal Sustainability Constraint

9. Kenya's fiscal position remains challenging. As of June 2025, public debt stood at

approximately Kshs.11.8 trillion (= 67.8 percent of GDP), underscoring sustained

borrowing pressures. As at the same date, debt servicing stood at Kshs.1 .722 trillion

or 71.2o/o of revenue and interest payments consumed Kshs.987 billion or 40.8 o/o ol

ordinary revenue. High servicing costs have crowded out development spending. For

hhe2025126 fiscal year, the government projects to raise about Kshs.901 billion in new

debt, around 65 percent of it from domestic sources. Such heavy reliance on local
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markets risks crowding out private-sector credit, suppressing investment and

consumption.

l0.Against this backdrop, there is need to explore other financing options different from

the conventional debt-led growth to an innovative, asset-based approaches that

mobilize domestic capital and spread risk more effectively.

D. Sessional Paper No.3 of2025

Honorable Chairs

Honorable Members

11.The National Treasury proposes the sale of 15% of the Government of Kenya's

shareholding in Safaricom PLC to Vodacom Group Ltd, through Vodafone Kenya Ltd,

reducing the State's stake from 35% to 20%.The divestiture is priced at Kshs.34 per

share, targeting gross proceeds of approximately Kshs.204.33 billion (USD 1.576

billion), and includes an additional Kshs.40.2 billion upfront payment in lieu of future

dividends on the residual stake. Proceeds are to fund priority infrastructure across

energy, roads, water, airports, and digital transformation.

'1 2. Safaricom PLC is the leading telecommunication company in East Africa with over 50

million customers connected currently. The Company plays a vital role in the society,

supporting over one million jobs both directly and indirectly. Safaricom PLC is listed

on the Nairobi Securities Exchange (NSE) and generated annual revenues of close to

Kshs.388.7Billion (USD 3.0 billion) as at March 2025. The Company was founded in

'l 997 as a fully owned subsidiary of Telkom Kenya before a 40 percent acquisition

by Vodafone Group PLC in May 2000, and a public offering of 25 percent shares

through the NSE in 2008.

13.The Company provides connectivity through wide range of technology,2G, 3G,4G

and 5G in aggregate covering over 99% of Kenya's population and runs the world's

largest mobile payment system and Africa's largest Fintech, M-PESA, the world's first

mobile money transfer system. By empowering over 32 million customers to transact,

save or borrow money through their mobile phone, M-PESA has driven financial

inclusion in Kenya to more lhan 84%o of the adult population, and generated over

Kshs. 1 39.9 billion (USD 1 ,062 million) in revenue as al FY24.
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14. The proposed divestiture of Government Shareholding is being undertaken within the

existing legal framework, namely the Public Finance Management Act, 20'l 2. The

framework provides for the process to be followed in the divestiture.

E. Auditor-General's Comments on the Proposed Divestiture

Honorable Chairs

Honorable Members

Transparency and Fairness of the Process

15. Paragraph 1.5 (ii) of the Sessional Paper indicates that the planned divestiture is to a

Strategic Partner-Vodacom Group. However, the paper has not clearly explained

how Vodacom was identified or whether other investors were considered before

settling on this particular Strategic Partner. This lack of disclosure limits transparency

and raises questions on whether the Government secured the best possible offer.

16. Further, the National Treasury has indicated that the proposed sale price of Kshs.34

per share represents a premium of Kshs.6.50 per share (17%). While this appears

favourable lo the Government, it is not clear whether alternative methods would have

delivered better value or allowed broader participation, including by Kenyan investors.

Negotiation as a method may have inadvertently locked out potential investors and

the public, reducing competitiveness and inclusivity.

Dividend Monetization

1 7. Paragraph 3.3 of the Sessional Paper indicates that the proposed transaction includes

an additional component whereby Vodacom Group, through Vodafone Kenya will

make an upfront payment of Kshs.40.2 billion to the Government in lieu of future

dividends from the residual 20% stake. This arrangement warrants closer scrutiny

because, even after the divestiture, Safaricom PLC is expected to continue generating

substantial profits, and historically, annual dividends to the Government have

averaged Kshs.15-20 billion when holding a 35o/o stake. Although the dividend

attributable to a2oo/o stake would proportionally reduce, the Kshs.4O.2 billion payment

still represents only a few years of potential dividend income. Consequently, there is

a significant risk that this structure effectively converts a recurring revenue stream into

a one-off payment, thereby foregoing long{erm returns that would accrue to the

Government's remaining stake.
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National lnterest and Cyber Security Vulnerabilities

18. The Safaricom PLC post-sale arrangement will see Vodacom's shareholding increase

to a 54.9% stake, giving it effective control of the Company.

19. Telecommunication infrastructure is critical for national security. Foreign control could

potentially expose Kenya to vulnerabilities in communication channels. There is a risk

of external influence over strategic decisions affecting security protocols.

20.Further, Safaricom PLC operates critical national infrastructure that support Kenya's

digital sovereignty. The M-PESA platform-M-PESA's technology, customer data and

network effects and E-Citizen have become intertwined with nearly every aspect of

Kenyan life. Consequently, the question of who controls Safaricom PLC becomes

critica l.

21 . Although Paragraph 1 .S(iii) of the Sessional Paper indicates that the Government has

negotiated strict conditions to preserve local control elements which includes no

acquisition-related redundancies within 3 years of the transaction, ensuring the

Chairman and independent directors remain Kenyan, as well as Vodacom's continued

support of the Safaricom Foundation, there is need to ensure that these commitments

are legally binding.

Data Sovereignty and Privacy

22.Safaricom PLC handles sensitive national data, including mobile communications,

financial transactions (M-PESA) and customer information. lncreased foreign

ownership could raise concerns about compliance with Kenyan data protection laws

and the risk of data being accessed or processed outside Kenya.

Financial System Stability

23.Safaricom's M-PESA platform is deeply integrated into Kenya's financial ecosystem.

Any operational disruption or policy change under foreign control could affect financial

stability and economic security.
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F. Policy Proposals

Honorable Chairs

Honorable Members

Ownership and Preservation of National lnterest

24.Paragraph 1.S(iii) of the Sessional Paper indicates that the Government has

negotiated strict conditions to preserve local control elements which includes no

acquisition-related redundancies within 3 years of the transaction, ensuring the

Chairman and independent directors remain Kenyan, as well as Vodacom's continued

support of the Safaricom Foundation. There is, however, need to ensure that these

commitments are legally binding.

25. ln addition, the Government should ensure that the proposed residual 20% stake in

the Company will not be diluted further in order to guarantee some element of control.

Dividend Monetization

26.|f the proposed upfront payment of Kshs.4O.2 billion is not based on a clearly defined

future period of dividend payouts, then the valuation should instead be anchored on

the present value of perpetual cash flows expected from the Government's residual

20% stake in the Company.

27. Use of the perpetual cash flow approach ensures that the Government captures the

true economic value of an ongoing dividend stream rather than accepting an arbitrary

lump sum that may significantly undervalue long{erm returns. This method reflects

the principle that dividends from a profitable entity like Safaricom PLC are expected

to continue indefinitely, subject to market and regulatory conditions.

28.Therefore, the Committees should require:

. Disclosure of the basis for the Kshs.4O.2 billion amount (e.9., number of years of

dividends assumed).

. lf no definite period is provided, apply the perpetual cash flow model to determine

a fair valuation for negotiation or structuring alternative monetization options.

Alternative Valuation Methods

29.\Mile the Sessional Paper proposes a negotiated price of Kshs.34 per share,

representing a 17o/o premium over the six-month volume-weighted average price, the

Committees should require additional valuation benchmarks to ensure the
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Government realizes optimal value. This is critical given the strategic nature of

Safaricom PLC and the absence of competitive bidding. These may include

Discounted Cash Flow (DCF) Analysis, Comparable Company Analysis and Public

Tender or IPO Pricing Simulation.

Redundancies

30.The current arrangement provides that no redundancies will be implemented within

the next three years after the divestiture. This condition may lead to operational

uncertainty after the end of the three years. ln view of this risk, the Government could

consider revisiting this condition to extend the no redundancies period.

Ring-Fencing Proceeds from the Divestiture

31 . To safeguard the integrity and intended impact of the proposed partial divestiture, it is

critical that the proceeds are ring-fenced and not diverted to other government

activities, including recurrent expenditure, as has occurred previously with proceeds

from some Eurobond issuances. Such diversion would undermine the strategic

rationale of the transaction and erode public trust.

32.Further, Paragraph 1.5(i) of the Sessional Paper indicates that the proceeds will be

used to mobilize resources for critical infrastructure investments in sectors such as

Energy, Roads, Water, Airports, and Digital Transformation. However, the paper does

not mention the proposed Sovereign Wealth Fund or the National lnfrastructure Fund

as potential vehicles for managing these resources.

33. lf the Government intends to credit the proceeds into either of the proposed Funds,

then the enabling legislation to operationalize the Funds must be enacted first. Without

a clear legal and governance framework, there is a risk of misallocation or opaque

utilization of the proceeds, which could compromise fiscal discipline and

accou ntability.

lncreased Post Divestiture Regulatory Oversight

34. Given Safaricom PLC's unique role, respective industry regulators including

Communication Authority of Kenya, Central Bank of Kenya, Nairobi Securities

Exchange and Competition Authority of Kenya should prepare for closer post-

divestiture vigilance including frequent audits of compliance, dynamic monitoring of



fintech market health, and a willingness to strengthen regulations on digital

infrastructure.

G. Conclusion

35.1n conclusion, while the proposed divestiture offers an opportunity to mobilize

resources for infrastructure development, it must be executed within a framework that

preserves national interests, ensures fiscal prudence and maintains public

confidence. The Auditor-General recommends that Parliament and the relevant

Committees incorporate these safeguards into their approval process and require full

disclosure and accountability mechanisms throughout the transaction lifecycle.

I thank you for this opportunity

FCP

09 January, 2026

u, CBS

I

AUDITOR-GENERAL
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RE: STAKEHOLDER ENGAGEMEIYT oN sEssIoNAL pApER No. a oF 2o2sON PARTHL DTVESTITUTE IN SAFARICOM PIC BY THE
GOVERNMENT OF KENYA

we acknowledge receipt of your letter Ref: NA/DDC/F&Npl2o2sll10 and Ret
NA/DDC/F&NP/2026/003 dated 17fr December, 2O2S & Sth January, 2026
respectively, inviting the public procurement Regulatory Authoriqy (the
Authority) to participate in the subject stakeholdeis' englgem"nt on lsth
Januar5r, 2o126 and, make submissions on sessional papei No. 3 of 2o2s on
Partial Divestiture in Safaricom pLC by the Government of Kenya.

we sincerely appreciate the opportunity to engage in this important national
dialogue and recognize the significance of the issues undei consideration.
However, we wish to respectfully note that as gr:ided under section a (2)(d) of
the Public Procurement and Asset Disposal R-t, cap.4l2c (the Act), sale of
shares by a public entity does not fall within the scope of the Act and is
therefore, outside tJ:e scope of the Authority's mandate. The aforementioned
section 4 (2)(d) of the Act provides tJrat, "For auoidance of d.oubt, the foltowingare not procurements or assel disposals tuith respec.t to tuhich this Act appliei-
aquisition and sale of shares or secuities, fiscal agencg by a pubtic'entity,
inuestments such as shares purchased bg c.ooperatire- so&edes, stite
corporation.s or other public entitie{

Nonetheless, we remain available to provide any guidance or clarification that
may be required within the confines of our statutory functions.
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Copy to: Hon. FCPA John Mbadi, EGH
Cabinet Secretary
National Treasury and Econornic Planning
Treasury Buildings
NAIROBI

FCPA Nancy Gathungu, CBS
Auditor-General
Office of the Auditor-General
Anniversary Towers, University Way
NAIROBI

Hon. Dorcas Oduor, OGW, EBS, SC
Attorney General of the Republic of Kenya
Office of the Attorney General and Department of .Justice
State Law Office
Sheria House, Harambee Avetrue
NAIROBI

Mr. Cyrell Odede Wagunda, CBS
Principal Secretary
State Department for Public Investments and Asset Management
Treasury Building
NAIROBI
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1. INTRODUCTION

The lnstitute of Certified Public Accountants of Kenya (ICPAK) is a statutory body of accountants established under by

the Accountants Act CAP 531, mandated to develop and regulate the Accountancy Profession in Kenya and advise the

Cabinet Secretary on matters relating to financial accountability in all sectors of the economy.

The National Treasury tabled Sessional Paper No. 3 of 2025, that proposes the partial divestiture of the Government's

shareholding in Safaricom PLC through the sale of 15%o stake to Vodacom Group. ln response to the public call for

comments, the lnstitute has reviewed the sessional paper and has developed the following submission to the joint

committees of the National Assembly.

2. GENERAL OBSERVATIONS

No. of Shares Amount in Ksh. (Billions)
Expected Proceeds from Sale 6,009,814,200 204.3

Sale of rights to Future Dividends 40.2

Total Expected proceeds from Sale 244.5

Page 2 of 22

a. Expected Proceeds from the Sale

According to the Sessional Paper, the main objective for the partial divestiture is to raise funds for infrastructure

investment priorities in energy, roads, water and airports. Vodafone Kenya Limited will acquire 15% of the Government of
Kenya's 35% stake in Safaricom PLC, amounting to 6,009,814,20O shares at Ksh. 34 per share, valued at Kshs 204.3

billion. The transaction is at a premium to the current market price of Ksh. 28.5 and the six-month volume weighted

average price of Ksh. 27.5.

ln addition, the government will sell its rights to future dividends from the remaining 20%o stake for an upfront payment

of Ksh. 40.2 billion, bringing the total value of the transaction to Ksh. 244.5 billion as shown below

Table '1 : Expected proceeds from the sale



b. Budgetary Performance for the Energy, lnfrastructure, lnformation, Communications and Technology

Sector (EllCT)

The Energy, lnfrastructure, lnformation, Communications and Technology (EllCT) Sector remains a key pillar of Kenya's

economic groMh and competitiveness. This Sector comprises nine Ministries, Departments and Agencies MDAs which

are; The State Department for Roads, Transport, Shipping and Maritime Affairs, Housing and Urban Development, Public

Works, lnformation Communications Technology and Digital Economy, Broadcasting and Telecommunications, Energy,

and Petroleum.

Controller of Budget reports indicate that in FY 2024/2025, the sector was initially allocated Kshs 476.04 billion.

Followlng three supplementary budgets, this allocation was revised downward to Kshs 435.86 billion. The revised
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allocation accounted lor 10%o of the gross national budget of Kshs 4.37 trillion and 18o/o of the total budget for MDAs

amounting to Kshs 2.38 trillion.
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State Department for Petroleum 0%. Kshs.0.0o Bn
100%, Kshs.0.33 Bn

State Department for Energy

State Department for Broadcasting &
Telecom munications

State Department for lnformation
Communications Technology & Digital.

State Department for Public Works

State Department for Housing and Urban
Development

State Department for Shipping and Maritime
Affairs

5
95%, Kshs.16.84 Bn

Bn

Kshs.O.OO Bn
100%, Kshs.3.90 Bn

48%, Kshs.2.32 Bn
52%, Kshs.2.54 Bn

Kshs.0.22 Bn
3%, Kshs.3.04 Bn

s
90%, Kshs.12.69 Bn
1.39 Bn

38%. Kshs.O.37 Bn
52%, Kshs.0.61 Bn

State Department of Transport 55%, Kshs.2.77 Bn
tl4%, Kshs.2.18 Bn

State Department for Roads

98%, Kshs.54.02 Bn

s

I Development I Recurrent

Figure 1: Budgetary Allocation Trend for the El&lCT Sector FY 2O2Ol21 -FY 2024125

Source: Controller of Budget 2025

Based on the figures above, the performance of the sector demonstrates a strong development focus, with Ksh. 288.7

billion (66%) utilized for development expenditure and Kshs 147.16 billion (34%) allocated to recurrent expenditure. The

State Department for Roads received the largest share at Kshs 196.60 billion (45%), highlighting the continued
prioritization of road infrastructure, while the State Department for Shipping and Maritime Affairs received the smallest

allocation of Kshs 3.49 billion.
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The State Departments for Roads and for Shipping and Maritime Affairs each recorded 100% development exchequer

issues relative to their net estimates, while the State Department for Energy recorded the lowest ratio at 92%o, which
remains relatively strong.

ICPAK notes that the magnitude of funding directed toward energy and infrastructure highlight their key role in the

government's development agenda and provide a clear rationale for exploring additional financing mechanisms to
suppoft the implementation of capital-intensive projects

c. Existing and Proposed Shareholding in Safaricom

Under the existing arrangement, Vodafone Kenya Limited holds 40% of Safaricom's issued shares, the Government of
Kenya holds 35%, and other shareholders, comprising institutional and retail investors, hold the remaining 25%o.fhrough
the National Treasury's proposal, the Government of Kenya would divest 15% of its shareholding in Safaricom to
Vodafone Kenya Limited. This transaction would reduce the Government's stake from 35%o lo 20yo while increasing

Vodafone's ownership from 40o/o to a controlling 55%.

The main advantage of this proposal is its capacity to provide immediate fiscal relief, which will enable the Government
to mobilize substantial non-debt financing at a time of heightened budgetary constraints.

Table 2: Existing and Proposed Shareholding in Safaricom PLC

Page 6 of 22

Shareholder Existing Shareholding Before Sale Shareholding after Sale
No. of Shares Shareholding

o/o

No. of Shares Shareholding
Yo

Vodafone Kenya Limited 40 55

Cabinet Secretary to the National
Treasury of the Government of Kenya

14,022,772,580 35 8,012,758,380 20

Others 10.042,855,420 25 10.042,855,420 25

Total 40,065,426,000 100% lOOo/o

16,000,000,000 22,000,000,000

40,065,426,000



d. Analyisis of the Strengths and Weaknesses of the Prosposed Shareholding

ICPAK has reviewed the proposal by the National Treasury and has analysed the following strengths and weaknesses

Strengths of the Partial Divesture Proposal

(i) The transaction yields Kshs 244.5 billion providing immediate resources to address pressing budgetary needs
without increasing public debt.

(ii) Settlement in US dollars is expected to bolster foreign exchange reserves, support the stabilization of the Kenyan
shilling, and reduce short-term external vulnerability.

(iii) Proceeds will provide seed capital for the National lnfrastructure Fund and the Sovereign Wealth Fund, enabling
financing of large-scale infrastructure projects and strengthening long-term investment capacity.

(iv) A direct sale to Vodafone avoids flooding the Nairobi Securities Exchange, which could have depressed
Safaricom's share price and eroded shareholder value.

(v) According to the sessional paper, Government argues that the agreed price is higher than what might have been
realized through a public offering, thereby safeguarding value.

(vi) lncreased Vodafone ownership may enhance access to global expertise, technology transfer, and operational best
practices, benefiting Safaricom's operations in Kenya and Ethiopia.

(vii)The transaction signals implementation of the Privatization Act 2025 and demonstrates commitment to leveraging

private capital for development.

Limitations of the Partia! Divesture Proposal

(i) The proposed price of Kshs 34 per share has not been accompanied by a clear explanation of the valuation

methodology, raising concerns over price discovery and accountability. lf not addressed, this will fuel the
perceived concern that the offer price is below Safaricom's all-time high of Ksh. 44.7 in 2021, reinforcing public

perceptions that the asset may have been sold below its intrinsic value.

(ii) Through the monetization of future dividends, future Government administrations lose discretion over a
dependable revenue source that could have supporled recurrent or development expenditure.

(iii) Vodafone's shareholding increases to 55%o, resulting in majority control and potentially reducing the government's

leverage in strategic decision-making.

PageT of22



(iv) The decision to pursue a private transaction rather than a public offering has attracted criticism, which may

undermine public confidence in the privatization process.

(v) The perceived weaknesses in transparency and valuation may complicate future privatization efforts by

intensifying political and public resistance.

(vi) MTP lV emphasizes sustainablo, long-term financing. Selling dividend-generating asset for one-time capital

contradlcts this principle.

3. COMPARATIVE ANALYSIS OF PARTIAL DIVESTURES AND STRATEGIC SALE: KENYA AND INDIA

Padial divestiture and strategic sale of government shareholding have become key policy instruments for mobilizing

capital, improving efficiency, and reducing fiscal pressure without full privatization (National lnstitute for Public Finance &

Policy,2022). Both Kenya and lndia have pursued these approaches, albeit with different considerations.

ln Kenya, parlial divestiture has historically been implemented on a case by case basis, driven by fiscal constraints and

sector-specific considerations. According to the Privatization Commission, Kenya's partial divestitures since the early

1990s have spanned different sectors and have used various methods, including public flotation, strategic sale,

pre-emptive rights, and share dilution.

Table'l: Selected Partial Divestitures in Kenya

Telkom

Kenya

2007 Strategic

Sale

100 49 Tele-communic

ations

Strategic
lnvestor

Not disclosed

Kenya

Commercial

Bank Ltd

1990-1

998

Public

Flotation

100 35 Banking Public &

institutional

investors

Over Kshs 2.8 bn

(cumulative)
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Source: Privatization Commission

An analysis conducted by the African Centre for Governance revealed that the privatization of Telkom Kenya Limited was

marked by concerns regarding probity and transparency. The key findings are outlined below:

(i) Recommendations by Public lnvestment Committee were ignored without consequence. There was no binding

obligation or enforcement mechanism to ensure their recommendations are acted upon.

(ii) Excessive discretion allowed senior government officials to bypass parliamentary oversight, delay legal

implementation and ignore committee findings.

(various

subsidiaries)

48.5 TextileMt. Kenya

Textile Mills

1992 Receivershi

p

100 DFCK & DEG Share dilution

90 44 Retail Public investors Kshs 232 mUchumi

Supermarket

s Ltd

1992 Public

Flotation

General

Motors (K)

Ltd

1992 Pre-emptive

Rights

51 46.5 Vehicle

Assembly

ITOH & ICDC Share dilution

Housing

Finance Co.

of Kenya

1992 Public

Flotation

50 30 Housing

Finance

Public investors Kshs 126 m
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(iii) The delayed operationalization of institutions like the Privatization Appeals Tribunal denied stakeholders access to
grievance and appeals mechanisms, undermining transparency and redress.

(iv) Transactions lacked clear, timely, and full disclosure of ownership, valuation, and beneficiaries.

(v) The public was largely excluded from access to key documents, timelines, and rationale for decisions. This

undermined public trust and limits oversight.

ln comparison, lndia has progressively developed a strategic disinvestment framework anchored in valuation procedures.

According to the National lnstitute of Public Finance and Policy (2022), public offers were the most widely used method

of disinvestment in lndia during the period from 2005 to 2014. Out of a total of 43 disinvestment transactions, 32 were

conducted through public offers, including 13 transactions executed via stock exchange. Collectively, public offers

contributed approximately 84% of the total disinvestment proceeds durlng the phase.

The emphasis on public offers highlights lndia's preference for transparent approaches to partial divestiture, enabling

broad investor participation while ensuring significant revenue generation for the government.

Figure 2: India Divestment from FY 2OOS - 2014

Page 10 of 22
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The proposed partial divestiture of the Government of Kenya's stake in Safaricom PLC, warrants comparison with

international practice, particularly lndia's experience.

Table 3: Kenya vs. lndia: Strategic Sale and Partial Divestiture Frameworks

:l i\ ll l'i'

.t
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Dimension Kenya lndia

Use of
Proceeds and
Dedicated
Funds

Kenya intends to allocated proceeds realized from
the divesture to the National lnfrastructure Fund
which received Cabinet approval in December
2025 and the Sovereign Wealth Fund. The focus
of the fund is on financing capital-intensive
infrastructure projects in energy, roads and water.
Social sector programs are not prioritized in this
framework.

Proceeds on divestitures are channeled to the
National lnvestment Fund.75o/o allocated to targeted
social sector programs including education, health,
and employment and 25% reinvested into profitable
or revivable Central Public Sector Enterprises
(CPSEs) for expansion and diversification. Fund
policies periodically restructured to improve
eff iciency and governance.

Profitable firms are treated on an ad hoc basis
and politically sensitive. The Safaricom Limited
partial divestiture illustrates a parlial sale of a
highly profitable company and policy guidance on
profitable firms is limited beyond Cabinet and
National Assembly approval.

Strategic sales include profitable enterprises.
Companies such as Oil and Natural Gas Corporation
Limited (ONGC), Bharat Petroleum Corporation
Limited (BPCL), Power Grid Corporation of lndia
Limited, and Coal lndia Limited have been partially
divested to mobilize capital, improve efficiency, and
support development priorities. Policy and process
are clearly defined.

lnstitutional
Roles and

Responsibilities

Primarily executive-driven. The Privatization

Commission and Cabinet initiates the divestiture,

National Treasury evaluates financial implications,

and the National Assembly provides

parliamentary oversight.

Oversight and accountability are clearly separated.

The National lnstitution for Transforming lndia (NlTl

Aayog) identifies firms and assesses strategic

relevance; Department of lnvestment and Public

Asset Management (DIPAM) executes transactions;

Cabinet Committee on Economic Affairs (CCEA)

approves policies; Alternative Mechanism determines

Page 12 of 22
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Profitable
Enterprises



Dimension Kenya lndia

Use of
Proceeds and
Dedicated
Funds

Kenya intends to allocated proceeds realized from
the divesture to the National lnfrastructure Fund
which received Cabinet approval in December
2025 and the Sovereign Wealth Fund. The focus
of the fund is on financing capital-intensive
infrastructure pro.jects in energy, roads and water.
Social sector programs are not prioritized in this
framework.

Proceeds on divestitures are channeled to the
National lnvestment Fund.75%o allocated to targeted
social sector programs including education, health,
and employment and 250lo reinvested into profitable
or revivable Central Public Sector Enterprises
(CPSEs) for expansion and diversification. Fund
policies periodically restructured to improve
efficiency and governance.

Treatment of
Profitable
Enterprises

Profitable firms are treated on an ad hoc basis
and politically sensitive. The Safaricom Limited
partial divestiture illustrates a paftial sale of a
highly profitable company and policy guidance on
profitable firms is limited beyond Cabinet and
National Assembly approval.

Strategic sales include profitable enterprises.
Companies such as Oil and Natural Gas Corporation
Limited (ONGC), Bharat Petroleum Corporation
Limited (BPCL), Power Grid Corporation of lndia
Limited, and Coal lndia Limited have been partially
divested to mobilize capital, improve efficiency, and
support development priorities. Policy and process
are clearly defined.

pricing, timing, and buyer selection; lndependent

External Monitors oversee the process.

Valuation
Methodology

ln the Safaricom transaction, the per-share price

of 34 Kenyan Shillings was set without publicly

disclosed methodology. lndependent

benchmarking or third-party validation is minimal.

Multiple valuation methods including discounted

cash flow, asset valuation, and relative valuation are
provided. Valuation is documented in Expressions of
lnterest and bid submissions, with oversight from

Department of lnvestment and Public Asset

Management (DIPAM), Alternative lvlechanism, and
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Dimension

Use of
Proceeds and
Dedicated
Funds

Kenya intends to allocated proceeds realized from
the divesture to the National lnfrastructure Fund
which received Cabinet approval in December
2025 and the Sovereign Wealth Fund. The focus
of the fund is on financing capital-intensive
infrastructure projects in energy, roads and water.
Social sector programs are not prioritized in this
framework.

Proceeds on divestitures are channeled to the
National lnvestment Fund.75o/o allocated to targeted
social sector programs including education, health,
and employment and 250lo reinvested into profitable
or revivable Central Public Sector Enterprises
(CPSEs) for expansion and diversification. Fund
policies periodically restructured to improve
eff iciency and governance.

Treatment of
Profitable
Enterprises

Profitable firms are treated on an ad hoc basis
and politically sensitive. The Safaricom Limited
partial divestiture illustrates a partial sale of a
highly profitable company and policy guidance on
profitable firms is limited beyond Cabinet and
National Assembly approval.

Strategic sales include profitable enterprrses.
Companies such as Oil and Natural Gas Corporation
Limited (ONGC), Bharat Petroleum Corporation
Limited (BPCL), Power Grid Corporation of lndia
Limited, and Coal lndia Limited have been paftially
divested to mobilize capital, improve efficiency, and
support development priorities. Policy and process
are clearly defined.

lndependent External Monitors, ensuring fairness and

credibility.

Page 14 of 22
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4. ICPAK'S PROPOSALS ON PARTIAL DTVESTITURE IN SAFARICOM PLC BY GOVERNMENT OF KENYA

The lnstitute has developed the following specific proposals and recommendations for consideration and adoption

# AREA/
CLAUSE

BRIEF DESCRIPTION OR

PROVISION

ISSUE OF CONCERN BECOMMENDATIO

N

JUSTIFICATION/

LIKELY IMPACT

1 Objective Paragraph 1.1 describes the
partial divestiture of a 15o/o

stake in Safaricom at a

proposed price of Ksh. 34 per

share, expected to generate

Ksh. 204.6 billion (USD 1.57

billion).

The proposed transaction price

reflects a 23.60/o premium to
the 6 month Volume Weighted

Average Price (VWAP).

ln addition, basing the

transaction price primarily

on the 6 month VWAP relies

on historical trading data

and liquidity conditions

rather than Safaricom's

intrinsic value. This

approach may not fully

capture the company's

long-term growth prospects,

future cash-flow potential, or

There is need to link

the proposed

premium to
Safaricom's expected

future earnings,

sector outlook, and

relevant

macroeconomic

trends, rather than

relying solely on

historical trading

metrics.
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The proposed price of Kshs

34 per share has not been

accompanied by a clear

explanation of its

methodology, raising

concerns over price

discovery and accountability

This will enhance

clarity of the

valuation

methodology and

strengthen public

trust in Kenya's

Capital Markets.



# AREA/
CLAUSE

BRIEF DESCRIPTION OR

PROVISION

ISSUE OF CONCERN RECOMMENDATIO

N

JUSTIFICATION/

LIKELY IMPACT

strategic importance to the

State.

2 Paragraph 1.1 indicates that the
proceeds are intended to
finance priority infrastructure
projects, including energy,
roads, water, and airports.

Given that the focus on
infrastructure aligns with
strong budget performance
in this EIICT sector, the
framework does not
prioritize social sector
programs such as
education, health, and
employment. This contrasts
with the lndian model, where
proceeds from divestitures
are channeled into the
National lnvestment Fund,
with 75% allocated to
targeted social sector
programs and 25o/o

reinvested into profitable or
revivable Central Public
Sector Enterprises (CPSES)

to suppod expansion and
d iversif ication.

ln addition to funding
infrastructure, a
clearly defined
proportion of the
divestiture proceeds
should be allocated
to each of the sectors
of Energy 30%, roads
50%, water 10o/o and
airports 10% to
manage these
allocations
transparently and
effectively.

This ensures
balanced
development by
addressing both
economic
infrastructure and
social welfare
priorities, therefore
supporting the
Governments
agenda.

3 Paragraph 1.5 outlines Cabinet

approval and the rationale for
The proposed safeguards
may be insufficient to
protect long-term national

The lnstitute
recommends that
employment

This will ensure the
government can
inf luence decisions

Page 16 of ?2
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the divestiture including raising

funds for infrastructure

development, a 3 year

no-redundancy and continued

support for the Safaricom

Foundation.

interests. Vodacom's
majority stake could limit
government influence over
strategic decisions, and
critical operations such as
M-PESA which may
undermine public
confidence and
socio-economic benef its.

safeguards be
extended beyond
three years, to cover
severance and
reskilling.

Board and
governance oversight
should be enhanced
through proportional
representation on key
committees,
including audit, risk,
and data privacy, to
ensure meaningful
participation in
decision-making.

Regulatory provisions
should be
established to protect
sensitive operations
such as M-PESA,
national data and
financial interests.

critical to national
security, data
privacy, and
financial inclusion.

It also protects
jobs and local
innovation.
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CLAUSE

BRIEF DESCRIPTION OR

PROVISION

ISSUE OF CONCERN RECOMMENDATIO

N

JUSTIFICATION/

LIKELY IMPACT



#

4 2.1 and 2.2.

Background

and

Shareholding

Paragraphs 2.1 and 2.2 outline

Safaricom's corporate history,

its customer base, the role of

M-PESA in promoting financial

inclusion, and its economic

contributions, including Ksh.

722 billion to the economy and

support for 1.28 million jobs.

The section emphasizes the

company's achievements

but does not address

potential risks arising from

increased foreign control
particularly M-PESA, which

manages sensitive financial

data. Additionally,

alternative funding

mechanisms to dlvestiture

are not discussed

The lnstititute

recommends the

inclusion of a

comprehensive risk

assessment

addressing data
privacy, financial

stability, and

alternative funding

options in a

post-divestiture

scenario

This will inform

policymakers of
viable alternatives,

strengthening

long-term fiscal

and digital

resilience

tr
.J 2.3 lndicative

Valuation

Paragraph 2.3 reports a 6

month volume weighted

average price of Ksh. 27.5 per

share, a total market

capitalization of Ksh. 1.158

trillion, and proposed

divestiture proceeds of Ksh.

204.3 billion at Ksh. 34 per

share, described as a 17%o

premium over the current price

of Ksh. 28.5

The calculation of market

capitalization and the stated
premium appears unclear.

The proposed sale price of
Ksh. 34 per share implies a
premium ol aboul 23.60/o

over the VWAP, not 17o/o

over Ksh. 28.5. The basis for
using Ksh. 28.5 as the

current price is not clearly

Provide a transparent

explanation of the
pricing methodology,

clearly stating the

reference price and

the calculation of the
premium.

This will enhance

clarity in the
practice for pricing

and disclosures.
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# AREA/

CLAUSE

BRIEF DESCRIPTION OR

PROVISION

ISSUE OF CONCERN RECOMMENDATIO

N

JUSTIFICATION/

LIKELY IMPACT

explained, which may create

confusion

6 The National

Treasury

Recommend

ations on

financial

implications

3.2.

Deepening

Capital

Markets

Paragraph 3.2 states that the
partial divestiture of Safaricom

is expected to deepen Kenya's

capital markets by building

capacity to attract private

sector resources and increasing

foreign capital inflows

The lnstitute

recommends deletion

of this section.

7 3.4

Enhancing

Competitiven

ESS

Paragraph 3.4 highlights the recent strong performance of the
Nairobi Securities Exchange and interprets this as evidence of
market capacity to absorb the proposed transaction, this
assessment does not fully account for structural vulnerabilities
within the market. According to the NSE Strategic Plan
2025-2029, foreign investors have historically accounted for
the majority of trading activity on the NSE, especially in
large-cap stocks such as Safaricom.This reliance on foreign
portfolio flows has previously amplified market volatility during
periods of global capital outflows and constrained the
development of a stable domestic investor base.

To enhance

competitiveness of
the Capital markets,

future divestures

should be structured

to increase the public

float through the

Nairobi Securities

Exchange, with

deliberate

This will lead to
lncreased

domestic

pafticipation and

would align the

divestiture with the

objectives of the

NSE Strategic Plan

2025-2029.
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The lnstitute is of the

opinion that the intended

capital market benefits may

not materialize if the

transaction is conducted
off-market directly to a

single buyer. Such a

structure limits participation

by domestic investors.

This will enhance

clarity.



I CLAUSE

Consequently, strong headline performance alone may not
reflect underlying market resilience or justify an off-market
transaction that does not expand the public float or broaden
local participation.

Foreign vs Locat Participation

mechanisms to
enhance domestic

investor participation,

including retail and

institutional investors,

rather than relying

predominantly on a

single strategic

buyer.

co

JUSTIFICATION/

LIKELY IMPACT
ISSUE OF CONCERN RECOMMENDATIO

N

# BRIEF DESCRIPTION OR

PROVISION

Figure 'l: Foreign vs Local participation at the NSE from
2008 -2023



5. ICPAK POLICY RECOMMENDATIONS
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# AREA/
CLAUSE

BRIEF DESCRIPTION OR

PROVISION

ISSUE OF CONCERN RECOMMENDATIO

N

JUSTIFICATION/

LIKELY IMPACT



(i) There is need for the Government to prioritize privatization methods that actively deepen and revitalize Kenya's

capital markets, particularly through public offerings and listings on the Nairobi Securities Exchange.

(ii) The Government should ensure that the entire share sale process is guided by a balanced consideration of
national strategic interests and fiscal requirements, so that revenue raising objectives do not undermine long

term economic and developmental priorities.

(iii) There is need for building institutional capacity within the Privatization Authority and other government

agencies is essential for effective implementation of the privatization program. This includes

developing expertise in areas such as valuation and transaction structuring.
(iv) Divestiture of strategic national assets should be permitted only as a last resort, after demonstrating that all

alternative financing and revenue-mobilisation options have been fully explored and exhausted.
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SI,BME$ONEON SESSIOMI-PAPER IIO.3 OF2q25 Ot.I PARIIAI.DMSIIruRE NSAFAECOM NC BYTHE

COVER.I'IAENT OF KEI{YA
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sessionol poper to lhe Deporlmentql Commitlee on Finonce ond Nolionol Plonning in complionce with
Arlicle ll8{l}(b) of the Conslilulion of Kenyo.

On beholf of lhe Bonking lnduslry, the Kenyo Bonkers Associolion (KBA) is pleosed lo submit ils
proposols ond commenls on the sessionol poper no. 3,2025 for your considerolion.

We welcome the opportunily to conlribute lo lhe proposol on I57o porliol divesture of Soforicom PLC by
the Government of Kenyo ond ore ovoiloble lo provide ony further informotion or clqrificolions os moy
be required. Additionolly, we would oppreciote lhe opporlunity lo oppeor before the Deporlmenlol
Commitlee on Finonce ond Nolionol Plonning lo furlher discuss ond eloborote on our proposols.

We ore ovoiloble for ony furlher discussions on our submissions ot your convenience

Yours foilhfully

For: Roimond Molenie
CHIEF EXECI,,IIVE OfFICER

Kenya Bankers Association, lnternational House, r3s Floor Mama Ngina Street, P.O. Box TJroo-oo2oo, Nairobi, Kenya

Telephone: (+r54 zo) zztr7o4lzzrl7'7lz2z4ot4l2t24ot5 Mobile: (+254 o:) o?r?,gtt7lololfi5629ro Emall: lnfo@kba.co.ke
Website: www.kba.co.ke.
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I Alhnrlire
Crovemrn€rll fundlng

Cunently the governmenl
primorily funds ils budget through
domeslic lox revenues collected
by lhe Kenyo Revenue Aulhority
(KRA). ln oddilion, lhe Governmenl
hos been finoncing fiscol budgel
deficil through Domeslic
borrowing (Treosury bonds, T-

bills) ond Exlernol bonowing
(loons from bilolerol porlners,
mulliloterol instilutions, ond
inlernolionol copilol mo*els

Whereos lhis model moy hove
been oplimol in lhe post, public

expendilure demonds hove
occeleroled fosler thon public
revenue growth resulling in
unsusloinoble lox revenue
mobilizolion ond public debl
occumulolion.

We hove no obiection to the proposol
of portiol diveslilure of Soforicom Plc

by lhe Governmenl. We supporl lhis
form of ollernolive funding lo
olleviole pressure on tox revenue
mobilizolion ond eose public debt
occumulotion which hos reoched
concerning levels.

The bonking Seclor hos been ol the
forefront in odvocoling for the
reduclion of loxes, especiolly on
personol loxes ond levies lo enhonce
disposoble incomes ond spur credil
growth which will in lurn slimulote
consumption ond oggregole
demond, produclion ond economic
growth.

Kenyo remoins ol high risk ol externol ond overoll debl dislress,
lhough debl is considered susloinoble over lhe medium{erm
horizon. Bosed on lhe IMF's Debt Susloinobility Anolysis (DSAI

indicolor for December 2025, Kenyo's presenl volue of public
debt lo GDP slonds ot 64 % exceeding the globol benchmork of
55% threshold.

The obove situolion hos necessitoled o porodigm shifl in public

finoncing due to limiled borrowing heodroom.

Similorly, due lo Kenyo's low economic groMh lorgely driven by
low credif growlh, depressed oggregole demond ond
diminished purchosing power, tox revenue mobilizolion copocity
hos been conslroined reslricling ovenues fo bolsler tox
mobilizolion. This is demonslroled by public senlimenls
especiolly in lhe yeor 2024 when lhe Governmenl otlempls to
roise oddilionol loxes lhrough the Finonce Bill, 2024 wos
chollenged by the public leoding to lhe wilhdrowol of the Finonce
811,2024.

Due lo increosed demond ond compeling priorilies for
infroskucture developmenl, ollernotive funding orrongemenls
hove become o necessity, ond the proposed porliol diveslure of
Soforicom PLC by the Governmenl of Kenyo is o welcome move
in funding governmenl slrolegic proiecls especiolly on
development of crilicol infroslruclure. The government hos sloled
thol the proceeds from this divestiture will be ring fenced ond
deployed towords infroslructure development ond funding of lhe
sovereign weolth fund. This opprooch is expected lo greolly

1l

3. Proposols from the Bonklng Seclor on Sesslonol Poper No. 3,2V25 on porllol Dhesliture of Sofuricom PLC by the Croernmenl of
Kanyo

l.{o bsrc Cunenl sltuotlon Bonklng lndustry Proposol Jusllffcoflon



2 Enhonced Hnmdd
lrmorcllon ond
hdLrdon

3. Deepefig ol lh€
copilol mo*el

Kenyo hos become o globol
leoder in finonciol innovolion
especiolly through mobile money
usoge, with penelrotion reoching
obout 9l% of lhe populotion os of
mid-2025. This lronsformolion is

significontly driven by Soloricom
innovolion ond odoplion of
Mpeso which is inlricolely
integroled with the bonking sector
poyment chonnels ond
ecosyslem. M-Peso (operoled by

Soforicom) remoins lhe dominont
mobile money plotform in Kenyo.

Mobile money is o key enobler of
finonciol inclusion in lhe counlry,
porticulorly in oreos underserved
by lrodilionol bonks ond hos
helped bring millions of odulls into
the formol finonciol syslem.

Soforicom is the lorgest compony
on lhe NSE by morkel volue-As
of lhe lolesl lroding dolo in eorly
Jonuory 2026, Soforicom's
morkel copilolizolion on lhe
Noirobi Securities Exchonge (NSE)

is opproximolely Ksh.l.17 trillion
oul of lhe NSE morket

conlribute lowords reducing budgelory pressure lo fund these
proiects.

Wilh the envisoged increose of Vodocom shoreholding lhe
cilizens ond finonciol services cuslomers ond the seclor in
generol, stonds lo benefil immensely from Soforicom polenliol lo
mobilize more copilol for finonciol innovolion lhrough Vodocom
os lhe moiority shoreholder. Such investmenl will enhonce
inlegrolion ond porlnership with lhe bonking seclor lhol will
cololyze developmenl of innovolive finonciol products ond
services lhot will further deepen finonciol inclusion ond cuslomer
experience.

The Bonking induslry derives significonl slrolegic, finonciol, ond
operotionol benefils from porlnering wilh Soforicom. Given

Soforicom's dominonce in mobile money, these porlnerships ore
now o core pillor of bonks' digilol ond reloil strolegies rolher lhon
oplionol colloborotions which require criticol ond conlinuous
inveslment in innovolion which we believe Vodocom os o
moiority shoreholder would bring.

The bonking seclor supporls copilol
morkel developmenl ond
deepening. this divestiture is oligned
to the gool of governmenl exiling
from molure Stole-owned
enlerprises. Although bonks supporl
lhe divestilure, lhe seclor
recommends thot 5% of lhe shores

This proposol is oligned to the obiective of Kenyo's Privolizotion
Acl, 2005 which oims lo provide o legol, inslitutionol. ond policy
fromework for lhe orderly, lronsporenl, ond efficient divestilure of
governmenl inleresls in public enlerprises, to improve economic
efficiency ond supporl notionol developmenl. This process will
unlock shoreholder volue in lhe compony os the govemmenl
exils fhe compony.

2l

tlo bsue Cunent dluollon Bonklng lnduslry Proposol Jusllffcollon

Bonks supporl lhe divesliture of
Soforicom by lhe government os il
will presenl on opportunity for
Vodocom 1o become the moiority
shoreholder of lhe compony. This
chonge will enoble lhe compony to
mobilize ond occess more copilol for
deployment in finonciol innovolion
ond technologicol developmenl thot
will in turn supporl exponsion ond
growlh of Soforicom.

We ore of lhe view lhol budgetory
conslroinls of lhe Govemment, which
is o significont shoreholder, hove led
lo limited inveslment in Soforicom
eflectively undermining finonciol
innovolion ond tronsformolion.



copitolizoiion of Ksh.3 lrillion.
Soloricom Plc morket
copitolizotion represenls
opproximolely 40% of lhe entire
bourse's worlh.

under diveslure be reserved to the
public lo brooden public ownership
ond porlicipolion in lhis nolionol key
ossel.

By plocing more Soforicom shores in free ffool ond oligning o
moior porlion wilh o slrolegic inveslorlike Vodocom/Vodofone,
the NSE slonds lo benefil from higher liquidity ond deeper morkel
porlicipotion.

Vodocom increosed holding will reinforce Stronger Slrotegic
Alignmenl & Long-Term Commilmenl lo lhe compony.
Vodocom moiority shoreholding is expected to inslill globol besl
proclice in Nelwork design ond oplimisolion, cybersecurity ond
doto privocy. digitol plotforms {loT, cloud, fintech inleroperobility)
ond occelerole technology tronsfer ond odoption of proven
solullons, lowering execulion risk. Ullimolely Soforicom is
positioned lo benefil from lmproved Corporole Govemonce &
lnveslor Confidence resulting to o slronger volue ol the compony
for lhe shoreholders.

Soforicom's listing ol the Noirobi
Securilies Exchonge (NSEI in 2008
delivered strotegic, finonciol,
morket-developmenl, ond public-
policy benefils----nol only lo
SoIoricom ilself, bul olso to the
Govemmenl of Kenyo, inveslors,
ond the copilol morkel.

3lPage
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L5th January 2026

THE CLERK OF THE NATIONAL ASSEMBLY

PARLIAMENT BUILDINGS,

P.O. BOX 41842-00100,
NAIROBI, KENYA.

Dear Sir,

RE: STAKEHOLDER ENGAGEMENT ON SESSIONAL PAPER NO. 3 OF 2025 ON PARTIAL

DIVESTITURE IN SAFARICOM PLC BY THE GOVERNMENT OF KENYA.

The Kenya Association of Stockbrokers and lnvestment Banks welcomes the opportunity to
comment on Sessional Paper No. 3 of 2025 concerning the Government of Kenya's proposed

partial divestiture of its shareholding in Safaricom PLC.

SUMMARY
KASIB supports the Government's decision to divest from Safaricom PLC as a strategic move

to raise capital while maintaining meaningful oversight of this critical national asset.

However, we propose modifications to the transaction structure to maximize public benefit,
enhance capital market development, and ensure market-wide participation in Kenya's

economic growth.

Our key positions are that:
1. We support both the divestiture decision and the proposed valuation.
2. We support execution through the NSE Block Trading Board.

3. We recommend increasing the total divestiture to 20% of government shareholding
with the additional 5% offered to the public through the Nairobi Securities
Exchange.

4. We request acceleration of other planned privatizations and lPOs.

5. We call for enhanced regulatory oversight to protect national interests.

6. Vodacom must commit to maintaining Safaricom as a listed company with no

compulsory acquisition of minority shareholders.

KASIB stands ready to support the government in executing these recommendations and

ensuring that this landmark transaction delivers maximum benefit to the Kenyan people

while protecting national interests. We appreciate the opportunity to contribute to this
important policy discussion and remain available for further consultation.
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Yours Sincerely,

lVitnt{"y

Willie Njoroge
Chief Executive Officer
Kenya Association of Stockbrokers
and lnvestment Banks (KASIB)

Fred Mburu
Chief Executive Officer
Fund Managers Association (FMA)

{
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1. SUPPORT FOR THE DIVESTITURE DECISION

KASIB supports the Government's decision to partially divest its shareholding in Safaricom
PLC. The transaction will generate approximately Sh244.5 billion in immediate fiscal
resources that can be deployed toward critical infrastructure development, debt reduction,
and other developmental priorities. Given Kenya's current fiscal constraints, this capital
injection provides the government with much-needed flexibility to address pressing national
needs without resorting to additional borrowing.

Private sector management of telecommunications assets has historically demonstrated
superior operational efficiency compared to state-owned enterprises. The proposed
transaction allows the government to benefit from Safaricom's value while enabling more
dynamic private sector-led growth. Furthermore, this transaction sets an important
precedent for future state asset monetization and can catalyze deeper capital markets if
structured appropriately.

2. SUPPORT FOR EXECUTION THROUGH THE NSE BLOCK TRADING BOARD

KASIB supports the execution ofthe proposed Safaricom PLC divestiture through the Nairobi
Securities Exchange Block Trading Board. The Block Board provides a regulated, transparent,
and orderly mechanism for executing large-scale transactions in listed securities without
disrupting normal market trading. Given Safaricom's systemic importance to Kenya's capital
markets, exchange-based execution is critical to preserving price integrity, investor
confidence, and market stability.

Executing the transaction on the NSE ensures transparent price discovery equal access to
material information for all market participants, and full regulatory oversight under the
Capital Markets framework. lt also guarantees secure settlement through the Central
Depository and Settlement Corporation, eliminating counterparty risk and safeguarding
minority shareholders. lmportantly, this approach reinforces the NSE as the primary
platform for national asset transactions and establishes a strong precedent for future State
divestitures to be conducted within Kenya's regulated capital markets infrastructure.

3. PROPOSED MODIFICATION: INCREASE DIVESTITURE TO 20% WITH 5% PUBLIC OFFERING

We propose that:
1. The government should proceed with 15% divestiture of Safaricom to Vodacom
2. The government should divest a further 5% to the Kenyan Public

The new shareholding structure would therefore be: Vodacom would acquire 55% as
proposed, the government would retain 15% after divesting a total of 2O%, and the public
shareholding would increase to 30% through an additional 5% public offering.

Rationale for Additional Public Offering
The additional 5% public offering would generate approximately Sh68 billion in additional
proceeds based on the Sh34 pricing, bringing total government revenue from the
transaction to approximately Sh312 billion. This represents a 28/o increase in fiscal
mobilization from the same divestiture decision.
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Offering shares to the Kenyan public through the NSE allows ordinary citizens, pension

funds, insurance companies and to local and international institutional investors to
participate In ownership of this national asset. This promotes wealth de m ocratizatio n,

economic participation, financial inclusion and creates national pride and stakeholder
buy-in. Kenya's capital markets have experienced declining activity in recent years, and a 5%

Safaricom public offering would increase market liquidity and trading volumes, attract
domestic and regional institutional investors, demonstrate government commitment to
capital markets development, create positive sentiment for other planned lPOs, and increase

Safaricom's free float, potentially improving its index weightings.

Successfully executing a large public offering alongside a strategic sale creates a template for
future state asset transactions, demonstrating that fiscal mobilization and capital markets
development are not mutually exclusive objectives. We recommend completing the strategic
sale to Vodacom first, then launching the public offering of an additional 5% through the
NSE with reserved allocations for retail investors, priority for Kenyan citizens and institutions,
employee ownership programs, pension fund participation, and a transparent book-building
process. This approach delivers approximately Sh312 billion total while achieving multiple
policy objectives.

4. REQUEST FOR ACCELERATED CAPITAL MARKETS ACTIVIW
KASIB strongly urges the government to capitalize on the momentum from this transaction
by accelerating other planned privatizations and lPOs. The successful Safaricom transaction
should serve as a catalyst for KPC's public listing, which would further develop Kenya's

capital markets. provide investment opportunities for Kenyan institutions and citizens,
generate additional fiscal resources, and demonstrate government commitment to capital
markets development.

We request the government to present a comprehensive pipeline of planned divestitures
and lPOs in the near term. A consistent pipeline of quality transactions would attract
long-term institutional investors, improve market liquidity and depth, create employment in
the financial services sector, position Nairobi as a regional financial hub, generate sustained

fiscal resources beyond one-off transactions, and build domestic institutional investment
capacity.

5. ENHANCED OVERSIGHT AND PROTECTION OF NATIONAL INTERESTS

While KASIB supports the divestiture, we emphasize that the government must maintain a

tight grip on Safaricom and not allow new shareholders a free hand to make decisions

contrary to national inte rests.

We recommend the government retain veto rights on any merger or acquisition of the
company. The new majority shareholder should be encouraged to maintain minimum capital
investment levels, maintain employment levels, continue support for social impact programs
such as M-PESA Foundation and Safaricom Foundation, and retain headquarters and key

operations in Kenya. The agreement should include sunset clauses allowing the government

to buy back shares if conditions are breached and provide first right of refusal if Vodacom

seeks to sell its stake.
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6. PROTECTION OF MINORIW SHAREHOLDERS AND CONTINUED LISTING

Critically, Vodacom must commit to maintaining Safaricom as a listed company on the
Nairobi Securities Exchange with no compulsory acquisition of minority shareholders. This
commitment is essential to protect the rights of public investors and ensure continued
market participation in Kenya's most valuable listed asset. Safaricom's listing status
contributes significantly to the depth and liquidity of Kenya's capital markets, and any
delisting or forced takeover of minorities would undermine investor confidence and market
development objectives.

7. SAFARICOM AS A REGUTATED STATE ASSET: NO LOSS OF GOVERNMENT CONTROL

A critical point that must be emphasized in this discussion is that Safaricom operates as a

heavily regulated entity in a strategic sector under comprehensive government oversight.
This regulatory framework ensures that concerns about loss of government control are
largely overstated.

Safaricom's operations are governed by multiple regulatory bodies including the
Communications Authority of Kenya which regulates licensing, pricing, quality of service,
and market conduct, the Competition Authority of Kenya which oversees market dominance
issues and competitive practices, the Central Bank of Kenya which regulates M-PESA and
mobile financial services, the Data Protection Commissioner which governs data privacy and
protection, and the national security apparatus which oversees telecommunications
infrastructure from a national security perspective.

The divestiture does not diminish the government's regulatory and policy power over
Safaricom's operations. The government retains licensing authority through the
Communications Authority to revoke or modify operating licenses, pricing controls for
essential telecommunications services, universal service obligations requiring coverage in

underserved areas, local content requirements and employment regulations, national
security veto over infrastructure decisions, competition enforcement to prevent abuse of
market dominance, and taxation authority to ensure appropriate contribution to national
revenues.

Furthermore, with a retained 20% shareholding(or 15% under our proposal) and guaranteed
board representation, the government maintains internal visibility into company strategy
and operations, complementing its external regulatory powers. As a strategic national asset,
any decisions by Vodacom or other shareholders that are contrary to national interest can be

challenged through regulatory intervention, board-level opposition using
government-appointed directors, or legislative action if necessary. The combination of
retained equity stake and comprehensive regulatory oversight provides robust protection for
national interests regardless of the shareholding structure.

8. RESPONSE TO VALUATION CONCERNS

Various stakeholders have raised concerns about the proposed transaction price of Sh34 per
share. As representatives of Kenya's capital markets industry, KASIB offers the following
professional perspective on these concerns.

Absence of Alternative Credible Valuations
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Understanding Market Price versus Fair Value

Some critics have pointed to the current market price of approximately Sh29.50 and argued

that selling at Sh34 means the asset is "overvalued." This argument reflects a fundamental
misunderstanding of the difference between market price and fair price, a distinction that is

critical in evaluating this transaction.

Market price reflects the price at which minority stakes trade in the secondary market under
current liquidity conditions, investor sentiment, and trading volumes. lt is influenced by daily
supply and demand dynamics, market liquidity constraints, investor sentiment and
macroeconomic conditions, information asymmetries, and the minority shareholder
discount that comes from lack of control.

Fair price for a strategic stake, particularly one of this magnitude representing 5.01 blllion
shares, incorporates different factors entirely. These include strategic control premium,

absence of liquidity discount, access to operational control and board representation,
long-term cash flow projections, synergies available to strategic investors, and the block
transaction premium that is standard in such deals.

The Sh34 pricing reflects appropriate premiums for a strategic block transaction. ln
corporate finance and M&A practice globally, strategic block sales consistently command
premiums of 15-30% over prevailing market prices. The approximately L5% premium in this
transaction is well within standard market practice for control or significant influence
transactions. A strategic investor with long-term horizons and operational synergies
rightfully values the asset differently than short-term traders in the secondary market.

Moreover, the current market price of Sh29.50 likely reflects temporarily depressed

valuations in the Kenyan market due to current economic headwinds, the interest rate
environment, foreign investor outflows from frontier markets, and limited institutional
dema nd.

It is important to note that this depressed valuation is not unique to Safaricom but cuts

across the entire Kenyan capital markets. lf market prices are indeed below intrinsic values

as critics suggest, this should serve as a strong signal to investors to come to the market and

invest in these undervalued opportunities. The fact that a strategic investor like Vodacom is

willing to pay a premium above current market prices validates that sophisticated investors

recognize value in Kenyan assets that short-term market sentiment has temporarily
obscured.
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While some commentators have questioned the Sh34 pricing, we note the absence of any

alternative credible independent valuation that contradicts this figure. Critics have not
presented alternative valuation methodologies or comprehensive financial models that
demonstrate the price is inadequate. ln the absence of competing professional valuations
conducted with full access to Safaricom's financial data, operational projections, and

strategic plans, we are persuaded that the negotiated price represents a fair transaction
value for the government's stake.
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lntroduction

'I . The Law Society of Kenya is a professional statutory body established under the

Law Society of Kenya Act, No. 21 of 2014 with a mandatory membership of all

Advocates in Kenya.

2. The organs of the Society are the General Membership, the Council, the Branches

and the Secretariat. The Council is the governing body of the Law Society of

Kenya. lt comprises a President, ice- President and eleven other members, all

of whom must be mem Kenya. Council members are

elected every ety by means of a secret

ballot Act.

nd 11

Cou ncil namely:
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4. One of the Law Society of Kenya statutory objects as provided in secti 4(a) of

the Act is to assist the Covernment and the courts in all matters affecting

legislation and the administration and practice of law in Kenya. Pursuant to this

statutory mandate. the Law Society of Kenya makes a presentation on the

Sersional Paper No. 3 of 2025 on Partial Divestiture in Safaricom PLC by the

Government of Kenya.
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General Comments

5. Safaricom PLC. although a publicly Iisted company is regarded as a national asset

by virtue of its market dominance, its central role in telecommunications and

mobile financial infrastructure through M-Pesa, and its position as a bellwether

stock at the Nairobi Securities Exchange. 6iven Safaricom's strategic location at

the intersedion of public finance. digital infrastructure. and capital markets, any

reduction in Covernm

with fiscal, macro-econ

ent ow constitutes a strategic national decision

overeignty implications.

,l
tional Treasury. th

re of ximately

d KShs. 244.5 bm

strategic ho While

mium valuatio ra r5e5

egal compliance, nstitu

2

6. The government of Kenya holds shares in Safaricom PLC in trust for the people

of Kenya thereby rendering such shareholding a public asset subject to

constitutional safeguards.

B. The Constitution in Articles lO. 95, 2Ol and 227 mandates Parliament to ensure

public participation. transparency, accountability and prudent management of

public resources in any such decision.

9. We have reviewed the Sessional Paper; it is evident that the proposed divestiture

reflects mixed prudence. While the Law Society of Kenya acknowledges the

prevailing fiscal pressures facing the 6overnment and recognises that the

proposed share sale may generate resources to support the budget particularly

development expenditure temporarily easing reliance on market borrowing.

potentially stimulating economic activity, additional tax revenues and reduction

of Government control of the Safaricom company, LSK, does not support the

proposed divestiture model due to its broader constitutional. governance, and



long-term public interest concerns; including risks of undervaluation, absence of

transparent valuation methodology, short-term revenue prioritization over

long-term sustainability, and inadequate clarity on proceeds utilization. The sale

secures a premium price but risks forgoing steady dividend income from a high-

performing asset without an analysis of fiscal impact assessments. lt is against this

backdrop that we set out below our considered views and recommendations.

Specific comments
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ultimately had to re-interyene

through renationalization of key

components due to safety

concerns. service failures and

escalating public subsidies.

This shows that privatization of

systemically important

infrastructure without

regulatory capacity
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innovation priorities and

management. The sale of Zambia
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weakened national telecom

Other shareholders and 6OK should move

to retain significant. veto-capable board
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Safaricom as a national asset
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capacity. The State was forced to

reversed the transaction through

re-nationalization after protracted

legal disputes, highlighting the risks

of divesting strategic telecom assets

without safeguards on control,

reinvestment and data sovereignty.

Further, ceding maj or n ro

a foreign-

strategi sions will be

wheth y will align

Kenya's na

agenda or

portfolio

increasing

ownersh ip
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Valuation Financial Prudence and

5ale Structure

The proposed divestiture raises

serious concerns regarding

valuation, financial prudence, and

compliance with the principles of

publi

the

does

meth

c finance under Article 2 of

Constitution. Th

not discl

does i ide safegua
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s a strategicopacity exP
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transparenry, d

accountability in th mana
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fiscal crisis

below intrinsic value, with lonS-

term fiscal and governance

consequences. Divesting Safaricom

shares during a depressed price

rycle risks replicating a form of

distressed sale. permanently

We propose the deferment of any

divestiture of Safaricom PLC shares until a

transparent, independently verified

valuation and a clearly defined,

competitive sale structure is established in

full compliance with Article 201 of the

Constitution. Any proposed sale should be

ed by publicly disclosed valuation5upp

ies, an assessment of optimal

e market cycle and a clear

onstrating that

il uctiono

productivity ing capital

estment rather than -term budgets
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transferring value from the public

to private interests without

commensurate long-term benefit.

While we appreciate that a sale at

a premium may offer short-term

liquidity without additional

borrowing or taxation t

easing immediate fi

and potential

infra

termi com rs a
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Equally,
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Nair

proceeding without a transparent.

independently verified valuation

framework and a clearly defined,

competitive sale structure

consistent with constitutional

standards of prudence and

accountability.
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The Paper does not adequately

assess the long-term fiscal

implications of reduced

Government shareholding,

including the loss of dividend

income and strateg

equity require a

evaluation of timin

ic influence

benefits against the li

distress sale. Although

prices,
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We propose a comprehensive fiscal impact

assessment before any reduction of its

shareholding. quantifying the long-term

loss of dividend income, strategic influence,

and wider economic spill-overs against the

projected benefits of the proposed sale.

Such assessment should incorporate long-

luation benchmarks rather than

market averaSes. evaluate the

s of timing within the price
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a
I
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term
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4.

The Sessional Paper fails to

provide clarity on how the

proceeds will be applied, including

whether funds will be ring-fenced

for development expenditure and

if so under which regulatory

allocation of the proceeds of this sale were

done against anticipated or earmarked

projects. As it stands, the proposed purpose

of intended infrastructure financing is

shrouded in mystery, raising accountability

concerns. lt is prudent that financing

t-line

8

Lack of Fiscal lmpact Assessment

Use of Proceeds



I
I

framework? debt reduction or will

otherwise be utilized for recurrent

spending. This lack of transparency

undermines constitutional

principles of openness,

accountability. and prudent

financial management under

Article 20'l and the Pub lic F

Management Act. 5a

8enerates st

shares t a clear in

or deb ion f ramewor

tradi a lrevenue

st for s -term fiscal

itionally, V com will
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Covernment's residu Oo/o

n ra nent

concerns of h

without all shareholders

participating. ls it possible that the

majority shareholder will prioritize

dividend payouts to service

external debt or fund its parent's

projects, potentially starving

arrangements must always disclose the

detailed use of proceeds. 6OK ought to

create a mandatory, publicly accessible

portal showing the inflow of proceeds and

their allocation to the priority high-impact

projects.

Com ative practice, such a5 Egypt's

led divestitures and 6reece's

ategies, demonstrates the

of earmarking

dding
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uire that 100o/o ds be ring-

for verifia ure projects

debt reducti y National
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Safaricom of the capital for

operations?

5
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Minority shareholder protection

has not been highlighted. The

feedback, rights and value of retail

shareholders have not been

canvassed.

{ II

t

Documented participation and feedback by

other shareholders ought to be part of the

arrangement.

cause the majori areholder may

nsider offloading its s olding in the

ors. and i

are not al

n a situation whereture to invest

ese investors igned with Kenyan

terests. then l5tons mu st be made for

the same price

other dragltag

lminority reholders get

d terms i he event of an

on8 sale I
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The

met

share pricing val

hodol

disclosed upfront for transparenry

and weighted decision-making.

The Sessional Paper states that

partial divestiture to Vodacom

enables 6OK to realize optimal

value from its mature investment

n existing shareholder and any member

have a right to know if

term s

at ion

offered truly reflects a competitive value in

a situation where they are being diluted.

An independent valuation and report on

the sale figure would suffice.
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The risk of a drag-along transaction

such as this may facilitate a new

majority shareholder engaging in

related-party transactions,

preferential dividend policies or

asset ,trippinS that is not beneficial

to minority shareholders.

For publicly traded companies. the N5E

and CMA reinforce the protection of

minority shareholders. Any deviation must

be documented with strict procedures

followed and transparent disclosures

made.
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by selling at a significant premium

as opposed to an on-market sale,

which would typically attract a

discount to the market price.

The Sessional

provides a very

Pap

iustificat

bespo ibility studies.

Other transparent and participatory

options ought to be considered, such as a

public sale of the government's stake to

Kenyans or a sale to a consortium of local

institutional investors (pension funds,

SACCOs). and regional institutional

investors to keep ownership localised. If

they not

anal

merited

ysis ought

sibilities of

approaches. a

to be done to

such options on

nds.

e entire process the legal

ts of all s and allow

triotic retail a nvestors to

ase their al asset if

choose.

e Prl
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will still get its stake. but
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7 Dispute Resolution management

and/or escalation-there is a need to

have visibility of this beforehand.

It would be insightful to see the dispute

management protocol that will be put in

place in addition to the governing laws,

and the seat of the tribunal that will resolve

the dispute. Kenya has been party to very
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costly dispute resolution procedures

outside of the jurisdiction that could have

been amicably and judiciously handled in-

house.
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Data Privaq/ and Cybersecuritv

Data sovereignty and localisation
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foreign control.
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Data privary considerations and a robust

framework must be part of the sale

arranSement. This must include a data

nva impact assessment on the data

to the various foreign

up Vodafone and
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Under foreign majority ownership,
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policies, and encryption keys will shift to a

parent company domiciled in a foreign

jurisdiaion governed by the EU 6DPR in
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Further, 5afaricom,

and financial servi

tech

ovi

5a

information infrastructure

whose data

framework, operation centres, and

risk assessments are measures that

such entities must robustly

maintain. This ought to be made

the instance of Vodacom. This subjects

Kenyan data to a myriad of foreign laws.

which can compel data access regardless of

its physical location. Data sovereignty

needs to be a discussion point when

framing the agreement-the ability of the

GOK to maintain control and power over

how citizens data is governed

overnment issues

ny for

M-PESA transacti of individuals

a specific region. nt company,
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a security on Safaricom's

nature

nerS

ought to be undertaken. There will be a

need to impose legally binding security

protocols on data. infrastructure. and

technology transfer as part of the

aSreement.
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part of the discussions in

negotiating the sale aSreement

I
\

Safaricom must work with the possibility of

putting together a data privacy and critical

infrastructure technology committee sub-

committee on its Board, comprising an

independent Kenyan ICT security expert

and a representative from the relevant

regulatory agency. Foreign shareholder

repre tatives can participate but cannot

e tng majority on this committee.

ittee will oversee any data

ty-related t5sue5

board

ereafter.

9

I
I

Stakeholders

5afaricom enjoys

non-cont ractu a I

arrangements \

contractu

and regu

th su

customers, integre

and collaborators.

arrangement does

s. pa

e pro

hi

re-e

material contracts and how

will be safe

per earlier comments, legally binding

ds that guarantee the ntinuity of

faricom's binding relations s with its

akeho lders oug

roposed

ht to be made arantee

the p sale arranSemen

I
it ical Srons on n rk ven rom

ffere be

opolitical differences with the parent

etoal n with the

ment

deals. not Kenya's economic interests. lt is

ideal that these are canvassed with public

participation from the stakeholders as well.
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The transfer of core assets (e.g M-PESA),

change of primary data location, and

alteration of national security-related

contracts should remain an area of concern

for stakeholders and the sale agreement

should ensure these are not interfered with

by the parent company in its holding

st ru 5.

rket Co

o
as a

a

Provr

con

ional social

this case,

entity has a con

might engage in m

d

anti

romote

commercial

ut of the

any p

crushing

r

m nan

shareholder

cou nterwei

petitive beh

me sembla

r8n-co

st

potentially

competitors

omic st

rea

10 t to consider a staged sale

quirements for its i ructure projects

asing that are tied to

dgetary

r accountable,is keeps the sha

ows for course

portantly, cur

minating

rent comp

and most

tory tactics

t may ari

lt.

These have been generalised in the

Sessional Paper.

allocating specific responsibilities to the

particular regulator or joint responsibilities,

including regulators such as the Office of

the Data Protection Commissioner. on data

localization of critical infrastructu res, and

the Kenya Revenue Authority on tax

one.
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Regulatory guidance and oversight

into structuring the sale have not

been sufficiently canvassed.

implications, and a legal advisory from the

office of the Attorney General on COK's

legal standpoint.

Conclusion

The government of Kenya must handl his transaction above board. considering and

mitigating all the legal, social an or risks arising in the sale of such

a critical asset to a forei s with the 6OK on the

need for debt- at lays the golden egg

can in the

priority sectors rtial divestiture antee future local

entities that w t and sustained s from the ground

Recom

We respe ational As

the Sessio its current

. Paper d. revi

entati

iii. price

idd

led fina

v. Re re a compre en5 ve nati .d

wider

din d

d

ata s Bnty an sca mpact

il these

qu

assessment.

Faith odhiambo
President Law Societv of Kenva.

covery process, ln

ts undertaken:

nd subjecteduire the 5essi

quire a transpa

consideration of multi

b

akeholder e

y urge th

ne approval
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Private and Confidential
The Chairman and Members
Departmental Committee on Finance and National Planning
t"r Floor, Main Parliament Building
Parliament Road Nairobi

Attention: The Clerk of the No,tiono,l Assernbly

r6th January, zoz6

Dear Sir,
RE: SUBMISSION OF COMMENTS ON TTIE PARTIAL DTVESTITURE IN SAFARICOM
PI-/C BYTHE GOVERNMENT OF KEi.IYA

We refer to the above matter and to the invitation to the public to submit comments on the on partial
divestiture in Safaricom PLC by the Government of Kenya.

Please find annexed to this letter, a schedule setting out our comments on the partial divestiture in
Safaricom PLC by the Government of Kenya.

Should you require any clarifications or further information with regard to our comments, please do

not hesitate to contact me at nhilip.nru(,ntil(ii k(..i1l)derscn. m/ info(a,kc.andersen.corn

Yours faithfully,

FCPA Philip Muema
Managing Director
Andersen in Kenya

r- --
I

t - "- 
|

I

. t.. -.--.J :

Rhapta Hei8hts, /r noor Rhapta Road, P.O. BOX 2649r-oc)scl8 Nairobi, x.n)"
It + 254 205100263 l+254 20 219906.1 Kc.Andcrscn.c()rrr
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I 1 Paragraph r.5 (iii) Preservation of National
Interest

"The Government will retain a strategic stake,
representing zo%, n'ith 2 seats on the board of
Safaricom to safeguard national interests,
ensure continuity in governance, and preserve

Kenya's digital heritage and innovation
leadership. The residual zo% shareholding
represents a long-term investment in Safaricom
by the Gov'ernment. Through the transaction,
Vodacom has made various commitments
including no acquisition related redundancies
uithin 3 years of the transaction, ensuring the
chairman and independent directors remain
Kenyan, as well as Vodacom's continued support
of the Safaricom Foundation."

D We welcome the
proposal with
concerns over data
security.

F We are of the opinion that Safaricom

provides critical digital infrastructure
with personal, financial and national
security implications.

L Given the proposed foreign majority
ownership, lr'e propose amending Section

48 of the Data Protection Act to classify
strategic national data, mandate that such

data be stored and processed rrithin the
country of collection, and establish clear
penalties for any contravention of these
provisions.

3.1

'To pace up lrith the resources required to deliver
priority infrastructure investments, the National
Treasury has identified strategic divestitures as a

key tool to address the following major economic
balances: Government debt, Budget balances

) We lvelcome the
proposal

The economic imperatives of the
divestiture are grounded in macro-
economic theory. It allows the
government to mobilize substantial
development capital uithout increasing
public debt or raising taxes. Over time,
this approach can expand the economic
base, improve competitiveness, and

No. Clause

2

Description of the Clause Proposal

SESSIONAL PAPERNO. g OF 2o2S

Justification

Paragraph 3.r Economic Imperatives



and Economic stimulation. In this regard our
program is designed to address fiscal
sustainability challenges by limiting government
debt, constraining budget deficits, and
promoting counter-cyclical fiscal policy. Having
pursued fiscal consolidation over the last three
years, the policy has now reached optimal levels
and hence can't be pushed further. In this case

an economic stimulus mechanism must be
pursued. It is apparent that unlike taxation,
privatization never reduces private sector
wealth. In most cases it encourages the
propensity to invest, and enhance aggregate
demand which in the long run would widen the
revenue base."

ultimately rr"iden the tax base

,.) 3.3 Paragraph 3.3 Value Realization

"The partial divestiture especially to an existing
partner like Vodacom enables the Government
to realize optimal value from its mature
investment by selling at KES 34 per share which
represents a significant premium compared to
the market price as opposed to an on-market sale
which would typically attract a discount to the
market price. It has also been agreed that the
proceeds generated will be paid in US Dollars
amounting to $r.s7bn. This transaction
eliminates any settlement risk, as Vodacom has

i We have concerns
over the raluation
methodologr and
the mismatch of
selling in dollars to
invest in domestic
infrastructure in
Kenya shillings.

) We are of the opinion that the government
has not clearly indicated the metholody
adopted to determine the stated share
premium of KSHs 34.

! While pricing the transaction in USD
protects value at the point of sale, it is not
fully aligned with the intended use of
proceeds in Kenya shillings for domestic
infrastructure.

F Thus, foreign exchange risk is therefore
deferred rather than eliminated, arising
when the proceeds are converted to fund
local projects.

3



a strong financial capacity and proven track
record in completing similar investments.
Additionally, the proposed transaction includes
a further aspect wherein Vodacom will make an

upfront payment of KES 4o.zbn (approximately

$goSm) to the government, in lieu of future
dividends that will accrue to the government on
the Government's residual zo% shareholding in
Safaricom."

> This mismatch underscores the need to
have considered participation by Kenyan
investors, which n'ould have mobilised
local capital, reduced currency risk, and
better aligned the transaction u"ith its
stated development objectives.

4 3.5 Paragraph 3.5 Continued growth and
Investment by Safaricorn PLC

"The key benefit that GOK shall derive from the
divestiture is to mitigate the risk of future
dilution due to capital requirements by the
business. Given the prevalent erosion of fiscal
space, Companies that are controlled fully by
government might not be able to undertake
investments ev'en in the cases where there is
proven certainty of payoffs or enhancing
efficiency as the debt carrying capacity of the
sovereign is diminishing. As a result, GOK risks
losing the value from its profitable enterprises
like Safaricom as a result of dilution in the ev'ent

of a capital call when funds for additional
in'r'estments are required due to the thinning
fiscal space as the Government will be keener in
delivering the much needed social services like
education, healthcare, roads etc. Private sector
investors like the case ofVodacom can reduce, or

! We welcome the
proposal

L Retaining exposure through a non-
controlling stake allows the state to
presen'e value and avoid forced dilution
and benefit from future grouth *ithout
committing constrained fi scal resources.

> Introducing a strong private sector anchor
mitigates this risk by ensuring Safaricom
retains access to capital while the state is

better positioned to deliver social services.

4



eliminate, the unsystematic risk of inv'estment
and, hence, increase the availability of capital as

well as lou'er the risk premium component in its
cost hence allou'ing the company to meet its
objective of safeguarding Safaricom's expansion
and diversification plans as well as enhancing
Kenya's strategic position as a technolos/ hub."

i The Sessional Paper indicates that proceeds from the divestiture
will be allocated towards infrastructure development. The paper
provides limited details on the institutional structure and
governance safeguards that will apply to the management of the
proceeds.

i The proposed structure is to allocate 8o-go% of the proceeds to
the National Infrastructure Fund (NIF) and ro-zo% to the

Sovereign Wealth Fund (SWF).

i The SWF is supported by a draft bill and statutory ring-fencing
however, the NIF is proposed as a corporate vehicle without a

dedicated Act of Parliament.

ADDMONAL COMMENTS

5

Obsenation Recommendation

l The NIF should be formed in accordance with Section z4 (4) of the
Public Finance Management Act (PFMA) in order to go through public
participation and have statutory ringfencing and parliamentary
oversight in order to reduce the execution risk of this fund.



SAFAR.ICO]TI PRESENTATION BEFORE THE JOINT PARLIAMEI{TARY

CO}I]{ITTEES ON EINANCE & NATIONAT PTANNING AND PUBTIC DEBT

& PRIVATISATION REGAR,DING COI{SIDERATION OF SESSIONAL PAPER

NO. 3 OF 2025 ON PAR,TIAL DIVESTITURE FOR SAFARICOM PLC BY

GOVERN}IENT OF KENYA.

Chairperson and Honourable Members,

Thank you for the opportun'rty to appear before this Joint Committee on behalf of

Safaricom PLC.

a

a

a

Safaricom comes before this House conscious of the responsibility that comes with being

a company deeply woven into Kenya's social,and economic fabric.

Our role today is to provide clarity from the perspective of the company, on the nature

of the proposed transaction, what it means for Safaricom's govemance and operations,

and how the company will continue to serve Kenyans within Kenya's legal, regulatory,

and institutional frameworks.

We welcome Parliament's scrutiny and view this engagement as a vital part of sustaining

trust, transparency, and confidence in a company that serves millions of Kenyans every

day.

a
t

-, Soforicom

o Our networks carry the country's communications, our platforms enable financial inclusiorr

and digital public seruices, and our partnerships support millions of livelihoods across the

economy. It is therefore natural and appropriate that developments relating to our

shareholding attract national attention and Parliamentary interest.

C2 - Salaricom lnternat
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Nature of the Transaction - A Shareholder Action

Chairperson and Honourable Members,

Safaricom itself is not a counterparty to this Bansaction. The company is not selling

shares, setting pricing, or negotiating valuation. Our role is limited to complying with the

obligations applicable to a listed company under Kenyan law and capital markets

regulations.

a

a

a

In that regard, Safaricom facilitated the publication of a Notice of Intention on 4

December 2025, as required under the Capital Markets Act and the Capital Maftets (Public

Offers, Listings and Disclosures) Regu lations.

All commercial terms, including price and structure, remain matters between the

transacting shareholders. Safaricom's responsibility is to ensure full regulatory

compliance, Umely disclosures, and continued operational stability throughout the

process.

Governance and Regulatory Overcight

Chairperson and Honourable Members,

It is important to state dearly that the proposed transaction does not atter SaFaricom's

govemance framework, regu latory oversight, or nationa I jurisd iction.

Safaricom will continue to operate fully under Kenyan law. The company remains

licensed, supervised, and regulated by Kenyan institutions, including the Communications

Authority of Kenya, the Central Bank, Capital Maftets Authority, the Competition Authority

I

a

a

C2 - Safaricom lntemat

o The proposed transaction before Padiament is a shareholder-to-shareholder transaction

between the Govemment of Kenya and Vodacom. Under the proposal, the Govemment

intends to divest 15 per cent of its shareholding in Safaricom PLC, reducing its ownership

from 35 per cent to 20 Per cent.



Vodacom as a Long-Term Strategic Partner

Vodacom is not a new or unfamiliar party to Safaricom. It has been a strategic shareholder

since Safaricom's inception, has been represented on the Board for over two decades,

and has supported the company through successive phases of groMh, innovation, anr!

expansron.

Vodacom has also been a key partner in Safaricom's regionaljoumey, including ttre entry

into Ethiopia, bringing experience from multiple markeB, technical expertise, and tong-

term investment capacity.

Softrricom

of Kenya, and other relevant regulators. Safaricom remains listed on the Nairobisecurities

Exchange, and accountable to Kenyan enforcement mechanisms,

There is no transfer of operational control, no dilution of regulatory authority, and no

weakening of govemance standards arising from this transaction. Safaricom's Board,

management structure, and decision-making frameworks remain intact.

From Safaricom's perspective, Vodacom's increased shareholding reinforces a tongrterm

investment orientation. It strengthens access to global best practice, technologry

capability, and regional insight that support Safaricom's competitiveness and resilience

as we deliver our Vision 2030 ambition.

Safeguards and Assurances for Kenyans

Chairperson and Honourable Members,

Safaricom recognises that Kenyans rightly seek assurance that a company of national

significance continues to operate in the public interest.

Beyond structure and ownership, Kenyans care most about continuity of service,

continuity of impad, and conUnuity of trust.

a

a

a

a

a

a

C2 - Safaricom lnternal

Chairperson and Honourable Members,
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o At a practical level, this proposed shareholder transaction does not disrupt how Safaricom

operates, hor it is led, or how it engages the ecosystem that depends on it' Our

leaderstrip team remains in place, our people continue to deliver day-to{ay operations,

and the culEre that has defined Safaricom for more than 25 years remains undtanged.

Today, Safaricom serues over 60 million customers acr(rss Kenya and Ethiopia,

supporting millions of households, businesses, and institutions every day. Our plafforms

underpin financial inclusion, public seruice delivery, enterprise productivity, and digital

access at naUonal scale. That responsibility does not change as a result of shareholder

movements.

a

a From a govemance perspective, Safaricom remains Kenyan-led, KenyanAwemed, ard

fully accountable to Kenyan insUtuUons. Our strategic focus, management approach, and

decision-making sffuctures remain firmly in place, allowing us to stay focused on

execution rather than transition.

C2 - Safaricom lntemat

o The M-Pesa Foundation and Safaricom Foundation will continue transforming lives

through sustained investment in education, healthcare, livelihoods, and community

development across Kenya. These initiatives are integral to our purpose and central to

how we define success.

o Equally, Safaricom's long-standing relationships with local suppliers, dealers, and partners

remain a core strengrth of our operating model. Our supplier ecosystem suppotG

thousands of jobs and enterprises across the country, and those relaUonships continue

in the normal course of business.



Strategic Continuity and National Role

Chairperson and Honourable Members,

For over 25 years, Safaricom has been at the centre of Kenya's digital transformation

enabling connectivity, financial inclusion, enterprise groMh, and public sector digitisation.

That role remains unchanged.

Safaricorn remains committed to digitising Kenya, deepening financial inclusion,

supporting innovation across sectors, and transforming lives.

This could position Safaricom as a Kenyan brand seruing the world, while remaining firmly

rooted in Kenyan regulation, public accountability, and national development priorities.

Closing & Looking Ahead

Chairperson and Honourable Members,

Safaricom recognises that the process now before this House reflects the very safeguards

Parliament deliberately built into Kenya's public finance and privatisation framework.

From the company's perspective, the anangements in place preserve continu'lty, protect

national interests, and provide the stability required for Safaricom to continue delivering

for customers, communities, and the wider economy.

As Parliament exercises its mandate, Safaricom remains confident that the framevlo*
you have established allows decisions of this nature to be assessed on their merits,

lawfully, transparently, and with full regard to both present needs and long-term value.

o

a

a

a

a

a

C2 - Safaricom lnternal

Soforicom

o The proposed transaction has the potential to broaden Safaricom's access to global

expertise, networks, and best practices, strengthening our ability to innovate and

compete.



1 .tc*oira

o Safaricom will conunue to operate with dlscipline, accountability, and purpose' But we

are assured that the pathway before Parliament provides a sound basis for sustaining

confidence, enabling responsible investment, and allowing Safaricom to remain a strong

national asset serving Kenya and the region.

o We remain committed to working with this House, and to continuing our role in supporting

Kenya's digital, e@nomic, and social transformation.

Thank you.

SAFARICOM PLC

SAF FtC
. P.O. Bor 66327'008G0

WESTLANDS. I.IiA,ISOB;
ItL: O722 003272 fAX:0722 003807

PETER T{DEGWA
CHIEF EXECUTIVE OFFICER

C2 - Safaricom lntemat
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ICIEA/b
INSTITUTE OF CI!IrNHEt) INVF.STI\IFNT ANT' FINANCIAI, ANAI,ISTS

Established Undo thc lnvstmenl and Financial Aaalysts /ct, No.lJ ol20lJ
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MEMORANDUM

TO: THE CLERK OF THE NATIONAL ASSEMBLY
P. O. BOX 4L842-OO100
NAIROBI, KEIYA

FROM: THE
INVESTMENT
(rcrFAl

INSTITUTE OF
AND FINANCTAL

CERTIFIED
ANALYSTS

DATE:8TH JANUARY 2026

SUB"IECT: MEMORANDA ON SESSIONAL PAPER
NUMBER g OF 20.25 ON PARTIAL DT\IESTURE IN
SAFARICOM PLC BY THE GOVERNMENT OF
KENYA
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EXECUTTVE SUMMARY
The Gcr<srnrnent o{ X.n}lr (Crot'l proprrtr to drrrrt 6.0qr.a f 4,rql rhrtt I l!.tl rrr V,r.l:tr.,,tn
Grcnrp et XES S/f F .lirc, $.ln?,1 ro rrir RDt 2(X.3 t{ltlon c OlD l.t tltrlor \t'hrlr.
r! suppot1 tht fisal (ttt^cti\! o{ mlrrrtntttrrrt clptlhzltrrrn. $? ltqp P:rrllamrnt rn (1'nrtdFr
the loltoring:

z C.ep*ig o{ thc domestic mertet - Ken1"a's domeltic crpttel mnrkttr p.lrtcrr mrrc
then sufhcicnt crFacit-v to abrbrb e l5% equity stelc in Sefnricom.

/ lmpect cn the capitll markets - Sehricom acrount3 for cloce to 5016 of deily trldinl
rolumes m the NSE. lncrcasing the free lloat thmugh a domertic oflerinS rould
significantly dccpen liquidity.

/ Divklcrrd {loq8 end fioreign erchangg - Sefaricom ha! a stront end conliltent
dividend-paying recud. lncreasing foreign orrnership sould rrlult in higher dividend
outllcms in foreign cur"enqi, trcrting additional pnessune on Kenya'l balance of
palmcnts.

7 polic), g6rrn{rnc!, and national interest - Safaricom is not an ordinary commercial
cnterprise. Its platforms and scndces directly influence the daily lives of millions of
Kenyans and underpin critical scctors of the economy

INTRODUCTION
This Memorandum is submitted pumuant to the invitation by the clcrk of the national
assembly for stakeholder input on the SESSIONAL PAPER NUMBER 3 OF 2025 ON PARTTAL
DwESTURE IN SAFARICOM PLa BY THE GOVERNMETIT OF KEI{YA. The submission is
made in the public interest and in line with our mandate of promoting standards of
profcssional compctence and ethical practice in the invcstment and finance sector and
promoting research into subjects of securitics and investments in the country to safeguard
investor trust.

Safaricom PLC is a flagship listed company whose pcrformance and ownership structure have
far-reaching implications for Kenya's liscal position, capital markets, and digital frnancial
ccosystcm. Dccisions regarding govcrnment ownership in such an entity thcreforc reguire a
holistic assessment that extends beyond immediate commercial and fiscal considerations.

BACKGROUND
The Govemment of Kenya holds shareholding in Safaricom Pl,C currently approximated at
35%. Since its listing on the Nairobi Securities Exchange, (NSE) Safaricom has
metamorphosised into one of the largest and most actively tradcd counters on the Nairobi
Sccuritics Exchange, with a wide retail sharcholder base, signilicant pension fund exposure,
and notable foreign investor participation.

Safaricom's market capitalisation has at times exceeded KES I trillion, and the company has
consistently represented a substantial proportion of NSE indices and trading volumes. As a
result, changes in Safaricom's share price and ownership stmcture may have system-wide
cffects on markct confidcncc and portfolio valuations across the linancial sector.

The proposed partial divestiture is understood to be driven by fisca.l considcrations, including
the mobilisation of rcsources to support budgetary needs. While such objectives are
legitimatc, international and domestic experience demonstrates that divestiture of
systemically important public assets must be carefully structured to avoid unintended
adverse conscquences.

Page 3 of 5
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CONSIDERATIONS
CAPACITY OF THE IX)HESIIC UARXET

Kenlab domestic capitet markcts possess more than suflicient cepacity to absorb a 159'o

"qrrity.trk" 
in Safaricom. Pension funds and collectirrc investment schemes collectively

,n"r,"g. close to KES 3 trillion in assets under management, supplemented by edditional
capitat from insurance companics, corporatcs, and high-net-worth individuals. These

resourccs can be mobilised elliciently to mect Government funding needs without divesting
strategic equity offshore.

IUPACT ON THE CAPITAL IARXETS

Safaricom ecounts for close to 50% of daily trading volumes on the NSE. lncreasing the frce

float through a domcstic oftering would significantly deepen liquidity, enhance price

discovery, and etevate the attractiveness of the Kenyan market to both domestic and

international investors. Conrffsc$, transferring this stake to a foreign strategic inrrcstor
likety to hotd the shares for dividend yield would depriw thc market of this structurel benefit.

Consequcntly, we note that the largc-scale sale of shares by the dominant Safaricom in our
Nairobi Securities Exchangc carrics thc risk of depressing prices, increasing votatility, and
negatively allecting thc valuation of pension, insurancc, 

"116 
t3tail investor portfolios.

Large block disposals may distort price discovcry and undermine orderly market functioning.
Phased divestiture, executed through transparent and prcdictable mechanisms, is preferable
to mitigate market impact and prcsewe liquidity.

DIVIDEI{D FLOWS AI{D TIOREIGI'I ITXCHATIGE

Safaricom has a strong and consistent dividend-paying record. Increasing foreigrr ownership
would result in higher dividend outllows in forcign curency, o<erting additional pressure on
Kenya's balance of paymcnts. Retaining the stake within domestic ownership would cnsurc
that dividend flows continue to circulate within the local economy.

Ccntral Bank of Kenya have been pushing for a Safaricom 6plit into threc cntities which
include Telccom, Towcrs and M-Pesa but its parcnt company Vodacom has rcfuscd. Docs thc
valuation consider this as we note that fintechs have higher multiples compared to telcos.

Consequently, partial divestiture would result in a one-olf capital reccipt to the Exchequer.
However, Safaricom has historically provided the Govcrnment with a prcdictablc and
rccurring stream of dividend income.

FOLI T, OOVERNAHCE, AilD NATTOI{AL II{TEREST

Safaricom is not an ordinary commercial enterprise . Its platforms and scrviccs directly
influence the daily lives of millions of Kenyans and underpin critical sectors of the economy.
F\rrther dilution of Kenyan owncrship risks shifting governance and policy inlluencc beyond
national jurisdiction, with implications that cxtcnd well beyond shareholder valuc.

Consequently, givcn Safaricom's role in critical digital communications and mobilc financial
scrvices infrastructure in the country and across the region, the committee may wish to
consider establishing a minimum retained government shareholding threshold to Preserve
strategic influence and safeguard the integrity of our financial system.

Page 4 of 5
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CONCLUSION
The proposed partial divestiture of the Government's shareholding in Sefaricom PLC is a
significant fiscal and capital markets decision with long-term implication3 to the country and
the region.

In light of the foregoing, we respectfully urge the National rreasury to rcconsider the proposcd
sale of the l5% stake in Safaricom Limited to a foreign entity and in3tead prioritise a domestic
allocation. Such an approach would achievie fiscal objectiws while strengthening capital
markets, prcserving foreign exchange, and safeguarding national strategic interests.

We submit this appeal in the spirit of constructivc engagement end stand rcady to support a
transparent, market-led domestic solution.

Page S of 5
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1'uesday l3th January 2026

Your Ref: NA/DDC/F&N P 120261 009

.lc'remiah Nyengenye. C tlS
t hc Clcrk ol'the Senatc

Parliament Buildirtgs
NAIROBI

Dear Mr. Nyengcnl'c.

cf: 'I'ESPOK007/01

Rc: Stakeholder E crlt () Sessional Paner No. 3 of 2025 on rtial Dircstiture ittll

(21

u?6

RECETT/ED

I4 JAil

.li{,J

Safaricom PLC bv the (iovrrnmcnt of Kcnvn

We acknowledge receipt of 1'our lener dated 5th January 2026. ret'erenced NAiDIX)T&NP/2026/009
on the above subject and wish to submit our mcmorandum as belorv.

'thc Technology Service Providers ol'Kenya ('l'DSPOK) is a prtili'ssit>nal non-prolit organisaliou thal
reprcsenti the intercsts of Iechnologl Scnicc Providers in Kerrl'a. Our mandate is to advrrcatc frrr a

robust. competitive and innovative tclecommunications sector that supports Kenva's digital ecorrr''nrv

and serves the interesls ofconsurners. businesses and investors alikc.

We commend the Governnrent of Kcnla tbr initiating this structured consultation p()ccss and iirr
rnaking thr' Sessional Paper publicly' sccessiblc. rvhrch underscores a commitff€ol lt) transparenc)
and participatorv governancc.

Foliowing our revierv ol'the Sessional Paper No. 3 of 2025. rvhich rrutlines the ralional,:. 
'rr(\lalitic:..

lnC intcndcd outcomcs of the proposed partial divestiture ol the Goverrrnent's shareholding in
Safaricom PLC, TESruK acknowledges the potential strategic objectives bchind tltis action. We
tirrther recognise Safaricom PLC as a strategically srgnilicant national asset and a rna.ior contribulor'
to the countrv's digital transfurmation. financial inclusion and liscal revenue.

tsased on our analysis. I'ESPOK ollbrs the lbllowing vicws and recommcndationS tt) €nsUrr.. ihc

divestiturc process strengthens. rather than inadvertently undermines. Kenya's teleconlnlunicali(in.i
and digital landscape.

l. Uphold end Strengthen Markrt Cornpetitiorr
l'he divestiture must not create B Fsrception or realrt.l of rtduced regulator'-r, oveniighr or ?llr rrne\cil
playing field. Safaricom's market position is substantial and any change in its shareholding slructurc
should not entrench dominance or dirit:ourage invcstment b1' other industrl' playcrs. Wc pro;xrsr that
the National Assembly. in conjunction rvith thc (i,rn1n1rri.r,,ons Authoritl ol' Kcnl'a ((',\).
cstablishes a clear post{ivestiture mtlnitorirrg lianrc'*ork. -l'his fiamervork should rrnsurc c(tntinucd
strict adherence to pro{ompetiticln principles. [air irrtcrconncction rates and equitablc spectnrnr
alltrcation to ftrstcr a healthy, multi-playcr ccos) stcm.

2. Ensure Proccss Transparency and Fair Valuation
l'he credibilitl, of tlris excrcisc hinges on absolutc transparcnc)' in the valuation nrethodologl antl
timing.'l'he govcnrment should publicly disclosc the comprehensive valuation rcport. sub.iect tcr

E
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3. Ring-fence Proceeds for Digita! Infrastructure and Innovation
The infusion of capital liom this divestiture prescnts a uniquc opportunity to accelerate Kenl'a's

digital future beyond a one-time fiscal benetit. We strongll advocate lirr a substantivc portion ot-the

net proceeds to be strategically reinvested into critical national digital ilrfrastructure pro.iects. 1'his

could include:
i. Universal broadband access initiatives. especiallf in underserved and rttral arcas:

ii. Strenglhening cybersecuritl resilicncc t'rarneworks:
iii. Funding for innovation hubs. digital skills training. and support lbr SMI:s and

iv. Modcrnising digital g,ovemment services.
I-his targetcd reinvestment would create a lasting digital dividerrd l-or all Kc'n1'ans and stimulate
sectcr-w ide groMh.

4. Safeguard Strategic National Interesl<
Tclccomrnunications is a sensitivc sector with implications lor national securit.r. data sovcrcigntl.
and economic stabiliS-. l'he divestiture structurc should include prudent salbguards. 'l'hese ma1

involve golden share provisions. consider limiting individual foreign ouncrship or othcr nrcchanisms

approved b1, relevant regulators to ensure that national securit5' and public interest considerations
remain protected under the nerv shareholding structurc.

5. Meintlin Stable Sector Governancc
A sudden or poorly communicated shift in a key shareholder's position can create market unce(ainl-v.
'Ihe divestiture plan should be executed in a phased and prcdictable manncr. s'ith clear
communication to all market participants. The Covernment should articulatc its lon8,-term

govemance philosophy regarding its residual stake lo ensure stabilitl, lor Safaricom's managemcnl
employees, partners and customers.

TESPOK supports government initiatives that aim to optinlise state assets tbr national dcvelopmenl
provided they are conducted with transparcncy. lostcr fair conrpetition, and rcsult in tangible long-
term benefits for the Kenyan economy and its digital advancerncnt.

We believc that by incorp,orating the above reconrmendations. the partial divestiture in Salaricom
Pl-C can be' a landmark transaction that not orrll achicvcs its fiscal olrjcctives but also catal1'ses

grcater innovation. inclusivitl and com;letitiveness across Ken.v-a's entire technology sector.

We thank the Joint Comm ittee for this engagement opportun ity and arc availablc l'or any claril ications
required. 7
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sandard commercial confidentialitl carve-outs and thc rationale fbr thc choscn disposal nrcthod. A

transparent process will maximise public trust. achicvc tair value for thc national assct and bolslef

investor confidence in Kenya's capital markets.



Memorandum to the lolnt elttlngs of the Depanmental Cornmlttee on Flnance &
]{.tionrl Plenning and Pubtic Ocbr & Prlvltl.stlon CommhtGc.

From: Alrtel Networks Kenya llmlted

13th January 2026

I Preamble

This submission to the Honourable members of the Fint Parliamentary Committees on Finance &
National Plannlng and Publk Dept & Privatisation is pursuant to the invltttion to attend the
stakeholder's engagement on Sessional Pape, No. 3 of 2025 on the partial divestiture in Safarkom
Plc by the Govemment of Xenya. This is our formal submission to be made to the Committee on

14s lanuary 2025 for consideration by the honourable members of the Committee.

2 Alrtel's Pocltlon on the hoposed Partlal D{wstitwe ln 9farlcom Plc by the Govcmmrnt of
Xenya

Airtel commends Parliament through ilt ioint Committees, for taking time to engage key

stakeholders in the sector on the matter of the partial divestiture in Safaricom Pk by the

Gorernment of Kenya.

Conslderlng the pmposed dlvestiture wlll ln Alrtel's understandlng only result ln changes ln

sharehoUing of Safarlcom Plc with no expected efiect on rhe entit/s exlstin8 external contractual

arranSements, Alrtel ls ln prlnclple not opposed to the proposed dlvertiture.

Nevertheless. Alrtel seeks assurance that wen whh these dranges, the Govemment wlll through
tts Regulatory bodles remain commltted to ensuring a level plrying field *'hlch supports a
competitive environment in the teleommunications sedor, for the benefit of Xenyan cltirens.
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SUBJECT: STA(EHOI,-OER ENGAG€MINT ON S€SSIONAL PAPER HO.3 OF 2025 ON PARTIAL

DTVESTIruRE IN SAfARICOM PTC BY THE GOVERNMENT OF XENYA
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8th January 2026

The Clerk of The National Assembly
Parliament Buildings
PO. Box 4l 842 - 00 I 00
NAIROBI

Attention of: S. Njoroge, CBS

Dear Sir.

RE SUBMISSIONS ON SESSIONAL PAPER NO. 3 OF 2025
ON PARTIAL DIVESTITURE OF GOVERNMENT SHAREHOLDING IN
SAFARICOM PLC

l. lntroduction

Jamii Telecommunications Limited ("Jamii Telecom") welcomes the opportunity to submit

comments on Sessional Paper No. 3 of 2025 on the Partial Divestiture of Government

Shareholding in Safaricom PLC.

Jamii Telecom is a licensed telecommunications operator with extensive experience in the

Kenyan market. Our submission reflects industry insights. commercial realities and policy

considerations, and is offered in the spirit of supporting sound public policy, sustainable

competition and inclusive sector growth.

2. General Support for the Policy Direction

The proposed divestiture aligns with intemationally recognised best practice whereby

governments:

. Transition from passive ownership in mature, profitable companies to focus on core

strategic and public service priorities:

. Promote capital market development by increasing free float and liquidity;

. Ensure regulatory neutrality, removing any real or perceived conflicts of interest.

By reducing Covernment shareholding while maintaining strategic influence, the policy

supports fiscal prudence, market confidence, and sectoral stability.

a
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Jamii Telecom therefore welcomes the bold and forward-thir;;';;"p*;l;;;''"
Sessional Paper No. 3 of 2025. Our support stems from our fundamental belief in a growing,

dynamic, and competitive Kenyan digital economy. A stronger, well-capitalized Safaricom can

be a catalyst for sector-wide growth, provided the market remains fair, open, and

innovative.

We believe this transaction will deliver significant benefits for Kenya

Unlocking Capital for National Development: Raising KES 204 billion in non-debt

revenue to fund critical infrastructure in Energy, Roads, Water, and Digital

Transformation is precisely the kind ofinnovative financing our economy needs.

Maximizing Public Asset Value: Selling at a 23.6Y" premium to a trusted strategic

partner like Vodacom represents exceptional value for the Kenyan people and

demonstrates confidence in our capital markets.

Strengthening a National Champion: Partnering with Vodacom's global expertise

will enhance Safaricom's ability to compete regionally and invest in next-generation

networks, which benefits the entire telecommun ications ecosystem.

Balancing Interests with Prudence: The retention of a 20oh strategic stake with

board seats is a prudent measure that safeguards Kenya's digital sovereignty and long-

term interests.

As a Kenyan company deeply invested in the nation's digital future, JTL stands in solidarity

with this visionary move to secure resources for transformative projects.

3, Ke1' Issues Rcquiring Careful Parliamcnlarl' Considcration

In the spirit of constructive partnership and to ensure the long-term health of our industry for

the benefit of all Kenyans, we respectfully submit the following recommendations for the

National Assembly's consideration. These measures are not impediments to the transaction but

are prerequisites for its long-term success. They align the divestiture with the transformative,

competitive outcomes seen in advanced markets, ensuring it fuels Kenya's ambition to be a

broad-based digital hub, rather than merely a one-time fiscal event.

3.l Spcc'trum ('ont'e nlnttiott und lhtnogcnte nl

In telecommunications, radio frequency spectrum is the equivalent of prime real estate or a

vital natural resource. It is the finite, strategic infrastructure upon which all digital services are

built. Its allocation is the single most significant determinant of long-term market structure. In

Kenya, the allocation of high-value spectrum bands (e.g., 700MHz, 800MHz, 2600MHz for

4Gl5G) has historically been asymmetric. Fair access, as a prerequisite for a competitive
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market, must be enforced in order to create a level playing field and enable operators to invest

confidently in network expansion and new services, particularly in underserved areas.

Justification for Parliamentary Action:

The proposed divestiture, which consolidates strategic control, is a trigger event analogous to

a major merger. Spectrum management cannot be passive, and Parliament's approval of this

divestiture should therefore be accompanied by a resolution or directive that codifies the

principles of spectrum management and directs the CA to:

. Conduct an immediate audit of current spectrum holdings by band and operator,

assessing their market value and competitive impact.

. Establish forward-looking Spectrum Caps particularly in high-demand bands

critical for mobile broadband (especially for 5G and beyond), ensuring no operator can

hold a dominant share of this critical resource.

Develop a "Spectrum Re-farming and Reallocation Roadmap" to revrew

underutilized spectrum held by any operator and make it available for competitive

assignment. This ensures spectrum, a public asset, is used efficiently for maximum

national benefit, not hoarded.

Allowing further spectrum concentration under a more privately controlled entity

would cement an unassailable market advantage, effectively foreclosing competition in

next-generation services for the next decade. This is antithetical to the pro-competition goals

ofthe transaction. By enacting these safeguards, Parliament will ensure the divestiture unlocks

not only fiscal value but also the competitive potential of Kenya's entire telecommunications

sector, safeguarding consumer welfare and innovation for the long term

3.2 (h'erull Rcgululott und l,lurkct lntpact on thc Kenytn kleconrnun icutictn,s Sector

Jamii Telecom emphasizes that the significance of this divestiture extends far beyond the

national treasury. It represents a fundamental shift in the structure of Kenya's

telecommunications market. Parliament, therefore, has a critical duty to assess and shape

its broader regulatory and competitive consequences to secure the sector's long-terrn health.

We respectfully urge the National Assembly to ensure its approval establishes a framework

where:

3.2.1 Proactive Morket Oversight is Mandaled

The transaction increases effective private control of a historically dominant operator. Without

proactive oversight, this risks entrenching anti-competitive practices. Parliament should
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therefore direct the Communications Authority (CA) and the Competition Authority of Kenya

(CAK) to jointly track dominance indicators and enforce rules pre-emptively, preventing the

predatory pricing seen in concentrated markets and focused on:

Market Structure: Tracking indicators of undue market concentration and dominance

Competition Enforcement: Taking swili. decisive action against any anti-competitive

conduct.

Access to Essential Facilities: Ensuring mandated access to towers, fibre, and digital

platforms is fair, non-discriminatory, and cost-based.

Reasoning:

Safaricom currently holds a dominant position in several key market segments (voice, data,

mobile money). lncreasing Vodacom's strategic control without safeguards risks cementing this

dominance into a de facto monopoly or a "super-dominant" position. This can lead to "margin

squeeze tactics" (where the dominant player raises wholesale costs for competitors), predatory

pricing, and exclusionary bundling of services. The CAK's own 2020 market study highlighted

concerns over market concentration in mobile money and data.

Reasoning:

While the KES 204 billion provides a vital short-term fiscal injection, Parliament's greater duty

is to secure enduring structural benefits for the economy. A concentrated telecommunications

market discourages innovation and efficiency, as dominant players can sustain high profits with

minimal investment in new technologies or underserved areas. This slows national digital

transformation and Iimits consumer choice.

Conversely, a competitive market compels all operators - including the market leader -

to innovate, improve efficiency, and lower prices. This dynamic is essential to realizing the

ambitions of Kenya's Digital Economy Blueprint, which envisions the country as a I

Justifi cation for Recommendation :

Parliament should not wait for harm to occur. By mandating a joint CA/CAK monitoring

regime at the point of approval, it creates a proactive regulatory oversight. This allows for early

intervention if indicators like predatory pricing or unfair access terms emerge, protecting

competitors and, ultimately, consumer choice and innovation.

3.2,2 Long-Term Notional Objectives are the Benchmark

The ultimate success of this transaction should be measured against Kenya's strategic goals of
fostering sustainable competition. aftracting greater sector-wide investment, spurring

innovation, and improving price and service outcomes for all Kenyan consumers.

a
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continental technology hub. Such a hub cannot be built by a single giant; it requires a vibrant,

multi-player ecosystem where competition drives progress.

Justification for Recommendation :

Approving this divestiture, while embedding the recommended pro-competitive safeguards, is

an investment in Kenya's long{erm economic competitiveness. It transforms the

telecommunications sector from a source of one{ime revenue into a self-sustaining engine for

groMh, job creation, and technological advancement. This ensures the transaction delivers

transformative value for decades, fully aligning with Kenya's strategic vision for a digital

future.

3.2.3 Fair Access to Essenlial Fncililies

In network industries like telecommunications. certain facilities are

deemed "essential" because they are:

. Non-replicable: Extremely costly or practically impossible for competitors to

duplicate (e.g., a national fibre backbone. dense urban tower sites).

. Indispensable: Necessary for any competitor to offer a viable service to consumers.

Reasoning:

The proposed divestiture represents a critical opportunity to fundamentally restructure Kenya's

telecommunications market. However, its benefits will be severely limited if it merely

transitions from state-influenced dominance to privately controlled dominance over essential

facilities - the non-replicable, foundational assets upon which all digital services depend. These

include passive infrastructure (towers, fibre ducts), digital platforms (M-PESA API), and the

enabling spectrum resource. The divestiture rationale cites Vodacom's expertise and capital for

infrastructure investment. The risk is that this leads to further proprietary investment in next-

generation infrastructure (e.g.,5G standalone cores, edge data centres) without corresponding,

strengthened access obligations. This would see the infrastructure gap widen, not close, post-

transaction. Without robust safeguards, the transaction could allow the newly empowered

entity to leverage this control to marginalize competitors, harming consumer choice and

innovation.

Recom mendations:

Therefore, Parliament's approval must be conditional on establishing a modern, enforceable

regulatory framework for essential facilities access, and require the following:
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I . Expanding the Definition of "Essential Facility": The CA's mandate ,"r* 
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include future digital infrastructure (e.g., IoT networks, cloud edge nodes, API

platforms) as potentially essential.

2. Mandating "Equivalence of Input" (EOI): This is a gold-standard regulatory remedy

used in the EU and UK. lt requires the dominant operator to offer its wholesale products

(like network access) to competitors on the exact same terms, using the same

systems, and with the same quality as it provides to its own retail division. This

eliminates the ability to subtly degrade competitor services.

This is not about advantaging any single operator; it is about creating the level playing

field necessary for a dynamic, multi-playcr market that drives down prices, spurs innovation,

and delivers the digital economy envisioned in Kenya's national blueprints. This ensures the

divestiture's fiscal gains are matched by enduring structural benefits for the entire sector and

Kenyan consumers

By embedding these access guarantees into the approval, Parliament will ensure the divestiture

catalyzes a race in service innovation and quality among all operators, rather than a further

entrenchment of infrastructural dominance. This is fundamental to achieving the stated national

goals of increased investment and improved consumer outcomes.

-1.2.4 Mand e Regulalal Notionul Rouming as a Puhlic Goul

A key outcome of this divestiture should be the accelerated closure of Kenya's digital

divide. Mandatory National Roaming is the most direct tool to achieve this. It would allow

any Kenyan, regardless of their chosen operator. to have basic connectivity nationwide by

automatically accessing available networks in areas where their provider lacks infrastructure.

The primary risk of not mandating a national roaming framework alongside this divestiture is

the entrenchment of a two-tier digital economy. Without it, geographic coverage will remain

an unassailable competitive advantage for the operator with the widest network, permanently

distorting the market and stifling competition. This condemns underserved regions to limited

choice and poorer services, locks consumers into providers based on location rather than value

and forces all operators to waste capital on duplicative infrastructure in low-return areas instead

of investing in innovation and service quality. Ultimalely, Parliament would miss a historic

opportunity to correct a structural market failure, allowing the transaction to optimize state

finances while leaving the telecommunications rnarket inellcient, uncornpetitive, and

inequitable for the Kenyan people.

.l ustilicalion:
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While multiple networks exist, significant disparitics in coverage reliability and technological

reach persist, limiting true consumer choice and leaving some regions behind. The divestiture

risks further widening this gap and the primary rationale for mandating national roaming is to

align private commercial incentives with national public interest goals.

Economic Rationale for Operators: For any rational, profit-maximizing entity-
including the new Safaricom-Vodacom entity---+apital investment follows a return-on-

investment (ROI) calculation. lt is an economic reality that deploying network

infrastructure in low-population density or remote areas yields a lower and slower

return than investing in high-density urban centers or high-margin services. This is not

a critique, but a standard commercial principle.

3. Divestiture as a Catalyst for Policy Modernization: This transaction, requiring

Parliamentary approval on grounds of national interest, creates the perfect policy

moment to address this long-standing structural issue. It allows the government to

proactively shape the market outcome, ensuring the efficiency gains from the sale also

translate into equitable access for citizens.

Recommendation: We therefore urge Parliament to direct the Communications Authority

to develop and implement a National Roaming framework, with clear rules on transparent,

cost-oriented pricing and strict quality of service standards to p

( onclrrsion

In light of the compelling national interest, Jamii Telecommunications Limited provides

its unequivocal support for Sessional Paper No. 3 of 2025. We commend the Government for

a strategic and fiscally prudent initiative that will unlock vital capital for Kenya's infrastructure

transformation.

Our endorsement is rooted in a shared vision for a robust, innovative, and competitive digital

Kenya. The proposed partial divestiture presents a historic opportunity not only to strengthen

the public treasury but also to reshape the telecommunications landscape for the benefit of
every Kenyan consumer and business. By approving this transaction, the National Assembly

willcatalyze investment, accelerate digital inclusion, and reinforce Kenya's position as a leader

in Africa's digital economy.

2. The Risk of Underinvestment in Underserved Areas: Without a regulatory

framework like national roaming, there is a demonstrable risk that the market

mechanism alone will not deliver timely, equitable network coverage across all of
Kenya's geography. This is a classic case of market failure in providing a public good-
in this case. universal connectivity.



To ensure this opportunity is fully realized, we have off.r.d .*p..t'r".ffi;;;;;;;,
atfortifying regulalory neutrality, ensuring fair occas,\ lo essential facilities, and prevenling

harmful marke! concentrotion. These safeguards are not conditions, but critical enablers,

designed to guarantee that the sector emerges more dynamic, equitable, and innovative for the

long term.

We therefore urge the Honourable Members to champion the accompanying oversight

measures that will protect competition, foster innovation, and deliver lasting value to the

nation.

Jamii Telecommunications Limited remains a committed partner in Kenya's digitaljourney and

stands ready to support this transformative step forward.

Yours faithfully

Dr. C.K. Joshua
CFi,O/Chairman
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DTVESTITURE TN SAFARICOM PLC BY TI.IB GOVERNMBNT OP KENYA

Submitted tol

TI{E CLERK OF TIII NATIONAL ASSBMBLY
NATIONAL ASSEMBLY OF KENYA
P.O. BOX 41842-00100
NAIROBI,I(BNTYA
Email: cna@parliament.so. ke

Submitted by:

SATARICOM DEALERS ASSOCIATION
THE MIRAGE, TOWER Z UNIT 3
4TH FLOOR, CHIROMO ROAD
P.O. BOX 47303-00100
NAIROBI, KEiIYA.
Email: saf aricomdealers@smail.corn
Mobile: 0725 211577

As Registered Safaricom Charunel Partners/Dealers

Date: ]anuary 5,2026

l.INTRODUCTION

We, Safaricom Dealers Associatiory a duly registered association under the Societies
Act, Cap 108 Registration No. WC/45649 representing the interest and welfare of
channel distribution and trading Partner of Salaricom PLC under the Channel Partner
Framework Agreements for the past 25 years of Safaricom PLC's existence, hereby
submit this Memorandum in response to the public invitation for memoranda on
Sessional Paper No. 3 of. 2025, as tabled before the National Assembly on or about
December 4, 2025, and referred to the Departmental Committee on Finance arrd

National Planning and the Select Committee on Public Debt and Privatization.

As the key trading partners in Safaricom's business ecosystetn; that assisted in ttre
acquisition of 50 million plus customers to the network, maintaining and servicing the

said customers through provision and access to all Safaricom's products and services

across the country using our distribution, resourcec, and infrastructure. These Products
include airtime, SIM cards, devices, M-PESA products, enterprise services, mobile data,

1



and fixed data (as applicable under our agreement)' We are the engine and critical

value chain partner that has contributed to tllc great success and the Safaricom Plc

brand in the country and in the region.

As a matter of fact, Safaricom Parbrers represented by this association are the backbone

that has brought Safaricom Plc to the continental giant it currently is and provlded the

shareholders with the value they hold in Safaricom Plc. Part of this immense value is
what the goverrunent intends to unlock to raise Kshs. 245 billion to create an

infrastructure fund.

Over the past 25 years, Safaricom Partners have collectively invested over Kshs. 1.0

trillion to build and suatain a robust distribution infraskucture across the nation and

currently serve a customer base of over 50+ million.

The Safaricom key distribution channel parhlers are about 434 with 2,170 outlets, over
300,000 M-Pesa atmts, 675,000 Lipa na M-pesa merchants and 1.15 million pochi la
biashara bringing the total physical and digital M-Pesa footprint to over 2 million
touchpoints.

It is important to note that as SaIaricom parhlers, we finance the float that enables
Safaricom to process M-Pesa transactions smoothly and maintain uninterrupted
service delivery. The M-pesa ecosystem hansacts Kshs. 98 billion daily and in FY 2025

M-Pesa processed over 37.1 billion transactions valued at approximately Kshs. 38.29

trillion,

Safaricom Brand

We have carried and sustained the Safaricom brand by creating unmatched visibility
and loyalty across the country.

Tax impact

Tluough our investment, commitment, hard work and combined effort as the key
trading partners, we have consistently enabled Safalicom Plc to remain the largest
taxpayer in the country contributing Kshs. 168.2 billion in the FY ending March 2025

alone, and over Kshs. 1.48 tri-llion since inception.

Employment

Our operations employ over 855,000 staff directly, sustaining over 4.30 million
dependents nationwide. A significant proportion of this workforce consists of youth
and micro-entrepreneurs operating at the cosuru:nity level.

2



Business Model

Safaricom PLC's exponentiat fowth is driven by the immeasurable strategic

investment by the Partners under the shared-prosperity business model from
inception. The unique nature of the shared prosperity business model has ensured

financial inclusion, deep penetration, and connectivity across the country through
provision of products and services.

The shared-prosperity business model, which encompasses Payment of residual and

commissions, has empowered Safaricom Partners to make and commit monummtal
long-term investments in the belief of the perpetuity of the shared prosperity business

model.

As a key Safaricom Partner and major stakeholder, we shall irrmediately and directly
be affected by the divestiture, should the majority shareholder unfavorably change the

parhter business model. Any unilateral alteration of this model post-divestiture would
retroactively undermine investment decioidns made in good faith over decades'

We appreciate the opportunity for public ParticiPation as mandated by Artides 10, 118,

and 201 of the Constitution of Kenya, which emphasize national values, public
involvement in tegislative processes, and prudent management of public finances.

While we recognize the Government's obiectives in the Sessional Paper to mobilize

non-tax revenue for critical inlrastructure sectors (energy, roads, aerosPace, water, and

digital transformation), reduce public debt, and enhance Safaricom's competitiveness,
we are concerned about the potential implications of the proposed 15% divestiture
(approximately 6,009,81.4,200 shares valued at Kshs. 204.3 billion, plus an upfront
payment of Kshs. 40.2 billion for dividends from Vodacom Group) on small and

medium-sized enterprises (SMEs) like ours that form the backbone of SaJaricom's

dealer network. This Memorandum outlines our submissions, concerns, and

recommendations to safeguard the interests of local Partners and ensure the divestiture
aligns with Kenya's broader economic and social goals,

2. GENERAL COMMENTS ON THE PROPOSAL

We commend the Government for its strategic approach in retaining a 20% stake in
Safaricom PLC post-divestiture, which ensures continued nadonal influence in

Bovernance, board representation, and strategic decision-making, This retention is

3
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crucial for nrairrtoirilrrg Safaricom's role os e key ploycr ln Kerryo's digltal econorny and
protecting national interosts ln criticol lnfrostructure.

Tlre proposal's emphasis on avolding policy arrd regulatory conflictg by slultmg,
toward greater prlvate sector lrrvolvotnent ig also positivc, as it could foster innovation
and efficiency.

l{owever, as a Parhter bound by a comprehensive Framework Agreement with
Safaricom, we note that increased influence from the Vodacom Group (which abeady
lrolds approximately 407o and is facilitating the upfront payment) and becoming a
majority shareholder may lead to operational changes that prioritize global strategies
over local priorities. Our agteement (including clauses on commissions, reslduals,
performance standards, and termination for changes in our composition) does not
explicitly address shifts in Salaricom's ownership, potentially exposing Parrners to
uncertainties.

3. SPECIFIC CONCERNS

3.L Impact on Dealer Contracts and Continuity.

The divestiture could rrigger ilrdirect changes in Safaricom's management or policies,
affecting dealer agreements. For instance:

Clauses in our Framework Agreement (e.g., Clause 1.1.5 on Change in
Composition) 

"pply 
only to Partners, not to SaJaricom, Ieaving us vulnerable if

Vodacom-driven restructurings lead to contract reviews or terminations without
cause. The proposed 3-year period is not sufficient.
Potential revisions to commissions, residuals (Clause 1.1.31), or claw-back
policies (Clause 1.1.6) to align with private efficiency goals could erode our
margins, jeopardize investments, and threaten livelhoods.

3.2 Rieks to Local SMEs and Employment

As an SME, we represent hundreds of thousands of similar parrners nationwide who
rely on Safaricom for business sustainability. Greater foreign control might favor large-
scale distributors or digital channels, marginalizing local partners. This could lead to
job losses, SME collapse and reduced economic multipliers in communities.

The Sessional Paper's goal of "promoting economic efficiency and market transition"
should not come at the expense of local empowerment, as enshrined in Article 55 of the
Constitution (access to employment and economic opportunities).

4



3.3 National Security and Dtgital ltrfragtructure

Wlrilc the rrctained 20% staka sa(eguards rrational intercsts, we are concerncd about
data privacy, cyberoecurity, atrd acccgs to services in underservad areas. Pattners play
a horrtline role in custonler onboarding (c.9., via Identlfication Documents under
Clause 1.1.1.7) atrd servicc delivcry. Any shift toward Vodacom'a irternationa.l
prlorities could compromise tlrese, particularly in M-PESA and digital services that are
sitical to Kenya's financial inclusioru

3.4 Transparency and Valuation

The proposed valuation pased on a 6-month volume-weighted average price of IGhs-
27.50 per share) and upfront payment structure appear reasonable, but we recommend
independent audits to ensure fairness and prevent undervaluation of a national asset.

4. RECOMMENDATIONS

To secure the interests of the entire SaJaricom Partner eco-system and align the

divestiture with constitutional principles, we respecth:lly recommend that Parliament:

4.1 Amend or condition approval of the Sessional Paper to include mandatory
safeguards for local partners, such as:

A. A clause requiring Safaricom to preserve the shared prosperity business
model into perpetuity, noting the value within the Sa.faricom ecosystem has
been built over time through Partner investnrent, market penetration, and
sustained operational Partner presence, with a minimum guarantee of
residual commission at the rate of 700/0.

a. Ring-fencing a portion of divestiture proceeds for SME support programs,
including training and financing for Partners to adapt to potential changes.

c, Being major stakeholdere in the business chairy Safaricom Partner should be

given one slot on the Safaricom Board for better representaHon.
D. Safaricom Partners be indemnified and protected against any loss or

dieruption which may arise from Vodacom Group acquiring and becoming a

majority shareholder after the kansaction.
E. Retain the current partnero as a primary customer and market touch points for

all current and future products and Berviceo.

4.2 Mandate stakeholder consultations with Parhrer representatives during
implementatioo ensuring compliance with the Public Private Partnerships Act and

Competition Act to prevent anti-cornpetitive practices.

5



4.3 l{equirc periodic reporting to Parlirunet'rt orr tlrc impact of divcstiturc on local

6usilesies, employrnent, arrd service accessibility for at least 5 years Post-transaction.

4.4 Prioritize Kenyan investors in arry futurc offerings to enhance local ownership and

reduce foreign dominance should the divestiture proceed.

We believe these measures will mitigate risks while achieving the Government's fiscal

and developmental objectives.

5. CONCLUSION

We support initiatives that strengthen Kenya's economy but emPhasize the need for
balanced reforms that protect vulnerable stakeholders like local Parrners. We urge the
Committees to consider this Memorandum in their deliberations and recommend
approval of the Sessional Paper only with the proposed safeguards.

We are available for oral submissions or further clarificatiou

Thank you for the oPPortunity to conh'ibute.
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Date. l3thIanuary 2026

1. We, MAINGI MUSYIMI & ASSOCIATES ADVOCATES, duly inskucted by
page 

I

TRANSCEND MEDIA GROUP LIMITED a registered company under the

Companies Act hereby submit this Memorandum in response to the public

invitation for Memoranda on Sessional Paper No. 3 of 2025, as tabled before the

National Assembly on or about December 4, 2025, and referred to the

Departmental Committee on Finance and National Planning and the Select

Committee on Public Debt and Privatization.

2, ln 201.6, the directors of Transcend Media Group Limited made a complaint to the

County Criminal Investigation Officer, Milimani regarding theft of copyright,

economic sabotage and financial improprieties arising out of a tender floated by

Safaricom for provision of Creative and Digital Services. The said tender was

awarded io lvl/s Saracen Limited. A forensic investigation was conducted and from

the data collected from the laptops and computers of a Director of Saracen Ltd and

4 employees of. Transcend Media Group Lfd, it transpired tha!

. Safqicom in-fluenced and enticed employees of Transcend Media Group to

leave their employment and work for or in conjunction with Saracen

Limited in implementation of the creative output presented to Safaricom

by Transcend Media Group Limited. This meant that the said employees

and Saracen would team up and use Transcend Media Group's

copyrighted work/creativity to pass off as belonging to Safaicom. This

is what birthed the popular tagline 'BLAZEby SAFARICOM'.

. During the tendering process, Safaicom employees and managers were

in constant touch with Directors of Saracen [.td coaching/tutoring them

on how to present, what to present and the fact that what Transcend

Media Group were presenting was what r,r'ould eventually be worked on

Page | 2
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by them. To put it simply there was a scheme to rig out Transcend MerJia

Group and it was actively perpetrated behind the scenes while the tender

process was on going.

3' As a result oI thc foregoing infractions, the Directorate of Criminal Investigations page 
I

initiated investigations over possible violations of provisions of the Bribery Act

[2016] and despite several summons to the directors ad management of Safaricom

Limited to shed light on their possible prosecution for perpetuating conllict of

interest and theft of intellectual property, they ignored and/or defied the same.

4. Besides the Criminal proceedings against Safaricom Directors, Transcend Media

Group Limited instituted a Civil suit for damages amounting to Kes. One Billion

Five Hundred Thousand Million [Kes.1.,500,000/-]. 'the citation for the case is

NAIROBI HCCC NO. 456 OF 2016 [As consolidated with HCOMM E014 OF

2022]. The case is still on-going and has persisted in court for the last 10 years.

1. The Capital Markets (Securities) (Public Offers, Listing and Disclosures)

Regulations [2012] require cletailed clisclosure or reporting of material litigation

whcther criminal or civil. Considering the potcntial risk exposure of Safaricom Plc

ancl the tax Payers in respect to the dispute between the company and Transcencl

Media Group l-imited arrd thousands of other claims in court, what is the extent

of provision by the Company o such Liabilities and to what extent can it btr

cletermined as sufficient to cover the exposure?

2. The tax Payers on whose behalf the Goverrlnerrt of Kenya holds shares have a

legitimate expectation to benefit from fuil disclosure of the litigation exposure ancl

whether the huge payout to the govemment for the divesture exposes the

company in their abilitv to defray the liabilities.

t
I
r
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3. Vodacom Group Limited is poisecl to be the largest shareholder in Safaricon"t

Limited. Will creditors be guaranteecl settlement of amounts arising out of

litigation or otherwise considering the history of Vodacom Group Limited's hard

stance and refusal to pay legitimate debts awarded by the Courts and their brazen pzgs 
;

breach of Intellectual Property Rights e.g the famous South African case of "Please

Call Me".

To secure the interests of potential creditors and in order to align the divestiture with

constitutional principles, we respectfully recommend that Parliament:

Safaricom creditors be protected against any loss or disruption which may arise

from Vodacom Group acquiring and becoming a majority shareholder after the

a

a

transaction

C. CONCLUSION

We urge the Committees to consider this Memorandum in their deliberations and

recommend a fool-proof liability disclosure and detailed provision for liabilities arising

from litigation or disputes with Safaricom Plc or any other safeguard. We are available

for oral submissions or further clarification.

We appreciate the opportunity accorde late our concerns

Signed by
o. oi

*ori'sits' 
t

\., .t.

" lll,s'o'"''l-.jli

6$7

(,,

-1
\1.MAINGI MUSYIMI

[Representing Trans cen

& ASSOCIATES
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rl Media Group Lim itadl

C. RECOMMENDATIONS

Amend or condition approval of the Sessional Paper to include mandatory

safeguards for all the creditors and a full disclosure of the financial provisions for

the liabilities projected to arise out of litigation involving large sttms of money.

t..)}--li, t'



TRANSPARENCY

INTERNATIONAL
KENYA

.D

}<ATIBA

TRANSPARENCY INTERNATIONAL KENYA & KATIBA INSTITUTE'S MEMORANDUM ON SESSIONAL PAPER
NO.3 OF 2025 ON PARTIAL DIVESTITURE IN SAFARICOM PLC BY THE GOVERNMENT OF KENYA

To: The Clerk of the National Assembly

Date: 19th lanuary 2026

%/

Transparency Interaational - Keny a (Tl-Keny a)

Transparenry Intemational - Kenya (TI-Kenya) is a national civil society organization that works towards a transparent
and corruption-free society. Registered in Kenya in 1999 with a mission to combat corruption, we are dedicated to
promoting integrity, transparency, and accountability in the public and private spheres through good govemance and

social ,;'ustice initiatives.

With over 25 years' experience in governance interventions at the national and county levels, we work collaboratively
with partners, institutions, and citizens to prevent, expose, and challenge corruption, and to strengthen systems that
uphold good governance and public integrity. We pursue advocary, partnership development, strategic litigation,
research, capacity building, and civic engagement as our core approaches.

Katiba Institute
Katiba Institute (KI) is a non-profit, non-partisan, and non-governmental organization established in 2011 to promote
knowledge and understanding of Kenya's Constitution and constitutionalism, and to defend and facilitate the

implementation of the Constitution.
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KI works on various areas of the Constitution, including issues of leadership and integrity, human rights, rule of law,
elections, human rights and technology, and environment. KI also undertakes public interest litigation, research and

publications, public education on the Constitution, capacity development, advocary, and promotion of people's

participation in public affairs.

Sessional paper No. 3 of 2025 provides a proposal for partial divestiture of the Govemment of Kenya's shareholding
in Safaricom PLC. The partial divestiture of 15% stake in Safaricom generates approximately Ksh. 204.3 billion in
aggregate proceeds. The transaction is intended to facilitate the mobilization of resources.

Following an invitation for public participation on the Sessional Paper, TI-Kenya and Katiba Institute wish to make
the following submissions and recommendations.

General Comments:

1. The Government of Kenya (GoK) has the legal authority in the management of public assets, with this mandate
not being limited to the disposal of assets. Notably, however, the proposed divestiture of the 15% stake at

Safaricom PLC raises concems regarding fiscal prudence, intergenerational equity, transparency, value-for-
money, and accountability, which are all principles of public finance as per Article 201 of the Constitution 2010. It
also raises concems regarding the extent of compliance with principles guiding asset disposal under section 3 of
the Public Procurement and Asset Disposal Act (PPADA).

2. The proposed partial divestiture of 15% stake in Safaricom seeks to prioritize short-term relief over long-term
gains. This undermines the constitutional imperative (Article 10), which is also a principle of asset disposal, for
development to be sustainable. The move does not safeguard public interest, given that Safaricom PLC is a critical
company not only in Kenya's communication sector, but also in the digital economy space and the financial system.

Further, key concerns of losing data sovereignty also arise.

Introduction:
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parliamentary scrutiny on whether the move advances transparency and inclusion or entrenches concentrated,
extemalized ownership.

6. Lastly, the proposal as illustrated in the Sessional Paper No. 3 of 2025 on the partial divestiture of Safaricom PLC
presents a risk and a precedent that is being set by the GoK on matters of public finance as well as privatization.
This move, like the prior move on the privatization of the Kenya Pipeline Company (KPC), poses the risk of
normalizing the liquidation of public assets to resolve short-term fiscal deficiencies and pressures, in disregard of
public interest and the principles of transparency, sustainability, and public participation.

While the Sessional Paper indicates that the funds received from the divestiture are intended to be utilized
to finance priority infrastructure in critical sectors, the CS was insistent that the whole reason behind the
divestiture is to raise seed capital for the establishment of the National Infrastructure Fund to de-risk public
investment and attract foreign investment in the Fund. The Fund is set up as a commercial limited liability
company under the Government Owned Enterprises Act, 2025. The constitutionality of this Fund is
pending determination by the High Court in Petition E835 of 2025. There is a real risk of payment of
proceeds of the divestiture into a fund that may end up being declared unconstitutional.

b. There appears to be minimal disclosure provided in the Sessional Paper regarding the terms of payment
by Vodacom of the upfront amount of 40.2billion. While it is indicated under paragraph 3.3 to be payment
in lieu of future dividends, the CS revealed before the joint committee that the amount will attract a
payment of an additional lSbillion (a total of 55billion), which essentially makes it a medium-long-term
loan disguised as just a normal payment. Utilizing the divestiture to take out what is essentially a loan
undermines both the rationale provided for the divestiture of avoiding further borrowing and circumvents
the constitutional framework for the acquisition of debt, including all safeguards built into the borrowing
framework to guarantee intergenerational equity and general compliance with the law.

a

KATIBA

7. Lastly, there appears to be an inconsistency between what is contained in the Sessional Paper and the information
given by the CS for National Treasury to the Joint Parliamentary Committee, which he appeared before on 13

January 2026, on the matter on two levels:
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8. We recommend that GOK should:

Undertake a thorough public interest test regarding the proposed divestiture, given the central role
Safaricom PLC plays in Kenya's govemance and economy.

Explore other alternatives to financing the budget and development projects other than the disposal of
the 15% Govemment stake in Safaricom PLC.

Given the inconsistencies and omissions between the CS's statement and the contents of the Sessional
Paper, the Committee should halt its sessions and demand that the CS present a revised Paper that
accurately captures all details revealed but not contained in the Paper.

l.

u

lll
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Clause Comments Proposal/ Recommendation

1 - Objectives The Sessional Paper states that the proposed divestiture is to

help with resource mobilization for development purposes,

but there is no clear explanation on why this is the preferred

methodology to finance the development side of the Kenyan

budget as opposed to other mechanisms such as domestic

revenue collection, borrowing, as well as grants and Aid.
The objective is framed narrowly around revenue

generation, without reference to Article 201 of the

Constitution of Kenya 2010 (CoK 2010), principles of public

finance, particularly openness, accountability, and

responsible financial management.

The stated objective is fiscally sound and aligns with the

government's broader goal of enhancing fiscal space and
supporting infrastructure investment. However, the Paper

does not provide sufficient clarity on the governance
framework for managing the divestiture proceeds or how
these funds will be integrated into the Public Finance

Management (PFM) system to ensure adherence to the

principles of fiscal responsibility, transparency, and value
for money. Without a clear mechanism for allocation,

t is recommended to
Reframe the objective to align with Articl
201 of CoK 2010 principles of public finance

ll Clarify whether the objective is to generall
finance priority infrastructure or t
commercially invest in the Nationa
Infrastructure Fund to attract
funding.

privat

lI Include a cost-benefit and opportunity-cos
analysis comparing divestitu re wit
alternative financing options.

I
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tracking, and reporting, there is a risk that proceeds could
be diverted to recurrent expenditures, undermining the
long-term developmental and fiscal consolidation objectives
of the divestiture.

Parliament on the utilization and impact of
these funds, in line with Sections 76 and
83(3) of the PFM Act, to promote
accountability, transparency, and value for
money.

1.6 - Approval by the

National Assembly

The proposed approval timeframe of 28 days offers It is recommended that the National Assembly
consider initiating an amendment process for
section 87A (5) of the PFMA to extend the approval
period to at least 60 days to allow adequate time
for in-depth fiscal analysis, stakeholder
consultations, and public disclosure. The
approval process should also include a mandatory
public participation component, in line with
Article 118 of the Constitution of Kenya, to
enhance accountability, transparency, and
legitimacy of the divestiture decision.

limited duration that restricts opportunities fo

comprehensive technical review, stakeholder engagement

and public participation, which are essential fo

maintaining transparency and public confidence in high
value fiscal transactions. The expedited timeline ma

therefore compromise the quality of fiscal due diligen
and the robustness of parliamentary oversight envisage

under the PFM Act and Privatization Acts.

2 - Background
Information

e background section illustrates the commercial stren
f Safaricom PLC, and what it contributed to the Kenya
conomy in one year, yet paradoxically, the GoK uses thi
trength as a justification for selling its 15% stake

sional Paper does not give a proper explanation of wh
oK would opt to divest from such an asset that i
nancially strong, market dominant, and a key driver t
nancial prosperity, inclusion, and digital publi

nfrastrucfure. This section does not offer an explanation o
ow the M-Pesa and data-infrastructure of Safaricom PL
ll be handled if GoK divests the 15o1, share it owns, a

hese two factors are also critical and have made Safarico
PLC a success

.D
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before approving the divestiture move
The irony is that the government seeks to divest from a

profitable commercial entity that has admitted prospects for
further growth in order to invest in another commercial
venture in the name of the National Infrastructure Fund,
whose legality remains in question.

2.2 - Safarico

Shareholding

The proposed reduction of the Govemment of Kenya'f
shareholding from 35% to 20"h, and the increase ir!
Vodacom's effective control to 557", raises significan!

national interest and data sovereignty concerns. While theJ

transaction is financially and strategically motivated, th(

It is recommended that the Govemment retain
a "Colden Share" or equivalent veto right in
Safaricom PLC to safeguard national security,
data sovereignty, and public interest
considerations.

3 - National Treasury's
Recommendation on
Financial Implications

Paper does not clearly outline how the

intends to preserve sovereign control over critica

telecommunications infrastrucfure, national data

and cybersecurity interests post-divestiture. The absence

an explicit govemance safeguard risks compromising

state's ability to influence decisions of strategic im

particularly in areas of data protection,

communications, and digital public infrastructure
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pevelopment impact. Additionally, how is such

pustainable in the long term?
a mov

3 e Sessional Paper indicates that an upfront payment of 4 The Sessional Paper should be revised to provid
illion is to be made in lieu of future dividends on GOK' pecific details not only regarding the justificatio
sidual 20% stake. No details have been provided on th ut also on the terms of the payment. If it indee(

ttracts an interest payment of lSbillion, then ill extent of the terms of such payment and what othe
mmitments are made to the payment. It is not clea hould be separated and presented separatel
hether this is a loan and whether specific approval for it a hrough the appropriate procedure for the approva
orrowing will be obtained f loans

ceiving upfront payment for future dividends to
paid with interest, without having a constitutionall
nable justification for this borrowing, risks the use of th
roceeds for present consumption needs, which futu
enerations will be burdened with paying for. This not onl
ndermines the constitutional imperative fo
ntergenerational equity but also contravenes th
onstitutional framework for borrowin t)

4 - Informationl
regarding any writtef
law, the repeal,

amendment .r]
enactment of which
would be n"."rrrry for]

the proposed
privatization to bq

carried out

The Sessional Paper ambiguously states that the transaction
shall be implemented within the existing legal framework,
without demonstrating how key legal principles ,u.h uJ

competitiveness, public participation, transparency,l
accountability, fiscal prudence, intergenerational equity,
and value-for-money have been operationalized in the
proposed transaction, as required under the Constifution,
the Public Finance Management Act (PFMA), the Public
Procurement and Asset Disposal Act (PPADA), and the

lepjlql ryle.tqts Regulations of 2023.

It is recommended that the clause be amended to
provide explicit details of specific compliance
requirements/conditions/principles applicable to
the proposed transaction under the relevant laws,
and information be provided on how the National
Treasury has complied with each of them.
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- Request to th
ational Assembly

e proposal lacks detailed cost-benefit analysis and fisca
sk disclosure, as required under Section 15 of the Publi
inance Management (PFM) Act, 201,2. The omission of
mprehensive fiscal impact statement, including a

ssessment of foregone dividends, contingent liabilities
aluation of risks, and macroeconomic implications, limi
arliament's ability to make a fully informed decision. Thi
ap also raises accountability concems, given th

nsaction's potential to affect the medium-term fisca
amework and ublic debt sustainabili

t is recommended that the Sessional Paper
to incorporate a detailed Cost-Benefit an

iscal Risk Analysis, in compliance with PFM Act

CONTACT INFORMATION:

Sheila Masinde
Transparenry International

Kenya
Bishop Magua Center, Off Ngong Road - George Padmore Lane

Ground Floor, Wing B UG 7 P.O. Box 198-00200, Nairobi
Tel : +254 (0) 202727 76315 Mobile : +254 (0) 722 296 589

Email : transpa rer-r tikeny
NAIROBI, KENYA

Nora Mbagathi
Executive Director
Katiba Institute

House No. 5, The Crescent, Off Parklands Road
PO Box 26586-00100, Nairobi

+254704594967

info(o) tibainstitu te.ors
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KENYA NATIONAL CHAMBER OF COMMERCE AND INDUSTRY (KNCCI)

Ii rief Suhmission 1o thc Nation:rl Asscnrblv Financc Committcc

Subject: KNCCI Position on Proposed Sale of l5% of Safaricom PLC to Vodacom Group
Date: l5th January 2026

l. Introduction

The Kenya National Chamber of Commerce and Industry (KNCCI), representing Kenya's private

sector through its 47 county chapters, submits its position to Parliament on the Government of
Kenya's proposed sale of l5% of its shareholding in Safaricom PLC.

Safaricom is Kenya's most systemically important listed company and the backbone of the

country's digital payments and MSME commerce infrastructure. Any ownership change,

therefore, has economy-wide implications beyond fiscal revenue.

KNCCI supports capital market deepening and private sector participation. However, divestiture

of Safaricom must be conducted in a manner that:

. Preserves financial and digital stability

. Protects MSMEs and consumers

. Enhances local ownership

. Avoids value erosion or market shocks

Any ownership change, therefore, has systemic consequences for:

. Business continuity

. Cost oftransactions

. Data sovereignty

. Financial inclusion

. National security

We therefore recommend a structured, Kenyan-led divestiture model, rather than a rapid or
externally-driven sell-down.

l. Background

The National Treasury has proposed to sell 6,009,814,200 Safaricom shares (15%) to Vodacom

Group at Sh34 per share, raising approximately Sh204.3 billion, with total proceeds including

dividend monetization of Sh244.5 billion.

Upon completion:

. Covernment shareholding will fall from 35Yo to 20%o
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. Vodacom Croup's ownership will rise to 55%o, giving it effective controlling interest

KNCCI recognizes the fiscal pressures facing government. However, this transaction represents

one of the largest asset disposals in Kenya's history and involves systemically important national
infrastructure.

2. Safaricom Is a Systemic Economic Utility

Safaricom is not simply a telecom company. It is Kenya's primary digital payments and MSME
commerce platform:

. M-Pesa processes over Sh25 trillion annually.

. Enables over 30 million Kenyans to transact, save, borrow, and pay taxes

. Anchors FinTech, InsurTech, e-commerce, agritech, and digital lending ecosystems

. Over I million MSMEs use Safaricom rails for payments, credit, payroll and trade

. Safaricom contributes approximately Shl40-160 billion peryear in taxes

. Govemment currently receives Shl5-20 billion annually in dividends

Any ownership change, therefore, affects:

. MSME operating costs

. Financial inclusion

. Govemment revenue

. Data and platform control

3. Fiscal Trade-Off

Government will raise 5h204-244 billion once, but permanently surrender:

. About Sh4-{ billion per year in dividends from the l5% stake sold

. Strategic leverage over a core national economic platform

Within l0-l 5 years, foregone dividends alone will approach the sale proceeds. lf the funds are
used for recurrent spending, Kenya's net fiscal position will weaken.

4. Market and Savings Risk

Safaricom accounts for nearly 50% ofNSE market capitalisation and is the anchor stock for:

. Pension funds

. Unit trusts

. Insurance portfolios

KNCCI
!f! crou,ing yout
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Selling the stake off-market to a single foreign buyer avoids immediate price disruption, but it
also:

. Bypasses Kenyan institutional and retail investors

. Concentratesownership

. Transfers long-term dividend flows offshore

This reduces domestic capital formation and weakens Kenya's financial system over time.

5. Competition and Control Risk

Post-transaction, Vodacom will own 55% of Safaricom. giving it:

. Effective operational control

. Strategic influence over pricing, data and product direction

Given Safaricom's dominance in payments and digital trade, this creates concentration risk that

requires strong regulatory oversight to prevent:

. Fee escalation

. MSME exploitation

. Reduced innovation and interoperability

6. Risks of an Unstructured or Externalized Divestiture

KNCCI cautions Parliament against a divestiture model that is:

. Driven by short-term fiscal pressures

. Executed through offshore placements

. Concentrated in foreign institutional investors

Such an approach would risk:

(a) Capital Flight

Selling large blocks offshore would export future dividend flows out of Kenya, weakening the

balance of payments and reducing domestic reinvestment.

(b) Market Destabilization

A poorly sequenced sell-down could depress Safaricom's share price, wiping out Kenyan

pension funds, SACCOs, unit trusts, and retail investors.

(c) Loss of Policy Leverage

The government currently retains a strategic voice over:

. Digital inclusion
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. Consumer protection

. Interoperability

. National data infrastructure

Divestiture without safeguards risks ceding this influence to purely profit-driven interests.

(d) MSME Cost Exposure

Safaricom controls transaction rails for millions of businesses. Ownership changes could lead to:

. Higher fees

. Reduced incentives for MSME-friendly innovation

7. KNCCI Position

KNCCI does not oppose the sale per se, but submits that:

I . The transaction materially changes control of Kenya's most important digital utility and

must be treated as a national economic decision, not merely a fiscal one.

2. Kenyan investors should be given structured access to this asset through the NSE or
domestic investment vehicles in future tranches.

3. Proceeds must be legally ring-fenced for debt reduction and productive infrastructure, not
consumption and recurrent expenditure.

4. Strong regulatory safeguards must be imposed on pricing, data protection, MSME access,

and competition.

7. Conclusion

The proposed Safaricom divestiture will provide short-term fiscal relief, but it also transfers
long{erm economic power and income streams from Kenya to external shareholders.

Parliament must ensure that this transaction strengthens, not weakens, Kenya's private sector,

capital markets, and digital economy.
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MEMORANDUM SUBMISSION ON SESSIONAL PAPER NO. 3 of 2025: Partial Divestiture in Safaricom PLC

by the Government of Kenya.

Section A - lntroduction.

This Memorandum is submitted by WeCare Youth Organization, a youthJed community-based organization

committed to advancing transparency, accountability, economic justice, and meaningful youth participation in

governance processes at both county and national levels. WeCare co-convenes university-based Transparency and

lntegrig Clubs at Maseno, Great Lakes University of Kisumu, Jaramogi Oginga Odinga, and Masinde Muliro

Universities of Science and Technology, serving as sustainable platforms for young people to meaningfully engage in
governance and democratic processes.

The Memorandum is submitted pursuant to Articles 1, 10, 118, 201, and 232 of the Constitution of Kenya (2010),

which anchor public participation, transparency, accountability, prudent public finance management, and citizen

oversight in public decision-making. lt responds to Sessional Paper No. 3 of 2025, which proposes the partlal

divestiture of the Government of Kenya's shareholding in Safaricom PLC.

The purpose of this Memorandum is to:

* Present a youth-centered legal and policy analysis ofthe proposed partial divestiture.

* Assess the implications of the proposal on intergenerational equity, economic justice, and digital inclusion.

* Share comparative international best practices relevant to safeguarding public interest in strategic assets.

* Highlight risks and governance gaps from a citizen oversight perspective.

* Offer actionable recommendations to Parliament that reflect constitutional values and the long{erm interests of
young people and future generations.

Section B- Backqround, Context & Obiective of the Bill

Safaricom PLC is Kenya's most profitable company and a critical national asset, contributing signilicantly to
government revenue through dividends, taxation, employment creation, and digital infrastructure development. Beyond

its commercial value, Safaricom plays a strategic role in: National digital transformation, Financial inclusion through

mobile money platforms, National security and data sovereignty & Connectivity and innovation ecosystems.

The Government of Kenya currently holds a minority but influential shareholding, which has historically ensured public

interest oversight while benefiting from commercial retums. The Sessional Paper proposes a partial divestiture as a

strategy for raising public funds and broadening ownership. The primary objective of this sessional paper is to seek

parliamentary approval for the divestiture of 15% of the Government's equity in Safaricom PLC, generating

approximately KES 204.3 billion (USD 1.57 billion) in proceeds. These funds are earmarked for critical infrastructure

investments in energy, roads, water, airports, and digital transformation.

fi \.-

Date: 1 9th January, 2026.



Section C - POLICY ANALYSIS with Justifications OF THE PROPOSED PARTIAL DIVESTITURE: A YOUTH AND
INTERGENERATIONAL JUSTICE PERSPECTIVE

The Sessional Paper advances several justifications, including: Mobilization of domestic resources, Reduction ot
public debt pressures, Deepening capital markets & Broadening citizen ownership. While these objectives are

legitimate, they require careful scrutiny against alternative policy options and long{erm fiscal impacts.

Key Policy Concerns:

1. Short-Term Fiscalism: Divesting a high-performing asset to meet short{erm financing needs may undermine

sustainable revenue generation through dividends.

2. Loss of Strategic lnfluence: Even partial divestiture can weaken government influence in strategic decisions

aflecting data governance, pricing, and national infrastructure.

3. Equity and Access; Without deliberate safeguards, divestiture may disproportionately benefit institutional and elite

investors rather than ordinary citizens.

4. Precedent Sefting: The decision sets a precedent for the treatment of other profitable state-linked assets.

Section D - COMPARATIVE AND INTERNATIONAL BEST PRACTICES.

1. United Kingdom - British febcom (BT)

The UK government undertook a gradual and well-sequenced privatization of BT, retaining regulatory oversight
and ensuring universal service obligations. Lessons include: Phased divestiture rather than rapid sell-offs, Strong,

independent regulation to protect consumers, & Continued state influence over strategic infrastructure.

2. South Africa - Telkom SA

Section E: RISK ANALYSIS AND SAFEGUARDS FROM A YOUTH AND DIGITAL RIGHTS PERSPECTIVE

Some of the risks include

1. Underualuation and Loss of Long-Term Public Revenue - Safaricom PLC remains one of the most profitable

entities in Kenya, providing consistent dividend income to the Exchequer. A partial divestiture conducted under

fiscal pressure risks undervaluation of public shares, which may result in Permanent loss of future dividend

streams that could fund (education, health, and youth) development, lntergenerational transfer of value from

the public to private investors, & Weak bargaining power for the State if market conditions are unfavorable at

the time of sale.

South Africa's partial divestiture of Telkom highlighted risks of undervaluation and weakened public control. Key

lessonsinclude: lmpodanceoftransparentvaluation, Risksofreducedseruiceaffordability&Needforclear
post-divestiture govern ance frameworks.

3. Singapore - Singtel

Singapore retaired signiflcant state ownership through Temasek Holdings, balancing commercial efficiency with

strategic national interests. Best practices include: Use of sovereign holding entities, Clear separation between

ownership and political inteierence, and long-term value maximization over fiscal expediency.



Safeguard: Parliament should require independent, multi-firm valuation reports, public disclosure of valuation

assumptions, and a clearjustification demonstrating that projected long{erm beneflts exceed forgone future

revenues.

2. Short-Term Fiscalism and Debt Substitution - There is a significant risk that proceeds from divestiture may be

used to plug short{erm budgetdeficits orservice recunentexpenditure, ratherthan address structural fiscal

challenges. Thiscreatesasubstitutionofsustainablerevenueswithone-offfinancing,resultinginReduced
fiscal resilience and weak accountability if the proceeds are absorbed into the Consolidated Fund without

traceability.

Safeguard: The Divestiture proceeds should be legally ringfenced for clearly defined &

developmenloriented investments with an impact on the youth population, like climate resilience, digital infrastructure,

and lnnovation.

i. Erosion of Strategic Public lnfluence - Even partial reduction in government shareholding may weaken the

State's ability to influence decisions on National digital infrastructure pdorities, Pricing and accessibility of

essential digital services.

Safeguard: Retention of a strategic or "golden share' and strengthened regulatory oversight to protect public

interest considerations beyond pure profitability.

4. Data Sovereignty and Digital Rights - Safaricom's infrastructure handles vast amounts of personal, financial,

and transactional data. Reduced public ownership heightens concerns regarding Control over sensitive

national and citizen data, Weak enforcement of data protection obligations, and exposure to external

commercial or geopolitical interests. ln this case Young people, as the most active digital users, are particularly

vulnerable to misuse of data and exclusion from digital rights protections.

Safeguard: Parliament should require binding commitments on data localization, compliance with the Data

Protection Act, and enhanced oversight by the Office of the Data Protection Commissioner.

5. Risk of Weak Public Pafticipation and Democratic Deficit - lf the divestiture process is driven primarily by

executive and technocratic actors, public paficipation may become procedural ratherthan substantive. This

undermines Constitutional legitimacy, Public trust in economic governance, and Youth confidence in

democratic institutions.

Safeguard: Parliament should mandate meaningful, well-resourced public participation, including simplified

disclosures, civic education, and incorporation of citizen input into final decisions.

6. Rist of Prec edent Setting for Other Public Assets - Approving divestiture without robust safeguards sets a

precedent for the disposal of other profitable or strategic public assets, potentially accelerating Asset stripping,

Privatization without accountability and Long{erm erosion of the public balance sheet.

Safeguard: Parliament should develop and apply a clear, principled framework for public asset divestiture

grounded in constitutional values and intergenerational equity.



Section F: RECOMMENDATIONS BY WECARE YOUTH ORGANIZATION

We respectfully recommend that Parliament, through the committee:

1. Approves the Sessional Paper, but only subject to clear conditions and safeguards.

2. Requires a comprehensive cost-benefit and alternatives analysis for the divestiture

3. Ensures phased divestiture with periodic padiamentary reviews.

4. Mandates ring-fencing of the proceeds for cleady defined public investments.

5. Retains strategic state influence to protect national interests.

6. Strengthens public participation and disclosure mechanisms.

CONCLUSION.

From a youth and citizen oversight perspective, Safaricom PLC represents both a financial asset and a pillar of
Kenya's digital future. Decisions affecting its ownership structure will have lasting implications for young people,

including access to affordable digital services, employment opportunities, innovation ecosystems, data governance,

and public revenue available for social investment.

WeCare Youth Organization urges Parliament to approach the proposed partial divestiture with caution, transparency,

and a firm commitment to constitutionalism and intergenerational equig. Short{erm fiscal considerations must not

ovenide the long{erm public interest of present and future generations.

Parliament is therefore called upon to uphold its constitutional oversight role by ensuring that any divestiture of public

assets is justifled, participatory, well-regulated, and demonstrably aligned with Kenya's development aspirations and

the lived realities of young people.

DATE: 19th January, 2026.SIGNED
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Clerk of the National Assembly
Clerkt Chambers
l.lain Parliament Buildings
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Nairobi, Kenya

Executive Director,
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RE: SUBMISSION 0N THE SESSI0NAL PAPER N0. 5 0F 2025 0N PARTIAL DIVESTITURE lN
SAFARICOM PLC BY THE GOVERNMENT OF KENYA

Deor Mr. Somuel,

The lnstitute for Social Accountability (TISA) writes in response to your letter (REF.

NA/DDC/F&NP/2025/101I inviting stakeholders to submit their views on the Sessional Paper
No.3 of 2025 concerning the proposed partial divestiture of the Government of Kenya
shareholding in Safaricom PLC. TISA is a Civil Society 0rganization founded in 2008, committed
to achieving sound policy and good governance by supporting a culture of active citizenship and
accountable governments. TISA promotes active citizenship to advance accountability in the
management of public resources and empower communities to shape an equitable and just
society, anchored in a vision of citizen-led public accountability for good governance in Kenya.

The submission provides a detailed legal and policy analysis, identif ies critical contractions with
the Constitution of Kenya 2010, the Public Finance Management Act, the Privatization Act 2025,
Data Protection Act 2019, and other applicable frameworks, and present specific policy
recommendations grounded in constitutional principles and the protection of Kenya's strategic
national interests.

Given the strategic importance of Safaricom PLC as a critical national infrastructure and the far-
reaching implications of the proposed transaction, we respectfully urge that adequate time be
afforded to the parliamentary committees and the public to thoroughly examine this matter in
accordance with provisions of Article 118 of the Constitution and the principles established in
relevant jurisprudence on meaningful public participation.
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We are gratef ul to you for facilitating this constitutional right to participate in matters of public
interest and trust that our submission will receive serious consideration it deserves.

I



lntroduction

0n December 4, 2025, the Government of Kenya announced its intention to partially divest its
shareholding in Safaricom PLC by disposing a 15% stake to Vodacom for KSh 204.3 billion, plus
an upfront KSh 40.2 billion payments in respect of anticipated future dividends on the
Government's remaining 20% shareholding, aggregating to KSh 244.5 billionl. This
announcement was made without prior public consultation or notice, revealing a transaction that
had already been negotiated, structured, and effectively concluded between the Executive and
Vodacom before any pretense of public involvement.

The public participation process that followed came only after sustained outcry from some
Members of Parliament, civil society organizations, and ordinary Kenyans who demanded
transparency and accountability. Yet this consultation, conducted during the December holiday
period with a truncated 31-day timeline, is nothing more than a ceremonious exercise designed
to tick constitutional boxes while the substance of the transaction remains predetermined and
non-negotiable. The National Treasury and the Executive had already approved the sale, and the
deal was closed. Public participation is theater, not democracy.

This explains why the Government has categorically refused democratic alternatives such as
listing the shares on the Nairobi Securities Exchange or conducting an open public tender that
would allow Kenyan citizens, institutional investors, and competitive bidders to participate. Such
processes would have been transparent, competitive, and value-maximizing. lnstead, the
Government opted for a pre-negotiated sale to a single foreign buyer at a price determined
behind closed doors, foreclosing any genuine public input or competitive discovery of true
market value.

Safaricom is not merely a commercial enterprise. lt is a national treasure and strategic asset that
sits at the very heart of Kenya's digital economy. Across Kenya, in urban centers and rural villages,
among the prosperous and the marginalized, Safaricom has been the bridge for communication,
connectivity, and financial access. lt is Kenya's digital backbone, underpinning financial inclusion
and entrepreneu rship. Through platforms such as M-Pesa and its expansive telecomm u n icat io ns
infrastructure, Safaricom has played a central role in advancing economic participation and
contributing significantlyto public revenues.

While the Executive and the National Treasury argue that the divestiture will enhance fiscal
space, support Kenya's infrastructure agenda, and enhance co mpet itiveness, TISA firmly
contends that the proposed divestiture is unconst itut ional, economically short-sighted,
strategically reckless, and contrary to the national interest. lt threatens to undermine the
country's sovereignty over critical digital infrastructure, lacks meaningful public participation,
and risks catastroph ically undervaluing a public asset of immense and enduring national
significance. As discussed below, the approach has flouted fundamental constitutional and legal
principles.

This transaction violates the foundational architecture of Kenya's constitutional and legal order
on public finance management, the republic and our sovereignty and even security. Article 10 of
the constitution mandates good governance, transparency, accountability, and meaningful
public participation in allstate actions. The Courts have repeatedly emphasized that these are
not aspirational goals but binding obligations2. Yet the Government announced this transaction

t https://x.com/KeTreasury/statu s/1 996502773987209434?s=20

2 Aftorney Gsnerat & 2 others v Ndii & 79 others: Dixon & 7 others (Amicus Curiael [20221 KESC I (KLR)

2



as a fait accompli, conducted sham consultations during a holiday period, and refused to disclose
critical documents including independent valuations, transaction advisors' reports, or
comparative analyses of alternative approaches. This is not transparency; it is contempt for
constitutional governance.

Article 206 of the Constitution of Kenya requires that all money raised or received by or on behalf
of the national government be paid into the Consolidated Fund, unless specifically authorized by
an Act of Parliament to be paid into a different public fund. The tragedy of this fire sale is
compounded by a glaring legislative void that we have not enacted the law required to establish
an lnfrastructure Fund. There is currently no legal mechanism to ring-fence these proceeds for
their stated purpose. Without such a statutory "silo," the Ksh 244.5 billion remains legally
indistingu ishable from any other revenue, making it a prime target for recurrent expenditure and
immediate political expedience. By moving forward without this essential legal framework, the
Executive is engaging in a dangerous game of fiscal shell-shifting, trading away decades of
sustainable dividend streams for a one-time cash injection that we cannot legally protect for its
intended use

Article 227 mandates that procurement and disposal of public assets be conducted through
systems that are fair, equitable, transparent, competitive, and cost-effective, with preferences
for previously disadvantaged groups. The direct negotiated sale to Vodacom, without open
tender or public listing, brazenly violates these requirements. No Kenyan individual, cooperative,
pension fund, or institutional investor was afforded the opportunity to bid. No competitive
process was conducted to discover true market value or maximize public returns. The Public
Procurement and Asset Disposal Act establish detailed procedures: dlsposal committees,
proper valuation, transparent methods including public auction, tender, or stock exchange
listing. None were followed. lnstead, the Government bypassed statutory safeguards, foreclosed
public participation, and handed Kenya's most valuable digital asset to a foreign corporation in a
closed-door transaction. The process circumvent the provisions of the circumvents the
provisions of the PPAD Act that have entrenched transparency and inclusion of marginalized
groups in not only procurement but also the disposal of assets, including assets like Safaricom
hat has entrenched transparency and inclusion of marginalized groups in not only procurement
but also the disposal of assets including assets like Safaricom shares. lf the divesture was in good
faith, then this is an opportunity for the government to put their commitments to youth and
'momomboqo'by ensuring that 30% of shares earmarked for disposal via divestiture are set aside
for youth, women and persons with disability in Kenya. The same act also urges that procurement
and disposal should prioritize Kenyan citizens, after all we need to harness our resources and
ensure optimal investment of capital by Kenyans for Kenya.

Article 238 places national security at the constitutional apex, requiring the protection of Kenya's
sovereignty, territorial integrity, and strategic interests. Safaricom controls
telecommunications infrastructure carrying sensitive government communications, security
agency operations, and critical national data. lt manages M-Pesa, processing financial

3

Article 201 requires that public finances be managed openly, that resources be used prudently
and equitably, and that the burdens and benefits of resource use be shared fairly between
present and future generations. Selling a revenue-g enerating asset that produces sustainable
annual dividends to fund short-term budgetary gaps or recurrent expenditure violates these
principles f undamentally. Worse still, the upf ront payment of KSh 40.2 billion for future dividends
constitutes disguised borrowing-off the books, unaccountable, and designed to circumvent
debt thresholds and fiscal responsibility rules. This is not prudent resource management, but a
fiscal subterfuge that mortgages the financial security of future generations for immediate
political expedience.
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transactions for over 30 million Kenyans, including tax collections, government payments, and
security force salaries. Transferring majority control to a foreign entity, subject to forelgn laws
and foreign government influence, creates catastrophic vulnerabilities. Yet no national security
impact assessment was conducted. No data sovereignty safeguards were established. No
mechanisms to protect against foreign intelligence access, technology backdoors, or
infrastructure shutdown during crises were put in place.

The Data Protection Act 2019 requires lawful, transparent processing of personal data with
robust safeguards for cross-border transfers. Vodacom's majority control will inevitably lead to
systems integration with its global infrastructure, enabling offshore data processing and
storage. The 0ffice of the Data Protection Commissioner has not been consulted, and no binding
data localization requirements have been imposed. Sensitive financial, health, identity, and
communications data of millions of Kenyans will be subject to foreign corporate control and
potentially accessible to foreign governments through legal compulsion or intelligence
operat io ns.

The Dangerous Precedent and Devastating National Consequences

lf Parliament approves this transaction, it will establish a catastrophic precedent that
fundamentally transforms Kenya's constitutional order. lt will confirm that the Executive can
bypass any statutory framework, however comprehensive or co nstit ut ionally mandated, through
creative invocation of procedural provisions. Every safeguard that Parliament has enacted, for
privatization, procurement, asset disposal, debt management, public participation, becomes
optional, subject to executive discretion and political convenience. The rule of law becomes the
rule of expediency.

Future governments will cite this precedent to seli assets such as Kenya Ports Authority to
foreign operators, transfer control of Kenya Power to international corporations, dispose of
strategic petroleum reserves, or privatize water utilities, all without meaningful public
participation, competitive processes, or statutory compliance. Public assets will be sold at
prices determined in closed negotiations rather than discovered through competitive markets.
Kenyans will become spectators in the disposal of their own national patrimony, reduced to
ceremonial consultations that occur after deals are finalized.

The economic consequences are equally devastating. By refusing to list the shares on the Nairobi
securities Exchange, the Government has denied Kenyan pension funds, insurance companies,
cooperative societies, and individual investors the opportunity to acquire ownership in their
country's most profitable enterprise. The transaction externalizes value where dividends that
would have enriched Kenyan institutions will now flow to South African shareholders. Capital that
could have deepened Kenya's equity markets and broadened citizen ownership is instead
exported, entrenching economic dependency and foreign control.

The upfront dividend payment of KSh 40.2 billion represents the most pernicious form of fiscal
irresponsib ility. Based on historical yields, this amount represents merely three to five years of
dividends on the 20% stake. ln exchange for short-term cash, the Government has surrendered
decades of sustainable revenue. This is intergeneratio nal theft, sacrificing the financial security
of future Kenyans for the political convenience of the current administration. When future
governments face budget constraints, they will have no dividend stream to rely upon, the assets
will be gone and the money spent. The burden will f all on future taxpayers.

The concentration of control in foreign hands threatens Kenya's technological sovereignty and
digital independence. Vodacom, now holding 55% and eftective majority control, will determine
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technology choices, infrastructure investments, service pricing, data management policies, and
regulatory positions. Kenya's digital economy will be subject to strategic decisions made in
Johannesburg or London, aligned with Vodafone Group's global interests rather than Kenya's
national development priorities. lnnovations in 5G deployment, satellite connectivity, fintech
expansion, and digital identity systems will be shaped by foreign corporate strategy, not Kenyan
policy imperatives.

Safaricom's Kenyan workforce, local supply chains, innovation ecosystems, and technology
partnerships have created thousands of direct jobs and supported countless businesses.
Foreiqn control inevitably leads to of f shoring-cu stomer service relocated to lnd ia, back-office
operations moved to South Africa, technology development centralized in global hubs. The brain
drain will be substantialas Kenya's best telecommunications engineers, fintech developers, and
digital innovators follow opportunities to regional offices rather than building careers at home.

Most fundamentally, this transaction represents a betrayal of the social contract between the
state and its citizens. Public assets are held in trust for the people. Their disposal must advance
public interest, maximize public value, and ensure equitable participation. This transaction does
not do any of these. lt was negotiated in secret, approved behind closed doors, and imposed on
Kenyans through a sham consultation. lt transfers strategic control to foreign interests,
undervalues a national asset, forecloses competitive discovery of market value, excludes Kenyan
investors, and mortgages future revenue for immediate cash.

The message is clear; this government views us as subjects to be informed of decisions already
made, not citizens entitled to participate in decisions affecting their national patrimony. The
Constitution's guarantees of transparency, participation, and accountability are negotiable when
executive convenience demands. Strategic assets can be sold to foreign buyers without our
consent, input, or even meaningful knowledge until the transaction is fait accompli. This is not
governance, but the hollowing out of constitutional democracy, the reduction of citizenship to
spectatorship, and the transformation of public assets into private deals conducted ln shadows
and sealed before daylight.



Comprehensiya Sessional Papor no. I of 2O2S Analyds Hatrix

This section provides a detailed clause-by-clause analysis of Sessional Paper No.3 of 2025. Each element of the paper is examined against
constitutional provisions, statutory requirements, and public interest considerations. The analysis identifies issues, provides policy
recommendations, justifications, comments, and concludes with a position on whether to adopt or decline each proposal.

Absence of a statutory
lntrastructure Fund to
receive and ring-fence the
proceeds

Ensure that a statutory
lnfrastructure Fund is
established under Article 206

of the Constitution to provide a
clear, transparent, and legally
protected mechanism for
receiving, managing, and

disbursing proceeds from the
sale of public assets. Article
206 envisions a structured
public finance framework that
safeguards public resources

by ensuring that all revenues
are paid into funds estabtished

by law and subjected to
parliamentary oversight.

Without a statutory lnfrastructure
Fund, proceeds with risk diversion
from long-term infrastructure,
violating Articles 201 and 206 on
prudent, transparent, and equitable
use of public resources. The

Privatizatioo Act, 2025 requires a

comprehensive programme, and
reliance on a Sessional Paper cannot
ove.ride constitutional safeguards

or parliamentary oversight. Se ing
this high-performing asset without a

secured fund risks short-term relief
at the expense of lasting public
value.

The lack of a statutory lnfrastructure
Fund is a material governance risk. lt
undermines accountability, transparency,

and public confidence, and makes any
infrastructure rationale for the sale
speculative

Sales of 15% stake (6.01

billion shares) directly to
Vodacom Group at KSh 34
per share

Adopt transparent
competitive bidding or lP0
method. lf direct sale is
pursued, conduct
comprehensive independent

Section 45 of the Privatization Act
prescribes specific methods
including lPo, public tender, or pre-
emptive rights. Direct negotiated
sale to a single buyer without

Safaricom's market performance shows
significant volatility. A six-month average
of KSh 27.50 includes periods of market
depression. Recent Hl 2025 results show
52.1% profit increase to KSh 42.8 billion,
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valuation considering
strategic value, notjust market
price

competitive process violates
principles of fairness, transparency,

and value for money (Article 227).

Share prices based on a six-month
average during market volatility may

undervalue the asset.

t

suggesting shares are undervalued. The

17% premium is inadequate for such a

strategic asset with monopolistic
characteristics.

Reduction of Government

shareholding from 35% to
20%, resulting in loss of
strategic majority

Maintain Government

shareholding above 25% to
preserve the blocking minority
rights under the Companies

Act. Alternatively, secure

special rights through golden

share or special resolutions

At 20%. the Government loses

blockinq minority powers for special

resolutions (requiring 75% under the
Companies Act). This eliminates
veto power over major decisions

including constitutional
amendments, asset disposals.

mergers, and winding up. Articles
201 and 238 require prudent

management and protectiOn of
strategic national interests.

Government reduction to 20% while
Vodacom increases to 55% creates
fundamental power imbalance. Without
blocking minority or golden share
provisions, the Government becomes a

passive minority shareholder in critical
national infrastructure. This violates the
duty to protect strategic assets for
current and future generations.

Transfer of effective
majority control (55%) to
Vodacom, a South African
company ultimately
controlled by Vodafone

Group (UK)

Decline transfer of majority
control to foreign entity. lf
divestiture proceeds. maintain
Kenyan majorily ownership

through lP0 structure with
restrictions on foreign
ownership concentration

Article l0 requires sustainable

development and economic
participation of Kenyans.

Transferring maiority control of
critical telecommunications and

financial infrastructure to foreign
entity contradicts economic
sovereignty. Article 238 of national

security provisions require local

control ot strategic assets. No

Vodacoms 55% stake gives absolute

control over board appointments,
strategic direction, dividend policy,

technology choices, data management,

and regulatory engagement.

Government's 20% a d 2 board seats
provide minimal influence. This

represents de facto denationalization of
Kenya's most strategic digital asset.

7
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comparable economy has ceded
majority control of dominant
telecom to foreign interests.

I

Valuation based on six-
month volume-weighted
average price (Ksh 27.50)
plus 17% premium (Ksh 34)

Conduct independent

strategic assel valuation

considering: (l) monopolistic
market position; (2) M-Pesa
platform value; {3) luture
earning potential; (4) network
infrastructure replacement

cost; (5) data assets; (6)

regulatory advantages

l"larket price reflects only tradable
minority shares, not control
premium for strategic majority
stakes. Telecommunications assets
require specialized valuation
methodologies. Privatization Act
Section 42 requires independent

valuation. Current methodology
lgnores intangible assets, network
effects, and regulatory moat that
create substantial value beyond
market capitalization.

Safaricoms unique position as payment

system operator, data controller,
infrastructure owner, and digital services
platform creates value far exceeding
accounting book value or market price.
Ethiopian expansion, fintech innovations,

and loT positioning represent substantial
unrecognized value. The government is

selling strategic control at commodity
share prices.

Vodacom's upfront
payment of KSh 40.2 billion
in lieu of future dividends

on Government's remaining

20% stake

Selling tuture dividend stream
violates the intergenerational equity
principle (Article 201). Based on
historical dividend yields, the
Government is trading long-term
sustainable revenue for short-term
cash. This converts strategic
investment into one-time windfall,
benefiting current administration
while impoverishing future

9OVernments.

At historicaldividend yields, the KSh 40.2

billion represents approximately 3-5 years

of dividends. Given Sataricom's growth
trajectory and expanding business lines,

the 0overnment is surrendering decades
of future revenue. This exemplifies
imprudent resource management
prohibited by Article 201. Future

taxpayers will bear the cost of this
decision. Further. this amounts to illegal

borrowing.

8

oecline uplront payment

arrangements. l4aintain

Government's right to
dividends as an ongoing
revenue stream. lf cash is
needed urgently, explore
securitization of future
dividends without
surrendering dividend rights



Application of KSh 244.5

billion proceeds to
budgetary support,
infrastructure financing,
and debt management

Proceeds must be allocated to
capital investments with long-
term returns, not recurrent
expenditure. Establish

transparent framework under

Article 201 showing how
proceeds generate

sustainable value

Using proceeds from sale of income-
generating assets to fund recurrent
expenditure or short-term needs

violates f iscal sustainability. Articles
201 and 206 require revenues to be

used prudently. Selling assets to
fund operations is financially
imprudent and burdens future
generations who lose both the asset

and its revenue stream.

I

Paper's vague reference to 'budgetary

support' suggests proceeds will fill holes

in the recurrent budget rather than
creating new productive assets.

lnfrastructure financing is appropriate
but requires specific, auditable allocation.
oebt management is valid but should not
be the primary driver of strategic asset

sales. No framework provided for tracking
or reporting use of proceeds.

Public participation period

from December 8, 2025, to
January 8, 2026 (31 days)

during festive season

Extend public participation to
a minimum of 90 days.

Conduct nationwide
consultative forums. Publish

all relevant documents
including valuation reports,
transaction advisors reports,
and due diligence findings

Article 118 and jurisprudence require
meaninqful public participation.

0DM case emphasized adequacy of
time, accessibility of inlormation,
and genuine consideration of views.

3l-day period during holidays

violates these standards.

Privatization Act Section 2'l

contemplates substantive public

engagement, not perfunctory

consultation.

Timing appears deliberately chosen to
minimize participation. Universities
closed, many professionals on leave, rural

areas diflicult to access during rainy

season. Complex transactions require
adequate time for stakeholders to
analyze, consult experts, and ,ormulate
positions. The current process is

tokenistic compliance. not genuine

participation.

Adopt statutory provisions

requiring: (l) all data
processing within Kenya; (2)

data servers physically located

in Kenya; (3) prohibition on

cross-border data transfers

The Data Protection Act requires
lawful processing and protection.

With Vodacom control. technical
integration with group systems

creates data sovereignty risks.

National security requires Kenyan

|'1-Pesa handles highly sensitive financial.
identity, credit, and transactional data.

Vodacom's technical integration could
enable offshore processing under the
guise of operational efriciency, bypassing

0DPC oversight. No binding sateguards in

I

l-

No express provisions on

data sovereignty,

localization requirements,
or protection of 30+ million
Kenyans' personal and

financialdata



I

without ODPC approval; (4)

regular audits by Kenyan

authorities; (5) encryption key

custody by Kenyan entity

Sessional Paper. Voluntary undertakings
are legally unentorceable and can be

changed by new management.

voluntary
to avoid

for three

Three-year protection is inadequate.

Voluntary undertaking lacks legal

enforceability. Labour Relations Act

and Constitution require protection
o, v{orkers' rights. After three years,

new management can restructure
without constraint. Strategic
communications and management

should remain Kenyan.

Vodacom's undertaking is business-

driven, not rights-based. Historical
precedent shows foreign acquirers often
restructure after compliance periods

expire. No guarantee agalnst offshoring
technical, customer service, or back-

office tunctions to South Africa or lndia.

Local expertise loss would damage

Kenya's ICT sector development. Kenyan
professionals trained at Safaricom

constitute national human capital.

Government retention of 2

board seats; Vodacom

commitment to maintain
Kenyan chairman and

ma.iority independent
directors

Handate by statute: (f )

minimum 40% Kenyan citizens
on board; (21 Board

committees chaired by

Kenyans; (3) Key management
(CEo, cFo, CTo) must be
Kenyan; (4 ) Strateg ic decisions

require Government director
approval

Two potentially 12+ directors give

Government minimal influence
(-16%). Board controls management,

strategy, policy positions, and

regulatory engagement. Voluntary

commitment to Kenyan chairman

can be changed. Need statutory
protection ensuring Kenyan

strategic direction.

Board appointment power flows from
shareholding. At 55%, Vodacom appoints
the absolute majority. Kenyan chairman is
ceremonial without supporting Kenyan

directors. lndependent directors can be

Vodacom nominees. Need structural
power, not cosmetic representation.

Vodacom commitment to
continue supporting
Safaricom Foundation

Establish minimum annual

foundation funding at l% of
pre-tax profits, enshrined in

Foundation CSR works critically for
vulnerable communities. Voluntary

support can be reduced or

Foundation currently receives

discretionary funding. New controlling
shareholders may prioritize dividend

10

control ot citizen data. No other
country allows loreign control of
payment system data.

Vodacom's

undertaking
redundancies
years

Enact statutory employment
protection ror a minimum of 5

years with penalties for
violation. Require
maintenance of Kenya

headquarters and Kenyan

management. Prohibit
offshoring ot strategic
functlons



Articles of Association.
Require independent

foundation governance with
Government representation

eliminated. Need binding

commitment at adequate funding
levels. Foundation governance

should be protected from
commercial pressures.

D

distributions over CSR. Need protection

against foundation being converted to
Vodacom's global CSR vehicle losing

Kenya focus. Current proposal lacks

specif icity and enforceability.

No amendments to
telecommunications
regulatory framework or

special provisions lor
foreign-controlled critical
infrastructure

Amend Kenya lnformation and

Communications Act to
strengthen regulatory
oversight of foreign-controlled
strategic telecommunications
assets. Grant Communications

Authority enhanced powers

over technology choices, data
practices, interconnection,
and tariffs

Communications Authority
regulates based on universal

service. competition, and consumer
protection. Foreign control creates

new regulatory challenges regarding

national security, data sovereignty.

and technology dependence. The

current framework is inadequate for
foreign-controlled monopolistic
infrastructure.

Vodacom control creates potential

conflicts between commercial interests
and national policy. CA needs

strengthened po$/ers to ensure

Safaricom's decisions align with Kenya's

development agenda. Technology choices
(e.9,, 5G rollout, satellite integrat ion ) have

strategic implications requiring
government input.

No analysis of competition
impacts of Vodacom

increasing control from
40% lo 55% in market

where Safaricom has 66%+

market share

Require comprehensive
competition assessment by

the Competition Authority.
Consider structural remedies

including divestiture of non-

core businesses or functional
separation requirements

The Competition Act requires

merger notif ication tor transactions
resulting in change of control.
Vodacom's increased control
strengthens already dominant
Safaricom. Potential tor anti-
competitive coordination with
Vodacom's global operations. No

competition analysis in Sessional
Paper violates statutory
requirements.

Safaricoms dominance in mobile

telephony, mobile money, and fixed
broadband creates competition
concerns. Foreign control could enable

technology exclusion, predatory pricing
funded by the parent, or market

foreclosure. Competition Authority
clearance should be prerequisite, not

afterthought. Current proposal bypasses

competltion review.

IISA
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No consideration of
alternative divestiture
methods such as lPo.

competitive tender, or
phased divestiture
maintaining Government

control

Conduct comparative analysis

of: (l)Further lPo to public;(2)
Competitive international
tender; (3) Strategic
partnership maintaining
Government majority; (4)

Phased approach with option
to reverse

Privatization Act Section 45

prescribes multiple methods. Direct
sales to existing major shareholders

lack competitive tension, which may

undervalue shares. lPo r.vould

democratize ownership, deepen
capital market, maintain Kenyan

ownership. Other methods may

achieve fiscal objectives while
protecting strategic interests.

I

Paper presents a single option as fait
accompli without comparing alternatives.
lP0 would likely generate higher proceeds

due to retail investor premiums.

Competitive tenders would establish true
market value. A phased approach would

allow assessment of impacts before
irreversible control transfer. Lack of
alternatives analysis violates prudent
decision-making.

No national security impact
assessment despite
transfer of control over

critical communications
and f inancial intrastructure

Conduct comprehensive

national security assessment

by National Security Council

covering: {l) communications
resilience; (2) cybersecurity;
(3) foreign intelligence risks;
(4) technology dependence; (5)

crisis management

capabilities

Article 238 requires protection of
national security.
Telecommunications and payments

infrastructureare criticalto national

infrastructure. Foreign control
creates vulnerabilities including
potential technology backdoors,

foreign government pressure on the
parent company, data access by

intelligence services, and

inf rastructure shutdown in crisis.

M-Pesa processes government payments,

tax collections, and security lorces
transactions. The network carries
sensitive government communications.
No other nation allows foreign majority
control of dominant telecommunications
operators. Paper ignores national security
dimensions completely, suggesting
political pressure to conclude transaction
overrode security analysis.

No provisions for
Government buyback

rights, put options, or
sunset clauses allowing

transaction reversal il

lnclude: (l) Government call

option exercisable if national
interest threatened; 12)

Mandatory review after 5

years; (3) Sunset clause with
automatic reversion unless

Privatization of strategic assets in

other jurisdictions orten includes
protective mechanisms. Given

uncertainty of impacts and

irreversibilily of control transfer,
prudence requires safeguards. Allow

0nce control is transferred and proceeds

are spent, reversal becomes practically

impossible. The government's minority
position provides no leverage. Future
governments inherit fait accompli.
Prudent contracting includes exit
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impactsadverse

materialize

renewed; (4) Force majeure
provisions for national

emergencies

policy correction iI transactions
prove detrimental to national

interest.

mechanisms for long-term strategic
commitments. Current structure binds

Kenya indefinitely with no recourse.

No framework for ongoing
parliamentary oversight ol
Safaricom's operations,

dividend policy, or

compliance with
undertakings

Establish annual reporting
requirement to Parliament on:
(l) compliance with
undertakings; (2) employment

levelsi (3) technology
investments; (4) data
practices; (5) CSR

contributions; (6) regulatory
issues

The Privatization Act emphasizes

accountability. Given strategic
importance, Parliament should

maintain oversight beyond initial
approval. PFM Act principles require
continued monitoring of public

assets and resources. only formal
reporting requirements ensure

compliance.

Without onqoinq oversight, voluntary
undertakings become meaningless.

Vodacom accountability is to
shareholders, not Parliament. Need

mechanism ensuring Parliament is

informed of strategic decisions affecting
public interest. Current proposal's

bwova ond iorgef approach is

inappropriate ror strategic assets.

Conduct County-specific
impact assessment.

Guarantee maintenance of
county service programs.

Ensure t1-Pesa agent

networks in all counties.
Protect county government

revenues from H-Pesa

transactions

Article 174 requires devolution and

equitable resource sharing.

Counties rely on M-Pesa agents for
financial inclusion. Transaction

could affect county revenues and

service delivery models. The

Constitution requires consideration
of devolution in major policy

decisions.

Counties have invested in digital service
delivery assuming Safaricom continuity.
Changes in technology, pricing, or service
models could strand county investments.
Agent network changes could reduce
financial access in marginalized areas. No

county consultation is evident in the
SessionalPaper.

No gender analysis or
consideration o, impacts
on women, youth, persons

with disabilities, or
marginalized communities

Conduct comprehensive social

impact assessment. Require

maintenance and expansion of
special programs for
vulnerable groups. llandate

Articles 27,54, 55, and 56 require

consideration of special groups.

Safaricom's services are critical for
women entrepreneurs, youth

employment, PWD access.

Transaction could affect pricing,

Women constitute majority of M-Pesa

agents and users. Youth employment in

the technology sector depends on the

Safaricom ecosystem. PWo access to
financial services through 1,1-Pesa is vital.
Foreign control may prioritize profitability
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No analysis of transaction
impacts on county
governments' revenue
(through cess on

transactions), service

delivery, or diqital inclusion

initiatives



andinclusive hiring
procurement practices

accessibility, agent networks
serving vulnerable communities.

over social inclusion. No mitigation
measures are proposed for social equity
impacts.
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Critical lssues with Legal Frameworks

Contradiction with the Privatization Act, 2025

The most fundamental contradiction in Sessional Paper No.3 of 2025 is its complete bypass of
the statutory framework established by the Privatization Act, 2025. The Act, which came into
force on November 4, 2025, was specifically enacted to address constitutional deficiencies
identified in the previous privatization framework.

l

lmprudent Reso utce Monogement

Selling an inco me-generat ing asset to fund recurrent expenditure or short-term infrastructure
needs violates the principle that public money shall be used in a prudent and responsible way.
Safaricom's dividends provide sustainable revenue. Exchanging this for one-time proceeds that
will be exhausted within fiscal yea(s) is f iscally imprudent.

I nt e rg e n e r dti o no I I ne quity

Article 201(d) requires that burdens and benefits of resources be shared equitably between
present and future generations. The current administration benefits from KSh 244.5 billion
windfall, while f uture generations lose:

The Privatization Act requires formulation of a Privatization Programme (Sections 20-
22), public participation, Cabinet approval, Parliamentary consideration for g0 days, and
gazette publication before implementation. The Sessional Paper approach bypasses all
these requ irements.
Section 42 requires independent valuation by qualified valuers. No evidence of
independent valuation in accordance with this provision has been provided.
Section 45 prescribes specific privatization methods. Direct negotiated sales to an
existing shareholder is not among prescribed methods without competitive process.
The Act establishes the Privatization Authority (Sect ion 8)to implement privatization. No
evidence of Authority involvement in this transaction.

lnodequote Pub lic Porti c i potio n

Article 201(a) requires openness and accountability, including public participation in financial
matters. The 31-day consultation period during the December holidays falls short of meaningf ul
participation requirements, particularly for a decision of this magnitude.

Specific controdictions:

i. Annual dividend streams are potentially worth KSh l0-15 billion annually in perpetuity.
ii. Strategic control over critical national infrastructure.
iii. Policy leverages over the telecommunications sector.
iv. Appreciation potential as the company grows.

Contradiction with Article l0 (National Values)

0n transparency and accountability, the Sessional Paper lacks:
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Accessible independent valuation report to public
Transaction advisors' reports and due diligence findings
Comparative analysis of alternative approaches
National security impact assessment
Competition Authority analysis
Social impact assessment.

lntegration of Safaricom systems with Vodacom's global infrastructure
0ffshore data processing and storage
Access by foreign intelligence services
Reduced oversight by the Office of Data Protection Commissioner.

Follow Privatization Act, 2025 process in full: formulate Privatization programme,

conduct publlc participation (minimum 90 days), obtain Cabinet approval, table before
Parliament with g0-day consideration period, and gazette before implementation.
Commission independent valuation by internationally recognized firm(s) considering
strategic value, not just market price.
Conduct mandatory assessments: national security, competition, data protection, social
impact, environmental impact, county impact.
Publish all relevant documents: valuation reports, advisors' reports, assessment
f indings, transaction agreements.
Conduct nationwide public consultations with adequate notice and accessibility.

iii
iv

vi

Sustoinoble Development

Surrendering control of key telecommunications infrastructure to a foreign entitfs) cont rad icts
sustainable economic development. Kenya's digital economy depends on locally controlled
telecom mun icat ions infrastructure. Foreign control creates dependency and vulnerability
inconsistent with sustainable development principles.

Contradiction with the Data Protection Act, 2019

The Data Protection Act requires personal data to be processed lawfully, fairly, and transparently;
data controllers maintain security and co nfident iality; and cross-border data transfers meet
adequacy requirements.

The Sessional Paper provides no f ramework for ensuring compliance with these requirements of
post-transaction. Vodacom's majority control creates risk of:

ii

iii

The absence of binding data sovereignty provisions in the transaction structure creates a
regulatory gap that could enable circumvention of Kenya's data protection framework.

Policy Alternatives

Should the Government insist on partial divestiture, TISA recommends the following framework

Process requirements

Alter notiv e divestiture methods
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iii
iv

vi
vii

TISA recommends the lnitial Public Offering (lP0)where the government

Floats 10% through lP0 on NairobiSecurities Exchange.

Reserve portion for Kenyan retail investors.
Maintain Government shareholding at 25% (blocking minority).
Limit ind ivid ual/grou p holdings to prevent foreign majority control.
It is likely to achieve premium pricing due to retail investor demand.

Deepens capital market and broadens Kenyan ownership.
Respects and applies a reservation of 30% for Kenyan youth, women and person with
disability.

iv

Comply with the Privatization Act, 2025, by formulating a comprehensive Privatization
Programme subject to public participation, Cabinet approval, and Parliamentary
oversight as prescribed by law.

Comply with the provisions of the public procurment and asset disposal act.
Conduct comprehensive and independent strategic asset valuation considering
Safaricom's unique position, intangible assets, and long-term value.

Pursue divestiture through lnitial Public 0ffering (lP0)rather than direct sale to existing
shareholder, thereby democratizing ownership and maintaining Kenyan control.
Maintain Government shareholding at level sufficient to preserve blocking minority rights
(minimum 25%).

The approach commands several benefits, including but not limited to, no foreign majority
control, competitive price discovery, democratized ownership, capital market development, and

maintaining strategic control within Kenya.

Conclusion and Recommendations

Safaricom PLC is more than a telecommunications company, it is a critical national
infrastructure underpinning Kenya's digital economy, financial inclusion, and technological
advancement. The decision before Parliament is not merely commercial but profoundly strategic
with implications extending decades into Kenya's future. TISAs comprehensive analysis of
Sessional Paper No. 3 ol 2025 reveals fundamental legal, constitutional, and policy deficiencies
rendering the proposed transaction unacceptable in its current form.

Based on the foregoing analysis, Parliament must reject this transaction. Not merely because of
its specific flaws, the undervaluation, the procedural violations, the constitutional breaches, but
because approval would fundamentally alter Kenya's constitutional trajectory. lt would confirm
that comprehensive legislative frameworks can be bypassed, that public participation can be
theatrical rather than meaningful, that strategic national assets can be sold through closed
negotiations, and that the Executive's political imperatives supersede constitutional
constraints. These precedents, once established, will be cited and expanded by every future
government seeking to evade accountability, circumvent safeguards, and dispose of public
assets without genuine democratic engagement. The damage will be permanent with
consequences compounding across generations, and Kenyans will inherit a country where
constitutional protections exist on paper but yield in practice to executive determination and

political expediency.

lf the government insists on partial divestiture of Safaricom shares, it must
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iv

vi

It is public knowledge that the government is under immense fiscal pressures, but selling
income-generating assets to fund current operations is not a sustainable solution and violates
f iscal responsibility principles. The prospects might appear right with temporary debt relief, but
this extends beyond the current regime, surrendering future dividend streams worsens long-
term fiscal positions and exposes future generations. Let us pose for a moment to assess
whether any comparable African economy has ceded majority control of its dominant
telecommunications operator to foreign interests. Kenya should not be the exception. TISA
implores Parliament to act quided by its constitutional mandate since this decision will set
precedent for future privatizations. History will judge this Parliament by how it exercises its
constitutional duty to protect public assets and national interests. The current proposal fails to
meet constitutional, legal, and policy standards. Parliament must reject it and demand a process
that respects the law, protects the public interest, and ensures Kenya maintains control over its
digital destiny.

Uphold its constitutional duty to protect public interest and national assets.
Exercise independent judgment based on law and evidence, not political pressure
Demand f ull disclosure of all relevant documents and assessments.
Extend public consultation period to allow meaningful participation.
Consider long-term implications for future generations.
Protect Kenya's digital sovereignty and strategic autonomy.
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Conduct mandatory national security, competition, data protection, and social impact
assessments before proceedinq.
Establish robust and enforceable safeguards through statutory amendments for data
sovereignty, employment protection, local content, and governance.
Ensure allocation of proceeds exclusively to capital investments that generate long-term
returns, not recurrent expenditure.

v t.
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OPERATION LINDA JAMII
P.O. Box 18955-00100,
Automechanika Building Ground Floor
Langata Rd Opposite
The Waterfront Mall, Karen.
NAIROBI.

LEGAL MEMORANDUM

RE: CONSTITUTIONAL, LEGAL, AND PUBLIC
INTEREST IMPLICATIONS OF THE PROPOSED SALE
OF THE GOVERNMENT OF KENYA'S 15% STAKE IN
SAFARICOM PLC TO VODACOM PLG

l.INTRODUCTION

This Memorandum is prepared to analyse the constitutionality, legality, and public
interest implications arising from the proposed sale of a fifteen per cent (15%)
shareholding in Safaricom PLC by the Government of Kenya to Vodacom PLC. The
proposed transaction is presented as a fiscal intervention aimed at addressing short-
term budgetary pressures. However, upon legal scrutiny, the proposal raises substantial
concerns regarding constitutional compliance, statutory obligations, national security,
data sovereignty, public finance management, and protection of minority shareholders.

This Memorandum contends that, in its present form, the proposed divestiture is
constitutionally infirm, procedurally deficient, and contrary to the national interest, and
therefore ought to be rejected or suspended pending full compliance with the
Constitution and applicable laws.

2. BACKGROUND

Safaricom PLC is a strategic national asset with dominant market position in
telecommunications, mobile financial services, digital infrastructure, and public service
delivery platforms. The Government of Kenya currently holds a significant stake,
conferring strategic influence and public interest oversight.
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The proposed sale would result in

. Loss of Government majority influence;

. Concentration of control in a foreign entity;

. Foregone future dividend income; and

. Heightened risks to national security, data protection, and market competition

The key legal issues arising are

1 . Whether the proposed sale complies with the Constitution of Kenya, 2010.
2. Whether the process satisfies public finance, transparency, and accountability

req u irements.
3. Whether the sale undermines national security, data sovereignty, and

competition law.
4. Whether the transaction is consistent with Kenya's stated objective of

establishing a National Sovereign Wealth Fund (NSWF).
5. Whether adequate safeguards exist for minority shareholders and the public

interest.

4. APPL]CABLE LEGAL FRAMEWORK

The proposed divestiture is governed by, inter alia

. The Constitution of Kenya, 2010

. The Public Finance Management Act

. The Privatisation Act, 2023

. The Competition Act

.The Data Protection Act,2019

. The Capital Markets Act

. Relevant principles of administrative and constitutional law

5. LEGAL ANALYSIS

5.1 Violation of Article 10 - National Values and Principles of Governance

Article 10 of the Constitution binds all State organs to uphold transparency,
accountability, public participation, good governance, and sustainable development

The proposed sale
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3. ISSUES FOR DETERMINATION

. Has not been subjected to meaningful public participation;

. Lacks disclosure of valuation methodology, sale structure, and timing;

. Fails to demonstrate alignment with sustainable development principles.



The absence of transparency and public engagement renders the process
constitutionally defective.

5.2 Breach of Article 201 - Principles of Public Finance

Article 201 requires that public finances be managed in a manner that is

The disposal of a profitable, dividend-yielding strategic asset to address short{erm
fiscal constraints violates:

5.3 Violation of Article 35 - Right of Access to lnformation

Article 35 guarantees citizens the right to access information held by the State

To date, there has been

. No public release of independent valuation reports;

. No disclosure of fiscal impact assessments;

. No disclosure of national security or data protection impact analyses

This omission infringes upon the constitutional right of Kenyans to make informed
decisions regarding public assets.

5.4 Non-Compliance with Article 227 - Disposal of Public Assets

Arlicle 227 mandates that procurement and disposal of public assets be conducted in a
manner that is fair, equitable, transparent, competitive, and cost-effective.

A direct or preferential sale to Vodacom PLC without a demonstrably competitive and
transparent process raises serious constitutional concerns, particularly where:

. Market valuation is unclear;

. Alternative disposal mechanisms (e.9., NSE retail allocation) are unexplored;

. Minority shareholder protections are inadequately addressed.

5.5 National Security and Data Sovereignty Concerns (Articles 238 and 239)
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. Open and accountable;

. Prudent and responsible; and

. Equitable across present and future generations.

. The principle of prudence, and

. The doctrine of intergenerational equity, by sacrificing long-term public revenue
for immediate fiscal relief.

Safaricom PLC operates critical national infrastructure, including:



. Telecomm un ications networks;

. Mobile financial systems (M-Pesa);

. Platforms supporting government services

. Risks to national communications security;

. Data sovereignty challenges under the Data Protection Act,20'19;

. Vulnerability in continuity of essential public services.

These risks have not been adequately assessed or mitigated

5.6 Competition and Market Dominance Risks

Under the Competition Act, the State has a duty to prevent abuse of dominant market
pos itions.

. Entrenching foreign monopoly power;

. Weakening regulatory leverage over pricing, access, and universal service
obligations;

. Undermining fair competition in telecommunications and financial technology
markets.

lnternational best practice establishes that sovereign wealth funds are capitalised
through budgetary surpluses, natural resource revenues, or excess reserves, not
liquidation of productive assets.

Selling strategic assets to fund the NSWF

. Defeats the conceptual and economic rationale of a sovereign wealth fund;

. Converts the fund into a short{erm fiscal instrument rather than a generational
wealth vehicle;

. Undermines economic sovereignty by aligning policy with externally driven
cond itionalities.

6. PUBLIC INTEREST AND PRIVATISATION CONCERNS

Kenya's privatisation history demonstrates recurring challenges of

. Elite capture;

. Loss of public control over essential services;
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Articles 238 and 239 obligate the State to safeguard national security. The transfer of
controlling influence to a foreign entity poses:

The proposed sale risks:

5.7 lnconsistency with the National Sovereign Wealth Fund (NSWF) Objective



. Weak accountability and transparency mechanisms.

The Privatisation Act, 2023, by reducing oversight, heightens public concern that the
proposed transaction may not serve the broader public interest.

7. CONCLUSIONS

The proposed sale of the Government's 15% stake in Safaricom PLC, as currently
structured:

8. RECOMMENDAT]ONS

It is therefore recommended that:

1. The proposed divestiture be rejected in its current form.
2. Any future divestiture be subjected to:

o lndependent and transparent valuation;
o Full public participation;
o Parliamentaryscrutiny.

3. A minimum of 50% of any divested stake be allocated to retail
through the NSE.

4. Comprehensive impact assessments be conducted on:
o Fiscalsustainability;
o National security and data protection,
o Competition and market structure;
o Continuity of public and contractual obligations.

investors

9. OPtNtON

ln light of the foregoing, it is our considered legal opinion that the proposed sale is
constitutionally untenable, legally vulnerable to challenge, and contrary to the public
interest, and should not proceed unless and until full constitutional and statutory
compliance is achieved.

DATED '1 9th January 2026 at Nairobi, Kenya
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. Violates or undermines multiple constitutional provisions;

. Fails statutory and procedural requirements;

. Exposes the country to national security and data sovereignty risks;

. Undermines long{erm fiscal sustainability and public trust.



lssued by:

OPERATION LINDA JAMII

For Sustainable Development, Social Justice, and Responsible Governance

Prof. Fred Ogola

Yours faithfully,
FOR: OPERATION LINDA JAMII

PROF. FRED OGOLA
NATIONAL CONVENER

Contact No: O7O84OO457, Email address: fredotbs@gmail.com
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About COTU (K)

The Central Organization of Trade Unions (Kenya), COTU (K) is the National Trade Union

in Kenya. COTU (K) was founded in 1965 upon the dissolution of the Kenya Federation

of Labour and the African Workers'Congress (KFL & AWC). COTU (K) is registered and

operates within the provisions of the Labour Relations Act of 2007 and the constitution

of Kenya 2010.

Presently, COTU (K) has 45 affiliate trade unions in Kenya with a membership of more

than four million workers. Since its formation in 1965, the workers' umbrella body has

endeavored to create, develop and maintain a comprehensive social framework for

championing the rights of workers and advocating for a humane and productive work

environment, This has been achieved on many fronts including actively contributing to

the relevant clauses on the Bill of Rights in Kenyat Constitution 2010.

Strengthening the Affiliated Unions;

Promoting workers' education;

Lobbying and advocating for appropriate employment and labour market policies

and legal regimes;

Articulating workers' views and representation at National, Regional and

International Levels; and,

Building solidarity, alliances, partnerships and networks with Government, Private

sector, Regional and International Trade Union Confederations and other labour

suppoft institutions.

In particular, COTU (K) continues to engage with other like-minded partners in the region

and the African Continent to champion the rights of workers who are the movers of the

economy. Such organizations include the East African Trade Unlon Confederation

(EATUC), the African Regional Organization of the International Trade Union

Confederation (ITUC-Africa), and Organization of African Trade Union Unity (OATUU).

a

a

a

a

a
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COTU (K)'s activities have been geared towards:



In the country, COTU (K) works closely within the tripartite paftnership that is made up

of the Ministry of Labour and Social Protection and the Federation of Kenya Employers

(FKE).

Vision

To be a premier umbrella trade union that champions for a decent and sustainable work
environment

Mission
To promote, safeguard and improve the welfare of all workers through social dialogue

and effective representation

Core Values and Principles

COTU (K) subscribes to the following values and principles:

Collaboration and teamwork

Pafticipatory leadership

Respect for the rights and privileges of workers

Worker Solidarity

Tripartism

Professionalism and Integrity

Innovation and Continuous Learning

Results-Orientation which include :

a. Developing and orientating Kenya's policies on industrial relations and

occupational health and safety programmes;

b. Mainstreaming productivity in wage setting and collective bargaining;

c. Aligning wage negotiations to market mechanisms

d. Influencing and strengthening wage-fixing bodies such as the Labour

Advisory Board, Wage Boards and Councils;

e. Expediting registration of collective bargaining agreements and resolution

of trade disputes; and

f. Encouraging tripartism, social dialogue, training and research.

a

a

a

a

a

a

a

a
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Objectives

a Improve the social, economic and political conditions of all workers in Kenya and

beyond;

Facilitate the organization of all workers in the trade union movement;

Organize the structure and spheres of influence to promote amalgamation of trade

unions affiliated to COTU (K);

Encourage the principles of development and maintenance of good industrial

relations between employees and employers;

Facilitate the settling of disputes between members of trade unions and their

employers or between the trade unions and their members or employees of one

union and employees of another union, or between two or more trade unions;

Secure adequate and effective representation in bodies dealing with labour and

employment policies and legislation;

Establish and maintain funds by means of membership fees, monthly contributions

donations, subscriptions, levies and by borrowing on such security and such terms

as may from time to time be arranged by the Executive Board;

Set up appropriate committees and organs to provide training, education and other

facilities for the advancement of workers and the labour movement in general

Enhance networking and collaboration with national and international labour

organizations

a

a

a

a

a

a
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BACKGROUND

The Central Organization of Trade Unions (Kenya), (COTU (K) submits this Memorandum
pursuant to the invitation by the National Assembly, through the Departmental Committee
on Finance and National Planning and the Select Committee on Public Debt and

Privatization, to provide views on Sessional Paper No. 3 of 2025 on the Partial Divestiture
of the Government of Kenya's shareholding in Safaricom PLC.

COTU (K) situates this proposal within Kenya's long-standing development challenge,
namely, persistent infrastructure deficits that constrain productivity, industrialization, job
creation, and the overall welfare of workers. Indeed, despite decades of economic
groMh, Kenya continues to face high logistics costs, unreliable energy supply, inadequate
transport networks, and underdeveloped urban and industrial infrastructure. These
structural constraints disproportionately affect workers by limiting employment
opportunities, suppressing wages, increasing the cost of living, affecting productivity and

undermining decent work outcomes.

Notewofthy, Safaricom PLC occupies a unique position in Kenya's economy for, beyond
its role as a telecommunications provider, it is a critical pillar of the digital economy,
financial inclusion through M-PESA, innovation, and employment creation. The companyb
growth has been driven significantly by Kenyan workers, both directly employed staff and

the broader ecosystem of agents, contractors, and service providers, whose labour has

contributed to Safaricom becoming one of the most profitable companies in the region.

It is, therefore, imperative that any restructuring of State ownership in Safaricom

explicitly safeguards workers'interests and recognizes their contribution to value creation.
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The Sessional Paper proposes the partial divestiture of 15 per cent of the Government's
equity in Safaricom PLC, reducing the State's shareholding from 35 per cent to 20 per

cent, with the stated objective of mobilizing approximately KES 204 billion in non-tax
revenues. The proceeds are intended to support the Government's broader infrastructure
development agenda, principally through the establishment and operationalization of the
National Infrastructure Fund (NIF).

The Sessional Paper correctly acknowledges that traditional methods of financing public

investment, principally taxation and public debt, have reached their practical limits.
Moreover, Kenya's public debt burden, coupled with fiscal consolidation pressures, has

narrowed the Government's fiscal space. In this context, the proposed partial divestiture
of mature State assets, such as Safaricom PLC, represents a policy shift towards asset

monetization as an alternative development financing strategy.



The Sessional Paper further grounds the divestiture within the existing legal framework,
particularly the Public Finance Management Act and the Privatization Act, as amended,

and highlights enhanced parliamentary oversight introduced through recent legislative

reforms. Cabinet approval, parliamentary scrutiny, and regulatory clearances are

presented as safeguards to ensure transparency and fiscal prudence.

COTU (K) notes that the partial divestiture is also linked to a broader institutional reform

agenda, including the enactment of the Government-Owned Enterprises Act and the

establishment of the National Infrastructure Fund and the Sovereign Wealth Fund. Taken

together, these reforms signal a deliberate attempt by the Government to reconfigure

the State's role from direct operator to strategic investor and regulator, while leveraging

private and institutional capital for development.

However, while the macroeconomic rationale for the Sessional Paper is compelling, the
labour and social dimensions require deliberate and explicit policy attention.
Infrastructure-led development is not an end in itself because it must translate into decent
jobs, fair labour standards, and inclusive groMh. As the apex workers' organization,

COTU (K) is duty-bound to ensure that workers, who are the primary contributors to
pension funds, taxpayers, and builders of national enterprises, are not marginalized in

the governance, deployment, and benefits of the proposed financing instruments.

It is against this background that COTU (K) submits its rationale, best-practice

considerations, and strategic proposals in support of the Sessional Paper, while calling

for strengthened governance, transparency, and worker representation.
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RATIONALE

COTU (K) supports the creation of the National Infrastructure Fund and the partial

divestiture of Safaricom PLC as a strategic development intervention, consistent with our

long-held position that no country develops by accident. Deliberate investment in quality

infrastructure is a prerequisite for industrialization, productivity growth, and mass job

creation.

First, the partial divestiture will allow the Government to unlock value from an existing

public asset, generating substantial non-tax revenue for priority development

interuentions while avoiding additional taxation or unsustainable borrowing. When

channeled through the National Infrastructure Fund, these resources can be deployed

into infrastructure investments with strong multiplier effects. From a workers'

perspective, this approach offers a development-oriented alternative to austerity

measures that often shift the burden of fiscal adjustment onto labour.

At the same time, the retention of a signiflcant minority shareholding by the Government

preserves strategic public interest in Safaricom PLC because it ensures influence over key

strategic decisions relating to national data, digital financial infrastructure, and critical

communications systems that underpin Kenya's economic and social life. This balance

between divestiture and retention reflects a pragmatic approach that safeguards national

interests while mobilizing capital for development.

Safaricom is a major employer and a key driver of indirect employment across Kenya's

digital economy and with appropriate policy safeguards, padial divestiture need not result

in job losses or erosion of labour standards. On the contrary, improved capitalization,

professional governance, and long-term investment orientation can enhance business

sustainability and employment stability. COTU (K) maintains that labour protection and

unionization must remain central to any restructuring process to ensure that workers

benefit from, rather than bear the costs of, change.
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Partial divestiture also presents an opportunity to deepen domestic capital markets by

broadening ownership of Safaricom shares. Increased participation by pension funds,

SACCOs, cooperative societies, and other worker-linked investment vehicles strengthens

market depth, enhances collective savings, and improves retirement security for Kenyan

workers. In this way, workers do not merely remain contributors to national development

but become active participants in value creation.



The Sessional Paper aligns with this position by proposing a financing mechanism that
avoids additional taxation and unsustainable borrowing. By monetizing part of a mature
and profitable State asset, the Government seeks to unlock capital for long-term
infrastructure investment while retaining a strategic stake in Safaricom. From a workers'
standpoint, this approach is preferable to austerity measures that often result in job
losses, wage suppression, and reduced public services. Importantly, this strategy is now
anchored in a strengthened institutional framework through the enactment of the
Government-Owned Enterprises (GOE) Act.

The GOE Act introduces a clear separation between ownership, policy, and regulation of
State assets, an approach that has worked effectively in Singapore for decades. Under
Singapore's model, the state acts as a strategic shareholder while insulating enterprises
from political interference, enforcing commercial discipline, and holding boards and
management accountable for performance. This governance architecture enabled entities
such as Temasek-linked companies to grow, reinvest profits, and support national
development without sacrificing transparency or efficiency, COTU (K) views the GOE Act
as a critical safeguard that enhances confidence in the management of assets divested
to suppoft the National Infrastructure Fund.

However, COTU (K) stresses that support for the Fund must be accompanied by robust
governance and accountability mechanisms. Workers, through their pension contributions
and labour, are among the largest indirect financiers of infrastructure and national
development.

COTU (K) further notes that infrastructure investment has the highest employment
multiplier effects when projects are labour-intensive, locally anchored, and linked to
domestic supply chains.
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In its public statement on the establishment of the National Infrastructure Fund, COTU

(K) underscored that Kenya's infrastructure gaps have persisted due to delayed structural
reforms, short-term thinking, and underinvestment in productive assets. We emphasized
that infrastructure investment is essential to attract investment, lower the cost of doing
business, and create sustainable employment across sectors such as construction,
manufacturing, logistics, energy, housing, and the digital economy.



Endless Scrutiny or Bold Infrastructure-Led Development?

As the COTU (K), we, however, note with concern that an inordinate amount of public

debate is being consumed by arguments around the competitiveness of the sale itself,

while very little attention is paid to the reason behind the sale.

COTU (K) deliberately refuses to be drawn into a narrative that elevates the transaction

above the transformation as the sale is not the end; it is merely the means. The objective

is infrastructure, jobs, industrial groMh, and dignity for Kenyan workers. Those who

reduce this conversation to pricing formulas and transactional mechanics, while ignoring

the crippling infrastructure gaps, unemployment crisis, and high cost of living, are,

wittingly or unwittingly, delaying the development of this country.

For stafters, China transformed itself within a single generation not because it debated

endlessly, but because it empowered builders, planners, and engineers to execute
national priorities. It is often said that China became a country of engineers rather than

lawyers, focused on delivery, construction, and scale, while others perfected arguments

as roads, factories, and power plants failed to materialize. We must therefore ask: will
roads be built by debate, factories powered by skepticism, or jobs created by fear of
change?

As COTU (K), we wish to align ourselves with the intended objective of the sale which is
to unlock capital for infrastructure that creates jobs, lowers the cost of doing business,

and restores hope to working Kenyans. We reject the politics of delay that thrives on

doubt, cynicism, and endless questioning without alternatives.

9lPage

This misplaced focus risks obscuring the bigger national issue before us, namely, the
transformative potential of investing these resources in the National Infrastructure Fund

(NIF) as a game changer for Kenya's development. It calls for a deliberate choice to look

forward rather than remain trapped in endless procedural suspicion. History teaches that
nations do not develop by perfecting debate, but by making bold, calculated decisions

and implementing them with discipline,



BEST PRACTICE AND LEGAL FOUNDATIONS

The proposed sale of shares in Safaricom PLC, with the proceeds earmarked as seed

capital for the establishment ofthe National Infrastructure Fund (NIF) to address Kenya's

infrastructure deflcit, stimulate job creation, lower the cost of doing business, deepen

industrialization, and unlock long-term economic arowth, is a sound and forward looking
policy choice. This approach, converting mature state assets into productive capital for
infrastructure and development, is not new as it has been successfully applied in other
jurisdictions as a deliberate strategy to finance development without resofting to
excessive taxation or unsustainable public debt.

International experience demonstrates that well governed infrastructure and sovereign

investment funds can play a transformative role in national development when anchored

in strong institutions, professlonal management, and clear public accountability. The

analysis conducted by COTU (K) highlights key lessons from countries such as Singapore,

China, Australia, and the United Arab Emirates, where strategic asset monetization and

disciplined investment vehicles have accelerated infrastructure delivery, expanded

employment, strengthened industrial capacity, and improved living standards.

7. Singapore

In Singapore, the state adopted a model of disciplined state capitalism anchored in

institutions such as Temasek Holdings and GIC. Through a clear separation of ownership,
policy formulation, and regulation, Singapore insulated state investments from political

interference while enforcing strict commercial pedormance standards. Starting with

modest assets in the 1970s, Temasek has grown state holdings into a portfolio worth

hundreds of billions of dollars, financing infrastructure, industrial expansion, and global

investments without burdening taxpayers or compromising governance. The lesson from

Singapore is that strong boards, professional management, transparency, and

performance accountability are essential for success.

2. China

China's experience demonstrates the power of state coordinated infrastructure financing

in driving rapid development. Through a network of policy banks such as the China

Development Bank, large state-owned construction enterprises, and specialized

infrastructure funds, Chlna was able to build roads, railways, ports, alrports, and energy

systems at an unprecedented scale within a single generation.
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While Kenya's democratic and fiscal context differs significantly, China's experience

underscores the importance of scale, long-term planning, and coordination between

finance, infrastructure delivery, and national development objectives: while also

highlighting the risks of weak oversight and excessive debt when governance discipline

is lost.

3. Australia

In Australia, the establishment of the Future Fund following the privatization of Telstra
provides another instructive example. Proceeds from asset divestiture were ring-fenced

into a professionally managed fund that grew significantly over time while supporting

national fiscal sustainability and long-term investment needs. The Australian case

demonstrates how privatization, when properly structured and governed, can convert

one-off asset sales into enduring national wealth.

Similarly, the United Arab Emirates, through institutions such as Mubadala, has used state

investment vehicles to channel capital into infrastructure, energy, technology, and

industrial development, positioning the state as a strategic investor rather than a passive

owner. These funds operate with clear mandates, commercial logic, and global

benchmarks, reinforcing confidence among domestic and international investors.

Kenya's approach, as articulated through the proposed National Infrastructure Fund,

draws from these global best practices while adapting them to local realities. Central to
this adaptation are two recent legislative instruments that anchor governance and

accountability. A recent Kenyan legislative instruments are particularly important in
anchoring best practice:

a) The Government-Owned Enterprises Act

This Act introduces a clear separation between ownership, poliry-making, and regulation

of State enterprises. By vesting the shareholder role in the National Treasury and

insulating enterprises from political interference, the Act promotes commercial discipline,
professional management, transparency, and performance accountability. These

principles mirror global best practice and are essential for restoring public confidence in

State-led investment vehicles.
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coTU (K) STRATEGTC PROPOSALS

COTU (K) proposes that all proceeds arising from the partial divestiture of Safaricom PLC

be strictly ring-fenced and deployed through the National Infrastructure Fund for clearly
deflned development priorities, with a strong focus on infrastructure investments that
generate high employment multipliers. These investments should support productivity,
enterprise growth, industrialization, and large-scale job creation while avoiding additional
taxation or unsustainable borrowing. To maximize public value, the Fund should prioritlze
projects that are labour-intensive, locally anchored, and linked to domestic supply chains,

ensuring that the capital raised translates into tangible economic and social benefits for
Kenyan workers.

2. Protection of Public Interest, Workers, and Inclusive Ownership

COTU (K) calls for the retention of strategic public interest safeguards in Safaricom PLC

through continued Government minority ownership, robust public oversight, and explicit
labour-protection conditions. These safeguards must Include protection of jobs and labour
standards, mandatory unionization and collective bargaining coverage for workers, and
measures to prevent concentration of ownership that excludes ordinary Kenyans. Priority
should be given to participation by pension funds, SACCOs, cooperative societies, and

other worker-linked investment vehicles to deepen domestic capital markets and

strengthen retirement security. Strong governance and transparency mechanisms must
accompany these measures to ensure accountability in both the divestiture process and

the use of proceeds.

3. Transparency and Governance

The Fund to be created must be governed with the highest standards of transparency,
including regular public disclosure, independent audits, parliamentary oversight, and clear
investment mandates.
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In light of the foregoing, COTU (K) makes the following strategic proposals in support of
the Sessional Paper and the National Infrastructure Fund:

1. Development-Oriented and Inclusive Deployment of Divestiture
Proceeds



4. Worker Representation in Governance

Given that workers are the largest contributors to national development and were

instrumental in building Safaricom into a profitable enterprise, COTU (K) must be

represented in the governance structures ofthe Fund to afticulate and safeguard workers'
interests.

5. Unionization and Labour Standards

All workers involved in Safaricom, the Fund's operations, and infrastructure delivery,
particularly in construction and related sectors, must be fully unionised and covered by

collective bargaining agreements to ensure decent work, fair wages, and safe working

conditions.

6. Protection of Safaricom Workers
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COTU (K) notes Safaricom's historical challenges with unionization. The divestiture
process should be used as an opportunity to strengthen worker protection through union

representation and social dialogue.



I

CONCLUSION

COTU (K) reiterates its support for the proposed partial sale of the Government's shares

in Safaricom PLC, specifically on the basis that the proceeds are ring-fenced as seed

capital for the establishment of the National Infrastructure Fund. Our support is grounded

in the conviction that this policy choice is intended to address Kenya's infrastructure
deflcit, accelerate job creation, lower the cost of doing business, support industrialization,

and promote long-term, inclusive economic groMh.

We therefore call upon all key players, including our national leaders, to shift the national

conversation away from an excessive fixation on the mechanics of the sale and towards
the intended objective of the capital raised. The sale is not an end in itself; it is a means

to unlock productive investment that benefits the economy and working Kenyans.

Prolonged debate that centres only on the transaction risks delaying development and

undermining the very outcomes the country urgently needs.

COTU (K) further notes that the Government has put in place adequate legal, institutional,
and regulatory frameworks to govern the divestiture process, including strengthened
public finance, privatization, and state-enterprise governance laws. Workers believe that
by the time the Government of Kenya reached the decision to proceed with the partial

divestiture, it did so after due consideration and in the best interest of the country.

In this regard, COTU (K) chooses to stand on the side of progress and implementation as

we support the sale because we support development, jobs, and a future in which
infrastructure seryes as a foundation for decent work and shared prosperity. What
matters most is not the sale itself, but how the capital raised is deployed to transform
the lives of Kenyan workers and the nation as a whole.

Dr. Francis Atwoli, NOM (DZA), CBS, EBS, MBS

Secretarv General
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Consumers Federation of Kenya
a f\i

Rehema Place, Bloct F-05,

Ngong Rd/RIq Rd. l(illmani ,
P.O. Box 28O53-{8200
l{aimbi.

Cofek
k/EL(t

vf,

Cell: +2!{-715555550, 0733180fi}8;
Emall: hotllne@cofek.afrlca

: edmln@cofek.co.ke
Twitter: @Colek-africi
l/r/bb: www.mfu k.af rica

COFEK PR E,NTATIOI{ TO TIIE NATlONAt, ASSITI\IBl,Y FINANCE ANI)
PI,ANNING COIVMITT EE (;OK SIIARES TRANSFT],R IN SAFARICON{ PI,C ON
TTIESDAY. JANI"IARY 20,2026

Subject: Concerns on the Govemment of Kenya's Oflloading of its I 5olo Shareholding in

Safaricom PLC

l. Introduction and Mandatc

The Consumer F'ederation of Kenya (COFEK) appears before this Committee pursuant to its
statutory mandate to protect consumer rights, promote fair markets, and safeguard public

interest in strategic national asscts.

Safaricom PLC is not an ordinary company. It is Kenya's most dominant telecommunications
firm, a systemic financial infrastructure provider (via M-Pesa), a major taxpayer, and a

symbol of Kenyan enterprise built overwhelmingly by Kenyan consumers.

The Govemment's proposed ollloading otits l5% shareholding therefore raises constirutional,
legal. economic, and public confidence concems that warrant close padiamentary scnrtiny.

2. Preliminary Constitutional Observations

Article 94 vests legislative authority in Parliament on behalf of the people.

Article 95 mandates the National Assenrbly to: Represent the will of the people; Dxercise

oversight over national revenuc and public expenditure; and Protect the interests of the public

in matters of national importance.

COFEK submits that any disposal of strategic public asses, particularly in a monopolistic or
dominant market structure. cannot be treated as a routine fiscal transaction. Parliarnent has a

constitutional duty to interrogate not only legaliry, but timing, process, beneficiaries. and

long-term national impact.

CoFEK presentation to the National Assembly on January 20, 2026

Articles 94 and 95 of the Constitution

3. Public Trusl Deficit and thc l,cgacy of the Public Finance Bill 2024

Kenya is emerging from a severe crisis o[public trust, occasioned by the ill-fated Public
Finance Bill 2024, where:

1



,
3.2 Decisions touching on public finance triggcred nationwide resistance and social

instability.

3.3 Against this backdrop, the Safaricom sharc sale is viewed by the public through a lens

of suspicion, not indifference. Accordingly, COFEK emphasizes that:

Public participation is not noise (as thc CS for National Treasury was ranting in political
rallies); it is a constitutional requiremcnt under Article I 0'
Failure to conducl crediblc, inclusive, and transparent participation risks deepening

alienation and eroding confidence in public institutions.

4. Demand-Side (Public) Concerns on the Share Offloading

4.1 Opacig and the *Shadowy" Transfer to Vodacom

Kenyans are raising lundamental yet unansvvered questions

4.1.1 Why does the transaction appear structured to favour Vodacom, a long-standing
strategic partner?

4.1.2 Why were retail Kenyan investors not clearly prioritised, despite Safaricom bcing
listed on the NSE?

4.1 .3 Why is the process perceived as predetermined, with public participation reduced to a

formality?

The appearance o[ impropriety, even where legality is asserted, is iself corrosive to market
confidence.

4.2 Legitimate Expectation of Kenyan Priority Ownership

Safaricom's gyo.*th has been driven by: Kenyan consumers; Kenyan workers; Kenyan pension

lunds and retail investors; and Kenyan regulatory protection ovcr decades. COFEK submits

that Kenyans therefore hold a legitimate expectation, groundcd in equity and public interes!,

that:

4.2.1 Any divestment of public shares should frrst prioritize Kenyan citizens, cooperatives,

pension funds, and retail investors;

4.2.2 Foreign strategic interests should not automatically supersede domestic ownership

when altematives exist.

This expectation is not populist-it is consistent with global best practice in the management of
strategic national assets. Safaricom is Kenyan success. Lct us not export our few successes for
a song when we can easily retain thcm ffi

\(7
l;t c

RX
")

COFEK Presentation to the National Ass€mbly on January 20, 2026
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5. Valuation Risks: Safaricom Ethiopia and Timing Concerns

Safaricom's expansion into Ethiopia. while visionary, is currently: Capital-intensive; Facing

regulatory, currency. and infrastructure challenges: and it is yet to achievc profitabiliry at scale

COFEK raises the lollowing concerns:

5.t Has the Government adequately disclosed how Ethiopia's performance affects current

valuation?

5.2 ls Kenya potentially selling at a discount, crystallizing short-term fiscal relief at the

expense of long-term value?

5.3 Are Kenyans being asked to exit ownership before upside materializes, while risks

rcmain socialized? This leads to the core question:

6.2 Priority allocation to Kenyan pension funds and retail investors would deepen capital

markets;

6.3 Retaining the shares while improving fiscal discipline could avoid unnecessary dilution

of public wealth.

6.4 More fundamentally, COFEK questions why: Government resorts to asset stripping,

sales and borrowing. This should be juxtaposed against the reality of massive comrption,

waste, and cost overruns on mega-projects remain inadequately addressed.

6.5 Selling productive assets such as Safaricom and Kenya Pipeline to finance inefficiency

and living large for the privileged in govemement is neither sustainable nor justifiable.

7. Public Finance, Corruption' and Fiscal Responsibility

It is not in dispute that the Safaricom stake generates: Dividends; Market contjdence; and

StrateBic leverage. COFEK submits that:

7.1 The fight against comrption offers a far more sustainable fiscal dividend than onc-off

asset sales;

$t
3COFE( Presentation to the National Ast€mblY on January 20, 2026

5.4 Is this the right time to sell?

6. Are There Better Alternatives to an lmmediate Sate?

COFEK urges the Committee to consider whether:

6.1 Staggered divestment over time would yield better value;

su



7.2 Borrowing for mega-projec{s without demonstrable economic returns undermincs
intergenerational equity;

7.3 Parliament must ensure asset disposals are a last resort, not a convenicnce as

demonstrated in the Kenya Pipeline and Safaricom cases

8. Key Questions for Parliamentary Determination

8.1 Was public participation substantivc, inclusive, and influential. or merely procedural?

8.2 Were Kenyans given priority consideration in ownership?

8.3 Does the timing reflect value maximization or short-term fiscal pressure?

8.4 Have all conflict-of-interest risks bcen disclosed and mitigated?

8.5 Are there better fiscal alternativcs than selling a stratcgic. income-generating asset?

Your guess is the same as ours on the answers to these questions. Which begs for an answer
to this critucal question - is the National Assembly abdicating its' oversight responsibility
10 pose as the conveyor belt of the machinations and wishes of a dominant Execulivc.
Indced more dominant that Safaricom is in the sector

9. Conclusion and Praycr

COFEK respectfully urges the Conrminee to:

9.1 Pause and subjcct the transaction to enhanced parliamentary scruliny;

9.2 Demand full disclosure on valuation, beneliciaries. and altematives;

9.3 Restore public confidence by realTirming that strategic national assets belong, first and

foremost, to the people of Kenya. Alier all, Safaricom was built and its' continued success

is determined by Kenyans. Kenyans deserve more than an afterthought when ownership is

on the table.

Sign ed lbr on f of COF'EK
tr;I;S'..

-a'e(\o-

Stephen Mutoro. Secretary General

-ro7
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.'roo,
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COMMUNICATION WORKERS UNION OF KENYA
AFFILIATED TO: CENTR.AL ORGANIZATION OF TRADE UNTONS (KENYA)

UNION NETWORK INTERNATIONAL GENEVA
All correspondence should be addressed to the General Secrelary

lelepnone +254 -2A - 2219345161i
Nalronal Charrman Emmanuel K Kanda
General Secretary. Benson O Okwaro
Natronal Treasurer Joseph RwanJau

Hermes House. 1" Floor
Tom Mboya Streer
P O Box48155-00100
Nairobr
e-mail info@cowukenya or ke

Our Ref: Date

cowu-cNA-01-003-2026 15th January,2026

Attn: MR. JEREMIAH NDOMBI, MBS

Email: cna@oarliament qo ke

The Departmental Committee on Finance and National Planning
The Public Debt and Privatization Committee

Dear Sir,

RE: STAKEHOLDER ENGAGEMENT ON SESSIONAL PAPER NO. 3 OF
2025 ON PARTIAL DIVESTITURE IN SAFARTCOM PLC BY THE

GOVERNMENT OF KENYA

We acknowledge receipt of your letter dated 9th January 2026 Ref:
NtuDDC/F&NP/2026/018 inviting us to submit written memorandum on
sessional paper No. 3 of 2025 and also to attend and participate in the pubtic
hearing on Tuesday, 20th January,2O26.

As Communication Workers Union of Kenya, we do not take the invite for
granted and thank you very rnuch for granting us this forum.

Attn
1.

2

Se
rS

arrman Grlbert Rop
cret8ry - Shadract O Omamo
ecrelary - Mases Odoyo

Oeputy Gen Secretary - Johnson O^oto
Assl Nat'onal ireasurer - €vans Nyaga

ORK

Vrce Natronal
1si Astl Gen
2nc Asst Gen

OUR MCTTO. BRTAD, FEACE AND PROSPERIiY

The NationalAssembly
Office of the Clerk
P O BOX 41842- 00100
Main Parliament Buildings
NAIROBI



This is therefore to confirm that we shail attend the meeting as schedured onTuesday, 20th January 2026.

Attached, kindly find Detailed Memorandum on the sessiona! paper No. 3of 2025 and the vodacom Group 2025 Human Rights puutrc eoiicy
Statement.

Yours faithfully

son

IMS/zsb



MEMORANDUM ON SESSIONAI. PAPER NO.3 OF 2025 ON PARTIAI,
DIVESTITI.]RE IN SAFARICOM PI,C BY GOVERNME\IT OF KENYA

STIBMITTED B\':

Communication Workers Union of Kenva (COWU_K)
Hermes llouse l.t Floor

Tom Mboya Street
P.0 Box 48155, Nairobi, Kenya

Tcl. +254 705 7.{S 026: +Zii202ltg341t6l]
Email: trriir,/ trrir s1L !'11\ a.or'.Lc

SI.JBMITTET} TO:
The Departmental Committee on Finance end Nationat Planning and the public Debt and

Privatization Committee
Clerk of lhc National Assembly
P.O Box 41842-00100. Nairobi

lland-delivery:
OIIice of the Clerk

Main Parliament Buildings
Neirobi

Email: cna a rlianrent. 0.
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l. Introduction and lnterest of COWU-K

.IheCommunicationWorkersUnionofKenya(CowU-K)rvasfoundedinlg4gandofficially

res.istered in 1g57. rt i, tt. prii.r.y't "a. 
,,nlo".in Kenya mandated to organize' represent, and

ud*vocate for the rights of woikers in the communications and logistics.sector in Kenya' safaricom

PLCbeingastrategicnationalassetandthelargestemployerinthetelecommunicationsindustry'
cowU-K's interest in the partiat divestiture ortrr".o*irny is rooted in ensuring that thc proposed

change in ownership do"i not underntine the constitltional and statutory labour rights of the

ii"rt'*at of Kenyans *ho po*er and create valuc in Safaricom PLC'

2. Employee Data and Representation Needs

Safaricom pLC is a strategic national asset and a leading cnrployer in.the communications scctor

in Kenya. The covernmil:;i'"-;; i". irir.ri"uilv- held a significant shareholding in the

company, which has """;il;i-;;'*uiti,y, 
publil a.countabiliry and protection of national

inlerest.

Safaricompl.c,sfinancialresultsfortheperiodendingMarch.3t,2025indicatedthatthe
company had an estimatJ'o,iii p"i"taneni staff' fri' igu'" excludes tho'usands o[ additional

rvorkers engaged tt rougt 
-oriisou.J"J 

.ontru.t, and subcontlcted agencies' Approximately l 
'42 

t

of the permenent stafTar;l;it. -unug.n,"nt."a.., in.traing senlor-management' middle-level

management. ana t""r,ni.ui r"u;;. ;;ffi;;,"d 5,041 permane--nt staffmembers are unionisable,

occupl,ingrolesprimarilyincustomerexperience.retail.andfieldoperations'These5,04l
workers are eligibte to j# COwU-x in aciordance with Article 4l of thc Constitution of Kenya;

Sections 4, 54 and SZ of tfre L"bou, Relations ,q.t: and Conventions 87 and 9tt ofthe tnternational

Labour organization trr-ol."r"i"Jjt "tiri..r 
for advancemcnt of the ftrndamental principles and

rights at work of tr,. *ortlri. Ho*""ur, this right has overtime been denied by Safaricom PLC'

DespitenumerousanemPtsbyCoWU.K.roorsllzctheworkers,themanagementofSafaricom
pLC has historically resistj format union recognition. 

'the proposed acquisition by vodacom

Group Limited (via V;;i; [;"ya Limitedi-provides a-'criiical w.indow for the National

Assenrbty ro ensure ,n", ii" :s"f".icom of the futuie" is one that respects the rights of workers

to freedom of essocietion and protects the-workers' right to organize' The "safaricom of the

future,. should also protect the rights of workers to oryaiize and ba.rgain collectively' ensuilng

workers are safe rrorn "rii-riion 
discrimination and promoting voluntary negotiations

between the comPanY and COWU-K'

3. Legat Framework for Workers' Rights

1.he rights of Safaricom employees to orgar ize are Bot privileges to-bl granted at the discretion

oiifr"irpfoyer, but are entrencUeA in Kenyan and lntcrnational Law:

l.ConstitutionofKenya(2010),Article4l:Everyworkerhastherighttofairlabour
practiccs, t" f"*;i, * prni.ip". in thc activities and programmes of a trade union,

and to go on strikc'

l'agc 2 ol'5



2. Labour Relstions Act: Scction 4 guarantees every employee thc right to freedom of
association, including thc right to join a trade union and participate in is lawlul activities.
Section 54 mandates an employer to recognize a trade union for purposes of collective
bargaining once the threshold of represcntation is met. lt also obliges thc employer to
conclude a written recognition agreement with the union u,hile Section 57 compels the
emplol'er to conclude a collective bargaining agreemcnt w,ith the recognized trade union.

3. II-O Conventions Nos. 87 and 98: Kenya remains a key constituent of thc ILC) since
joining in 1965. Being a member state compels the country to commit to tripartism, core
intemational labour standards and the promotion of social justice. Kenya's Constitution
and Labour Laws are aligned to the Conventions 87 and 98. convention No. 87. adopted
in 1948, is on Freedont of Association and Protection of the Right lo organize. lt is a
lundamental reary that ensures workers and employers can form and join trade unions
without interference, with rights to creale rules, elcct representatives. and operate freely.
Convention No. 98, adopted in 1949, on The Right to organize and Collecrive
Bargaining, focuses on protecting the rights of workers to organize and bargain
collectively. It aims at ensuring that workers are safc from anti-union discriminationind
promotinS, voluntary negotiations between lhe unions and employers. It is a fundamental
Convention that is crucial for advancement of workers' rights, and addresses issues like
u'orker protection against interference and promoting machinery for collective
bargaining.

" Upholding fundamental rights including employee voice, freedom of association and
collective bargaining... lle also recognize the rights of employees to join trade unions arul
engage in collective bargoining under local lm+,."

the Vodacom Group already openrtes in several jurisdictions where it respects these rights and
engages with organized labour.

i. South Africe: Vodacom South Africa has a historically significant relationship with the
Communication Workers Union (CWU). Despite occasional disputes, the company and
the union operate a collective bargaining agreement, which was first signed in 1999 and
updated periodically. This agreemmt covers a minimum threshold for organizational rights
(historically set at 307o membership), negotiated wage increments and benefit packages.
and the rigfrt to strike as a protected acrivity.

Tanzania: In Tanzania, Vodacom operates within a legat framework where the Trade
union of Industrial and commerciel workers (Ttllco) is recognized. The company
complies with the Employment and Labour Retations Act, and convention Nos. g7 and
98, engages in sector-u'ide collective bargaining, parricipates in tripartite dialogues. and
maintains internal mechanisms for collective workers' voice.

l'agc 3 of 5

.1. VodacomGroup'slnternationalCommitments

l'he Vodacom Group. in its 2025 Human Rights Public Poticy Statement, explicitly commirs
to:



iii. Democratic Republic of Congo (DRC): Vodacom. DRC has a1-:I:'?ing flreedom of

association and collective bargaining.framework whcre representation is via ernployee

forums. Whife formJclfi..,i"? U.rg;ining agreement statui varies by regions' Vodacom

DRC engages with clectcd workcr representatlves'

iv.LesothoandMozambique:operationswhereVodacommaintains..Africa-rr,idc
employee forums" "J t"tJ["]'"t iocal rept"sentative worker bodies'

v.The*SpiritofVodacom'Policy(2025):Vodacom'sownHumanRightsPublicPolicy
State-eot (2025, page 5) explicitly states:

.'WerecoSptizetheriglttso.[employeelloiointradeuniotsandengageincollectit,c

bargaining,;;;;; i;,;i t;,. wu i,ol,tiihis through Africa-v,ide emplovee forunt

whereelecledrepresenrativescommunicolerheircolleogues'r'igws.,'

vi.TheKeoyaGap(SafaricomPLC):Despite.Vodacombeinglhemaiorityshareholderof
Vodafone X."y" tti.ril"tity trr*"rf i"g Safaricom)' there is a stark disparity:

a.WorkerAnxiety:Rep<rrrsfrombothCowU-KandtheCetrtrsloryanizationof
rrao" uniois iLoiir-ir as recenrly as 2025 highlight significant anxieq' among

Safaricom's 6'462 employ""t "gtaing 
joi security and tack of union

representation'

b. Legal Conflict: While Kenya's Constitution (Article 4l) and Labour Yli]:::
Act(Sections4'54and57)guarantecstherighttofreedomofassociation'organlze
una .ott..iiir.'i*erri"il Safaricom piC tras with impunitl utilized its

"orguni"tionut "'d;;* 
tio int"tut tttff councils to bypass formal tradc union

recognition for Years'

5. Justification for Gurrcntees in Scssional Paper No' 3 of2025

AstheCovemmentofKenyareducesitsstakeinSafaricomPl,Cto2oo/o,illosesdirectcontrol
over the telco,s internal ;J;',;lJlr. w" a"r*o inclusion of tabour guarantees on freedom

of association, the right to organize and colleclive i""g"ioi"g tL tt *t:ionul 
Paper No' 3 of

2025 as a condirion "f 
th. p;;;i Diu.rritur.. w" nl.intli" that Unionization of safaricom is

iustilied not a3 r new .concession,, but as an equalization of rights within the Vodacom

'G*up, and as elaborated bclow:

i. Sustainrble Governence: Trade union recosnition and collective bargaining agreemcnts

provide u pr"ai.,"UfJi".t*ir. no, ,"rofuing r"a. disputes. and preventing industrial

action that could devalue the company'

ii.HarmonizationofStandards:SinccVodacomwillnowholdaneffectives5Tocontrol,
its global ..rr"*"i'ni&i, 

"iw"rt" 
standards musr be domesticated in Kenya immediately'

tf vodacom .""".:r'#:i -.d' ;',**. t ioutn nr.i.u. Tanz.rnia and other countries

Pagc .l ol'5



within the African continent, there is no justifiable reason to deny the same to Kenyart
workers.

Mitigation of Risk: Court rulings (e.g.. the July 2025 ruling awarding KSh. 55 million to

17 fomrer Safariconr stafl' for unlawful dismissal) prove that without a trade union to
mediate. Iabour disputes end in costly, reputation-damaging litigation.

t\' Protection Agaiost Potential Restructuring: A change in control often leads to "synergy-
seeking" Iayoffs. A re.cognized tradc union and collective bargaining framervork ensures

$at any such process is handled fairly under the law.

Human Rights Alignment: To cornply with its or+'n 2025 Clobal Policy. Vodacom must

facilitate-not block-unionization at Safaricom following this acquisition.

Furtherance ofthe Spirit ofthe Sessional Paper No. 3 of2025: The National Assembly
in its call lbr Memoranda contained in Daity Nation of December 8, 2025 indicated that

thc proposcd Partial Divestiturc aims. inler aliu. lo: "Rctuin l'odacom Group's
c'ornmitmenls, inc'luding tut no redundanc'ie.s shall arisc Jiom rhe ocquisition *'ithin 3
1'eurs of lhe lransaction.... " The demand by COWU-K for inclusion of labour
guarrnlees on freedom of association, the right to organize and collective bargaining
in the Sessional Paper is aligned to the Spirit of the Sessional Paper and the objectives of
the Partial Divestiture.

6. Pral-er to the National Assembly

The Communication Workers Union (COWU-K) prays that thc Departmentat Committee on

Finance snd National Planning and the Public Debt and Privatization Committee recommend

the following conditions to be attached to the approval of the Sessional Paper No. 3 of 2025:

l. Mandatory Recognition Agreement: That Vodacom Group, as a condition of the l5%
sharc acquisition. commits to signing a Rccognition Agreement with COWU-K within
three (3) months of the transaction's close, and conclusion of collective bargaining
agreement within six (6) months of the transaction's close.

2. No Victimization Clause: A guarantee thal no employee shall be victimized or terminated
for participating in unionization and collective bargaining efforts during or after this
ownership transition.

3. Ratification of Labour Stsndards: That Sal'aricom PLC formally adopts the Vodacom
Croup Human Rights Policy as part of its internal human resource manuals.

Signed,

Benson Okwaro, l\f BS
Gencral Secretary

Communicstion Workcrs [Inion of Kcnya (COWU-K)
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33 Stakehotder engagement PlaYs a

crucial rote in our organisation and

we vatue constructive conversations
with our stakehotders.0ur communities

Dlgitat lnctuslon
We beocve lhal 6r€ryo.lc 5ho{rld ha.t ac(es! to th€ oppa'tufitlcs of 

' 
dlgbl tul"

Or goat ri to dlmocrals! digh.lltalign Dy.n.tang tcchmtogy acc"sslbt? to cv€rl,ane

- tc{$ng no onc bchnd. Vlh wo.k to&ad3 (losinO th€ d8itat dvidc thrgt4h

progr rm.3 ac,otr o(]. opcratir! cotnpallic! Tll'ot'gh out technology' t'lt conttibut'

:o thc wo.t to brdge thc divtdet ItEt sr8t a.ld hcQ ploplc to enFy rnd ct!'cllt thctt

furdanEntC nghls wt!(. comnbuting .quatl.y and tu(ty to gociaty Bq'ond our e{'ottt

ro ctgi? tne dqtal diudc. we :ctk to dn'n f{rarrBl lo(lu5oa through or" v'nous

lhancral plrtloraD3 md lcwtcts.

Anti-brlbery and
corruptlon
Co.rupton tM bobcry can nrgtti\cly 

'mPact
hunan dqht5. W! act wtth honarty. rnlagrity arrd

lainEss nt out tnumat and tirlefiid dratlngs

Wc mainlain a:Gro.lolaarKc totiry tqrards

alt rgrm! ol bdbcty and cotruption irrtuding

fligrcgcr ofictt c,t paynents of grna to or ho.o

ernplo!/les. conuactor! and butltlcst ta.tncra
trrc aEid coa r.<ts thsl mly t..d to. or inrgty. r
co. ti:l ot ht.rtl bct\Nlcn O?.to.at acttviliei

and buiincls opcratlons We do not 9i'! or

aacrpt ho5plt.lity i6trn6t{l to lnflucrrcc a

dcoion rr farour ot the oltcrrng oiElnilation
(o. coutd crritc dtat percagboro. lt c cloacly

rtlonitor fi€ rnotcrncolrtioo ot our anti-baibcry

and cornstlon pol'cy .nd thoroughly irn en'g.t?
arry r55u?r thal mrY 8ns..

Stakehotder enga gement

'll

.,.1,,,,
r,. - ',r,l 't.r tl , r) ' r"',

Community consuttatlon
and tand rights
Co.fl nunicahons netrrorl$ are rnLastrtrahr?'

lotcntlve and. whcrc relcvant. wG ranaln
(omnrittd to lranSgarcrlt coniullatlon and

aclh,! crgigcrn?ttt wilh bodqwnel!. conxnun{y

teadcrs .nd muni(Pat a.rttrofilai
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FROM:
Samuel Mburu
Secretary General (S.G)
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The Departmental Committee on Finance and National Planning

AND
The Select Committee on Public Debt and Privatization
National Assembly of Kenya

rn [l"a

t v

National Micro, Small and Medium Enterprises Umbrella (KENAMISMASPU)
\-'!

U,P 7

PenJ;f,
FD

2026

b iews b MS d Youth on Se nal Pa erN f 2025 on the Partial

D f afaricom PLC b e Govemment of Ken

ODUCTION
ts Memorandum is submitted pursuant to Article 118 of the Constitution of Kenya and Standing Order 127(3) of

the National Assembly, which provide for public participation in legislative and policy-making processes.

KENAMISMASPU is a national umbrella body representing Micro, Small and Medium Enterprises (MSMEs), youth-

led enterprises, and informal sector actors across Kenya. This submission captures the collective views of MSMEs

and youth on the proposed partial divestiture of safaricom PLc by the Government of Kenya.

2.IMPORTANCE OF SAFARICOM TO MSMEs AND YOUTH
Safaricom pLC is a foundational pillar of Kenya's MSME and youth economy. lts platforms support daily business

operations through mobile payments (M-Pesa), access to credit, digital savings, customer engagement, and e-

commerce integration.

For millions of youth and informal traders, Safaricom is not optional infrastru ctu re -it is the primary channel

through which livelihoods are sustained.

3. KEY CONCERNS FROM MSMEs AND YOUTH
a) Cost of Doing Business

MSMEs are concerned that reduced Government ownership may result in increased transaction charges, making it

more expensive to operate small businesses.

b) Financial lnclusion and lnnovation
youth-led and micro-enterprises fear a shift away from inclusive financial products toward purely profit-driven

models.

4. PUBTIC REVENUE AND LONG-TERM INTERESTS
While the proposed divestiture may generate short-term revenue, MSMEs and youth urge Parliament to consider

the long-term benefits derived from dividends, taxation, and economic stability qna.bl.ep by,$iaiicofll'toPerations

,ED

0 3 FEB 2026 i

t

b

TO:

':/

c) Economic Stability
Any disruption to Safaricom services would have immediate negative effects on cash flow, employment, and

household income for MSMES.

\



Selling strategic shares without clear reinvestment plans risks undermining sustainable economic growth

5. TRANSPARENCY AND USE OF PROCEEDS
MSMEs and youth strongly recommend full disclosure on:
- The percentage of shares to be sold
- Valuation criteria
- Target investors
- Char, ring-fenced use of proceeds, preferably toward debt reduction or MSME support programs

6. DATA PROTECTION AND YOUTH ECONOIVIIC SECURITY
Safaricom holds sensitive financial and personal data for millions of MSMEs and youth. Any divestiture must
preserve stronB Government oversight to safeguard data sovereignty, consumer protection, and national
economic security.

7. RECOMIVIENDATIONS
KENAMISMASPU recommends that Parliament:
1. Conduct a comprehensive MSME and youth impact assessment before approving divestiture.
2. Retain sufficient Government shareholding to protect public and MSME interests.
3. Ring-fence proceeds for debt reduction or MSME and youth economic empowerment initiatives
4. Strengthen regulatory oversight on pricing, data protection, and digital inclusion.
5. Ensure continued consultation with MSMEs, youth groups, and informal sector representatives.

8. CONCLUSION
For MSMEs and youth, Safaricom PLC is not merely a company-it is economic infrastructure. KENAMISMASPU
urges Parliament to approach the proposed divestiture with caution, transparency, and a long-term vision that
protects livelihoods and promotes inclusive growth.

Samuel Mburu
Secretary General (S.G)

Kenya National Micro, Small and Medium Enterprises Umbrella (KENAMISMASPU)

samweeru email.com
kenamismapu@gmail.c.om

For inquiries, please contact us at:

Email: kenamismapu@qmail.com

Twitter- KENAMISMAPU

SUBMITTED BY:

Phone: 0721540273
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FKE MEMORANDUM ON THE FINACE BILL, zoz5

1. BACKGROUND

The Federation of Kenya Employers (FKE) is the most representative employers' organization

in Kenya. The Federation's members employ 7oo/o of formal private sector wage employees in

Kenya. The role of the Federation is to build the capacity of employers and to influence the

business environment through advocacy, effective representation, social dialogue, and

provision of value-add services. In addition to representing employers at local level, the

Federation also represents members at regional and international level including at East

Africa Employers Organization, Confederation of IGAD Employers, BUSINESS Africa-

Employers Confederation, the International Organization of Employers (IOE), and the

International l,abour Organization (ILO), and other global forums.

In taking a policy position, FKE is guided by the need to ensure a balanced and sustainable

policy environment that promotes:

Kenya's socio-economic development

Accelerated job creation

Enterprise development

Fair labour practices

Resilient and competitive businesses

Harmonious industrial relations

Social Justice

Feasibility and affordability of the costs associated with implementation of the policy.

The above mandate guided FKE position on the proposed Finance Bill, zoz5.

llPage
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2. THE FINANCE BILL, 2025

This is a proposed Bill for an Act of Parliament to amend the law relating to various taxes and duties, and for matters

incidental thereto. As a Federation, we understand that the Bill proposes taxation measures that the government will

undertake to raise revenue for financing its operations. We hereby submit our views/proposals on the Bill for your

consideration and incorporation.

FI(E Comments on the Proposed Finance Bill, zozs

;€

No. Finance Bill
Section/CIause

What is in the Finance Bill
2025

FI(E's Proposal Justifi cation/Rationale

1 Section z (a) (iii)

of the Finance Bill

2025

Section z of the Income Tax Act

Cap 7o on the definition of

royalty.

The Bill proposes to expand the

definition of royalty to include

transactions relating to

distribution of software where

regular palrnents are made for

Delete Section 2 (a) (iii) of

the Finance Bill zoz5

This proposal is in direct conflict with the

Ruling in the High Court decision in Income

Tax Appeal no. 8 of 2oL7 Seuen Seas

Technolooies Limited Vs the Commrssioner

of Domestic Taxes where the High Court

ruled that the purchase ofsoftware for resale

does not give rise to a royalty to the extent

that the software reseller does not acquire

the rights to enable them to commercially

exploit the software.

2lPage
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the use of the software through

the distributor.

2 Section 5 of the

Finance Bill zoz5

Section ro of the Income Tax

Act cap 7o on the enforceability

of Withholding Tax on Scraps

and Public supplies.

Delete Section 5 of the

Finance Bill zoz5

J

The Bill proposes to repeal the

provisions that empower the

Commissioner to determine the

just and reasonable cost

attributable to the cost of

timber sold during a year of

lncome

Section tS (z) (ii) (iii) of the

Income Tax Act Cap 7o

Delete Section 8 (a) (ii) and

(iii) of the Finance Bill zoz5

This amendment would likely result in

higher taxable income for both landowners

and purchasers of timber rights, as they

would no longer be able to offset income

with these timber-related cost deductions. It
may also discourage timber-related

transactions or increase the effective tax

burden on such activities.

4 Section 8(b) (ii)

of the Finance Bill

2025

The Bill proposes to delete

Section 15(3X0 of the Income

Tax Act Cap 47o that allows for

the carrying forward of losses

This proposal is unfair to employers as it
contradicts the principle oftaxing net gains

and penalizes genuine economie losses. This

may discourage investment, distort

3lPage

The formalization of scrap sales through

withholding tax could discourage informal

or unregistered scrap transactions leading

to reduced margins or price increases, as

sellers may pass the tax burden onto buyers.

Section 8 (a) (ii)

and (iii) of the

Finance Bill zoz5

Delete Section 8(b) (ii) of the

Finance Bill zoz5
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incurred in the transfer of

property.

taxpayers' financial positions, and create

unfairness by taxing profits while ignoring

related losses, ultimately harming economic

efficiency.

5 The Bill proposes to introduce a

s-year cap on deductibility of

tax losses. Currently, the law

permits til(payers to carry

forward losses indefi nitely.

Delete Section 8(d) of the

Finance Bill zoz5 and insert

a new paragraph to read as

follows:

"Notwithstanding

subsectton (Q, the Cabinet

Secretary maV, on the

recommendation of the

Commissioner, extend the

period of deduction beyond

fiue years where a person

applies through the

Commissioner for such

extension, giuing euidence

of inability to extinguish the

defcit within that period."

Introducing the aspect of extending the

period of deductibility oftax for another five

years strikes a fair balance between revenue

protection and business recovery. Many

sectors require more time to become

profitable, and a five-year extension ensures

legitimate losses are fairly utilized.

4lPage
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6 Section 19 of the

Finance Bill zoz5

The Bill proposes to charge tax

to dividends distributed out of

untaxed gains or profits

Amend Section r9 of the

Finance Bill zoz5 to define

the phrase "untaxed profits"

Clearly defining the term untaxed profits

will eliminate the ambiguity of what

constitutes untaxed profits.

7 Section z6 (a) of

the Finance Bill

2025

The Bill proposes to extend the

timelines for approval for an

Income Tax exemption

certificate from sixty to ninety

days

Amend Section z6 (a) of the

Finance Bill zoz5 to delete

the word "ninety" and

substituting with the word

'thirty"

The proposal to extend the approval

timeline for an Income Tax exemption

certificate from 6o to 9o days is a step in the

wrong direction. Instead, this period should

be reduced to 3o days to enhance efficiency,

especially with the government's ongoing

investment in digitized tax systems, there is

no justification for prolonged delays.

8 Section z7 of. the

Finance Bill zoz5

The Bill proposes to delete the

incentive of claiming one

hundred percent on cumulative

investments done outside

Nairobi and Mombasa or

within the special economic

zone with respect to hotel

buildings, buildings used for

manufacture and machinery

used for manufacture where;

Delete Section z7 of Ihe

Finance Bill zoz5

The proposal is likely to discourage major

capital investments in regions outside

Nairobi and Mombasa, and in Special

Economic Zones (SEZs). It may also deter

investment in the tourism sector, a vital

source of foreign exchange. Consequently,

this could lead to slower economic growth in

non-urban areas and reduced activity in

SEZs.

5lPage
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a The cumulative investment

value in three preceding

years outside Nairobi and

Mombasa counties exceeds

one billion shillings;

The investment value

outside Nairobi County and

Mombasa County exceed

two hundred and fifty
million shillings in that

year of income; or

The person has invested in

a special economic zone.

Section z8 (b) (ii)

of the Finance Bill

2025

The Bill proposes to remove the

t5o/o tax incentive for real estate

developers that construct at

least one hundred residential

units annually.

Delete Seetion z8 (b) (ii) of

the Finance Bill zoz5

6lPage

9. The proposed amendment is likely to

discourage investment in the real estate

sector and seems not to align with the

Government's affordable housing agenda,

potentially undermining the progress

achieved in the sector so far.
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10 The Bill proposes to remove the

fifteen percent corporate tax

incentive on local assemblers of

motor vehicles.

VALUE ADDED'lAX, CAP 476

11 Section St (b) of

the Finance Bill

2O25

The Bill seeks to include

internet, radio or television

broadcasting services as

Vatable

Amend Section 3r (b) of the

Finance Bill zoz5 to define

the phrase 'broadcasting

services'

The current lack of definition creates legal

uncertainty, especially given the evolving

nature of content delivery through digital

and online platform.

72 Section a6 (e) of

the Finance Bill

2025

Delete Section 36 (e) of the

Finance Bill zoz5

Imposing VAT on these goods would

significantly increase the cost of establishing

such critical infrastructure, potentially

discouraging investment in specialized

healthcare facilities. Exemption helps lower

project costs, promotes access to quality

medical services, and supports the

achievement of universal health coverage,

especially in underserved regions.

TlPage

Section zB (b)

(iii) of the

Finance Bill zoz5

Delete Section z8 (b) (iii) of

the Finance Bill zoz5

The proposed proposal may deter

investment in the local automotive industry.

Although eliminating the incentive could

boost short-term revenue, it risks

diminishing long-term economic activity

and job creation within the sector.

The Bill proposes to charge

VAT to taxable goods for direct

and exclusive use in the

construction and equipping of

specialized hospitals with a

minimum bed capacity of fifty.
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13 Section S6 (g) of

the Finance Bill

2025

The Bill proposes to charge

VAT on specially designed

locally assembled motor

vehicles for transportation of

tourists, purchased before

clearance through Customs by

tour operators

Delete Section g6 (g) of the

Finance Bill zoz5

This exemption should be retained to

promote investment in the local tourism and

automotive sectors. This exemption

encourages local assembly, supporting job

creation and industrial growth while also

aligning with the government's goal of

boosting tourism which is a key foreign

exchange earner.

TAX PROCEDURES ACT, CAP 4698
74 The Bill seeks to increase the

timeframe for determination of

an overpayment of tax

application by KRA from 9o

days to 12o days.

Deletion of Section So (b) of

the Finance Bill zoz5

The proposed amendment may lead to

delays in resolving taxpayers' overpayment

claims, which could negatively impact their

cash flow and disrupt financial planning.

15 The Bill proposes to increase

the timeframe to review an

application for refund of

overpaid taxes subject to an

audit by the Commissioner

from rzo days to r8o days.

Deletion of Section So (c) of

the Finance Bill zoz5

The proposed amendment may result in

prolonged delays in the resolution of

overpal,rnent claims, potentially straining

taxpayers' cash flow and disrupting their

financial planning.

SlPage
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Section 5z of the

Finance Bill zoz5

The Bill proposes to allow the

Commissioner to access trade

secrets and personal data

information for integration into

the electronic tax management

system.

Delete Section 5z of the

Finance Bill zoz5

These restrictions will help balance effective

tax enforcement with the protection of

businesses' proprietary information and

individuals' privacy rights. They also foster

trust between taxpayers and the Kenya

Revenue Authority encouraging voluntary

compliance without fear of data misuse.

17 Section 54 of the

Finance Bill zoz5

The Bill proposes to remove

weekends and public holidays

in the computation of time for

lodging objections and appeals

Delete Section 54 of the

Finance Bill zoz5

The proposal to exclude weekends and

public holidays from the computation of

time for lodging objections and appeals

should not be adopted because it
undermines the principle of efficiency and

timely resolution of tax disputes.

r8 Section S6 (SA) of

the Finance Bill

2025

The Bill proposes to waive

penalties and interests on

errors generated from the

electronic tax system upon

recommendation by the

Cabinet Secretary

Amend Section S6 (SA) of

the Finance Bill zoz5 to
remove for the CS's approval

Errors caused by the system are beyond the

taxpayer's control, and relief from penalties

and interest in such cases should be

automatic and clearly provided for in law

not subject to bureaucratic approval.

9lPage
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MISCELI-ANEOUS FEES AND LEVIES ACT, CAP 469C
Section 58 of the

Finance Bill zoz5

The Bill seeks to narrow the

Import Declaration Fee (IDF)

and Railway Development Lely

(RDL) exemptions to only

apply to spare parts under

Chapter 88 and aeroplanes and

aircraft over 2,ooo kg but

below r5,oookg as well as those

over r5,ooo kg.

Deletion of Section 58 of the

Finance Bill zoz5

The airline industry already contributes to

various revenues to the government through

existing taxes such as:

. Air navigation and landing fees;

. Passenger service charges;

. Fuel levies and excise duties;

. Corporate income tax; and

. Employment-related taxes like PAYE and

training levies.

Removal of this exemption could adversely

affect certain players in the industry who

may be required to pay additional import

taxes includingthe t.5% RDL and 2.5% IDF

if their imported aircraft do not fall under

HS Codes 88oz.3o.oo or 88oz.4o.oo.

l0 lPage
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3. EMpLOYERS ASK AND PROPOSED WAY FORWARD

The Federation of Kenya Employers humbly requests that employers' views be taken into

consideration and the Bill amended to incorporate them.

Signed for and on behalf of the

FEDERATION OF KE,NYA EMPLOYERS

Jacqueline Mugo (MRS), EBS, MBS, OG\t
EXECUTTVE DIRECTOR & CEO

z7/os/zoz,

l.€l
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OFFICE OF THE MR KIHARU CONSTITUENCY

As a Member of Parliament. the National Assembly of Kenya. I wish to highlight some

concerns and pose some questions, especially to be answered by the relevant govemment

officials through the established joint committee that is handling the matter of the Sale of the

CoK stake in Safaricom.

Introduction.

The Proposed sale of l5% stake of the Covemment of Kenya-owned Safaricom stake is a

transaction that should be subjected to thorough public participation and debate, given that it

is the largest in both size and quantum that our Country has handled since independence. A

robust debate would guarantee the highest value for money. The National Treasury and indeed

the entire govemment must have the demeanor of a seller, get as many views from Kenyans,

and adopt them instead ofjustifying an inferior transaction.

Even beforehand, I would request clarity from the Govemment on the individuals who were

involved in the negotiations. lt is apparent that some of the people who participated in the

negotiations ostensibly representing the people ofKenya are not public oflicers or servants and

are not officially contracted to act on behalf of the Govemment.

The Memorandum is in terms of opinions. concerns. and questions

Va lualion.

As late as 2021, even before the investment in Ethiopia, thc share price of Safaricom

PLC in the Nairobi Securities Exchange was Ksh 45. representing a valuation of over

1.8T. The correct valuation should be much more. given that the investment in Ethiopia

is almost breaking even operationally. These considerations need to be made.

Profitability of the company will be much more enhanced after Ethiopia stops bleeding

and starts adding to the bottom line. This was estimated to be this next financial year.

(iovernmcnt l5%, Salhricom Stake Salc Nlcmorantlum.

Basins Valuation on the Stock market is incorrect and nai\'c.



The proponents of the transaction are unfortunately and erroneously stuck in basing this

transaction on the market price.

2. Stock markets like the Nairobi Securities Exchange offer Iiquidity fbr the shares traded.

They give stockholders, investors, and traders a chance to enter and exit diflerent

counters. However. markets do not necessarily offer an indication of valuation.

Not just in Kenya but across the world. Given that the NSE has been bearish for a long

time, most listed companies are. by all means, trading way below their true value.

Listed companies are currently undervalued, and the more reason not to rely on

the market for valuation. The market has had a momentary bullish trend. but it

is still bearish. Just a few examples below;

a

o

a

Kenya Power is currently valued at approximately Ksh 29Bn as of yesterday.

lgth January 2026.The company made a Profit after tax of Ksh 24Bn in the

recent Financial Year. The company has assets of over Ksh 400Bn. Would it be

prudent to sell any stake of the company based on the market price? Can the

government sell the company even at a 200oh premium? This exposes the

vagaries of the markets. The same company was valued at less than Ksh 4Bn

less than l8 Months ago. yet no real t'undamentals have changed. That also

exposes how unusable and erratic markets can be. and therefore cannot be the

benchmark for valuation.

Kengen has a market valuation of Ksh 60 Bn. The company made Ksh lOBn in

net profit in the recent full year period. The valuation ofassets is more than Ksh

500Bn. Can any sale or transaction be done on Kengen even at a premium of

over 100%? This is how not to rely on the market for valuation. Geregu Power

and Transcorp Power. both listed in the Nigerian Stock Market (NGX), each

produce less than halfofwhat Kengen produces. yet they are valued at over Ksh

2008n.

Kenya Re has a market capitalization of approximately Ksh I 7Bn. The company

has been consistently making over Ksh 5Bn in net profit annually. The company

with no debt has cash and cash equivalents ofover Ksh 4l Bn and total net assets

of over Ksh 50Bn. Would it be prudent to sell the company on the basis of the

market price? Unless the sellers would be selling to themselves.

a



a Most banks are trading below book value; KCB : 0.58. Equity = 0.75. DTB :
0.3 to Book. All local banks = Below I to book value. Would the govemment

be willing to sell even al a 50o/o premium? Yet all bank transactions happening

outside of the market are above I .l to book value. This shows how the market

has not been favorable to valuations.

Block Sale and Block Transactions.

3. The Stock Market has shown that block transactions offer much more upside compared

to market prices. Check the companies that have traded huge volumes in the market.

In 201 3. REA Vipingo was Ksh 27.50 trading in the market. A takeover bid was

placed by the dominant shareholders. REA Trading. for Ksh 40 per share. Most

ofthe retail shareholders, myselfincluded, thought the deal that was offering an

upside of 45% was good enough. However. after the transaction was opened up

to other bidders, the price went up. and the same initial bidder paid a final

consideration of Ksh 85 per share representing a premium 2097o.

b. Amsom Group of Bamburi Cement. Over l75o/o premium on the price 6 months

prior to the transaction. Was below Ksh 25 before Dec 2023. sold at Ksh 65 in

July the following year. This was before the news of the takeover was absorbed

by the market.

Even globally. sellers extract a huge premium on the highest trade price. In this

transaction. we are selling the asset at a discount on the highest traded price.

a

a

c

Process

-{Process- How did we arrive at the current buyer?. Does that mean we are now giving

a blank cheque to the govemment to sell any asset to anyone without any competitive

process? For the right price to be achieved. you cannot close the process to other

bidders. How do you arrive at that shareholder in a public company where the right of

first refusal doctrine is not exercised? Was there a competitive process? Competitive

bidding would definitely unlock value.

Based on the examples above. it would be incompetent for Kenya to enter into

such negotiations with the market price as the basis.

Aftermath.



5. Kenya would get much more value by selling the stake to a different Telco or investor.

This would be usetul in board composition and voting. Selling the stake to the existing

shareholder, to become a majority shareholder, gives them the undue advantage of

voting any way they wish. even when it is not in the best interest of other shareholders

or the people of Kenya. Then, GoK would enjoy the advantage of siding with anyone

in voting. Companies operate on the "winner take all" doctrine. and shareholders'

agreements going against the company's laws would definitely not hold.

6. With the market price as the most important consideration in this transaction. is there a

chance o[ the share price having been artificially suppressed and manipulated? There

was a recent immobilization of l6 Billion Safaricom shares by the buyer in June of

2025. Have there been trades of those shares? They were sending a coded message to

CoK that they might sell. so that the government would act quickly, rvhich they did.

The buyer was aware that there was an imminent transaction. Why have Saf-aricom

shares traded at abnormal volumes in the recent past? These are some ofthe issues that

the Capital Markets Authority should look at. The immobilization of these shares also

sent a signal ofoversupply in the market, and this kept the share price suppressed

in readiness for this transaction.

Infirrmation svmmetr\'.

7. Given that the current buyer is an insider. they hold an undue advantage of access to

information that is not necessarily available to other market players. This. therefore, is

not a market-driven transaction where all the parties involved, including others who

would wish to bid. have near-pert-ect information. Information asymmetry gives the

current buyers an advantage. which they are using to undermine the value of the

transactron

Some options to extract more value

8. Some of the options include

The best way would have been tbr the GoK to cause a demerger by

disentangling Safaricom into 3 entities before the sale. Telco, Financial

Services. and Towers Business. Why the hurry to sell our most prized assets at

o

Safaricom Share trend and price maninulation.



a discount? The total of the 3 entities would be valued much, much higher than

the whole.

The other option is to list Safaricom in a global and mature market like the

London Stock Exchange (LSE). This would give the company the required

global visibility.

Afterwards, open an intemational bidding process and take the best in terms of

value.

9. Among the generally acceptable canons of establishing the valuation of a company is

looking at the P/E ratio compared to other companies in the sector. Safaricom EPS will

be around Ksh 2.1 this year. This gives the company a PE ratio of 16. l. MTN's P/E ratio

is 40. Bharti Airtel is 33. Orange is 39. Safaricom is undervalued by half at the current

price. Vodafone's PE ratio was highest in 2022 at 40; currently is negative. Salaricom

is more diversified and solid. By all measures. it is grossly undervalued.

10. What are the conditions precedent? - With Communications Authority (CA). It is

unfathomable that the CA irregularly and impulsively extended condition precedents to

the buyer, which has resulted in losses of over KSh 80 Billion on the renewal licenses.

For example, Network Facilities Provider (NFP). Tier l. This rvas done by purporting

to give a "discount" and extending the period ofthe license from l5 years to 25 years.

Other 4 Iicenses are part of this irregular waiver. Where did the management of CA get

the authority to commit the country to this kind of loss? When did the board meet? Why

did they issue a written commitment even before the board met? Information on other

licenses. such as the Radio Spectrum Licence and Applications Services Provider

(ASP). must be provided to the public. Also. CA must be clear-minded on waivers on

Mobile Termination Rate (MTR). What conditions precedent have they signed off on

regarding MTR.

I l. Has the CBK extended any conditions precedent?

12.ln a nutshell, the country has lost revenue running to over KSh 70Bn in conditions

precedent alone. It therefore means. beyond giving out the stake for a grossly

a

Valuation considcrations,

Conditions I)recetlent - \trl I mtxrrtant.

a



Also, CA must be clear-minded on waivers on Mobile Termination Rate (MTR). What conditions

precedent have they signed off on regarding MTR.

I I . Has the C B K extended an1, cond itions precedent?

12. ln a nutshell, the country has lost revenue running to over KSh 70Bn in conditions precedent alone. It

therefore means. beyond giving out the stake for a grossly undervalued figure if Ksh 204 Billion we

have gone ahead to give another discount in the pre-transaction commitments, thereby reducing the

net amount to below Ksh 135 Billion.

E thiopia and M rresa Investnrcnt.

13. What is the shareholding structure of the Ethiopia unit? Is it Iikely to change soon? How much money

has been invested in Ethiopia? What is the shareholding structure in M-Pesa? Is it likely to change

soon?

Shareholdcr Structu re Board and Staff

14. Is there a shareholders' agreement? What are the main clauses?

15. What is the Board composition of the board atier the transaction'l

16. How will the management be post the transaction? Are staff guaranteed their security in writing?

Debt and Se'cu ritization.

17. Why did GoK have to securitize dividends? What are the terms? Why is the urgency of collecting

future revenue of the Covernment today, especially given the fact that Kenya will still have financial

needs going forward?

18. How much does the govemment intend to borrow by leveraging the proceeds of this sale?

19. Has the budget been revised to update the dividend amount that will not flow to the consolidated fund?

At least commencing the process from the National Treasury.

Llnderhand transaction

20. How and when did the buyer end up acquiring the stake of Mobitelea. an object of crony capitalism

that owned a 5%o stake in Safaricom during Iisting?

2 I . Is there another vehicle of patronage like Mobitlela or any other such arrangement?

22. Does the buyer intend to sell any of the shares either in Safaricom or in their group? This is important

to clear the issue of pre-negotiated deals, especially locally. Are there plans for the buyer to sell the

stake they are buying or part of it to any Telco, and especially Etisalat?

5



Use of the Proceeds.

23. Can the govemment be explicit on how we intend to spend the proceeds of the sale? If it is for

development, can we get a list of projects to be funded?

Transaction Cost.

24. Transaction Cost - KCB should inform Kenyans in writing whether there is any agent involved in the

sale of Safaricom shares. What role are they playing? How was KCB even identified? Why not spread

the transaction across all stock brokers?

25. Can KCB clarify in writing if there is any Stock agent involved in this transaction? If there is, who are

they? Which role are they playing?

6



Clerk of the National Assembly Ken a

From:
Sent:
To:
Subject:

Lawrence Mutugi < mutugilawrence5S@gmail.com >

Tuesday, December 9, 2025 10:31 AM
Clerk of the National Assembly Kenya

MEMORANDUM ON SESSIONAL PAPER NO. 3 OF 2025 ON PARTIAL DIVESTITURE IN

SAFARICOM PLC."

For myview, I don't see the reason as to why the kenyan government shoutd be in a rush to sett Kenya's
most vatuabl,e asset, tike that of safaricom, instead, it shoutd, l.e the government, first of atl consider
setting it, or tooking for possibte bidders here in kenya, or to the Kenyans themsetves. And if this is the
onty way to recover some funds for key implementation sectors. Even white considering the vatuation for
these shares, in the market, first of att consider the Kenyans, before opting for other foreigners.
That woutd be my take.

RECEIVED
* 0g BEC 20U5 *

CLFRKS OFF1CE
8or .ll8'12. NAIROBI

BLYASSEMNATlONAL

PO

I
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MEMORANDUM ON SESSIONAL PAPER NO. 3 OF 2025: CRIIICAL CONCERNS REGARDING THE

PARTIAL DIVESTITURE IN SAFARICOM PLC

TOPIC / MARGINAL

NOTE

SECNON 
' 

PRINCIPLETO BE

ADDRESSEO

,USTIFICATION

1 Strstoglc Natlon8t

Asset & Pubtlc

lntorost

Safaricom is not iust a comm€rciat ontity but a ltr.t.alc n.llonrl
dlglt.t lnlr$tructura .$.t. n3 M-PESA ptatform is the central

noffous system of Ksnya,3 financiaI inclusion, supportlng mittions

ol livetihoods. Ceding a funher 15% to 8 fo.eign cntity (Vodacom)

dilute3 Kenfa's strategrc arrtonofiry in a s€n3itiw 3eclor. Tha morrB

from 35% to 20% slsto ownerchip crolin€s a pstEhologicat end

practical threshold, diminishing Kenya's te /€raga snd \loice in I
compEny critical to nstional s6curity, economic dete, 8nd digitat

sovereignty. Tho 'poticy snd regll,ation' .ote (Obiectiv€ 5l is

weakened without siSniticsnt aquity backing.

lmpUcation: Kenya risks becoming a passive regutatot to an entity
it no tonger substantistty ovms, ekin to out3ourcing a kay pubtic

utitity. Atrican stsndards (e.9.. SADC protocols on sharod

resources) emphasize retaining controt ov€r strategic nationsl

assets.

2 Quostionablo
Valuatlon
Premlum
Justlflcatlon

&

Publlc Flnance Management Act, Cap.

412A, S. 37A (ll3cat prudoncel &

CEpltal Markot! Authorlty (CHA)

Guldollncs on Takeovors,

Page 1 of 7
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NATIONAL ASSEMBLY
RECEIVED

0 6 JAN 2026

DEPUTY CLERK
J.W.N

P. 0. 8ox 418{2'-00100. fiAtROBt

NO.

Constltutlon of X6nya, Art. 10 (Natlonat

Vsluos), Art. 201 (Pubtlc Flnancol & Th€

Publlc Prlvsto Partne13hlps Acl.

The proposed price of Kshs. 34/share, a 1796 premium over the 6-
month VWAP, is presented as achieving 'optimat vatue: This

requires rigorous scrutiny. Fl'rt, I 6-month Wr'AP in I votatite

market m8y not reflect intrinsic tong-term value. Sacond, the
premium appesrs modest for a controttin8 btock (15%! in a

strategic, high-cash-now company being sotd to an eiisting
strstegic partn6r (Vodacom) in 6 non-competitiv€, bitateratdeat. A



NO rOPIC / HARGINAL

NOTE

SECTION 
' 

PRIHCIPLE TO 8E

AODRESSED

,USTIFICATION

transparent, comPe titive bidding process or a book-buitding

process on the NsE miot yi€td a highor price for the pubtic. Th€

'additional uplront psyment'of Kshs. 40.2bn in tiou of future

dMdends is linenciatty opeque 8nd may undervalue the tong-term

dividend strBam pot6ntial from a 15% stake ((fry experlcnco t t!3

mc to usc at laast 3 vstusllon mcthod3r-

lmptlcatlon: The Ksnyan pubtic may be short-changed, receiving

tess than the true market vatuo of the asset, effectivety subsidizing

Vodacom's consotidation.

Deticienclss
Tranrparoncy
Process

in

&

4 Circumventlon of
Propor Logat

OvorslSht

Pubtlc Financs Management Act, S.

37A & The Privatlzstlon Act (if

appticabtol.

True pubtic participation tequires more than sn irwitatlon tor
memoranda on atait accompu. Key documents-the tutt
vatuation repon, the negotiated Sate & Purchase Agreement with
Vodacom, snd detei(ed feasibitity studies tor the proposed

inlrastructure projects-are not pubticty anached to the Sessionat
Paper. The transaction sppears pre-negotiated before
partiamentary and pubtic scrutiny- This viotates the spirit ot Articte
1 18 end principtes ot trsnsparency.

lmpllcatlon: Citizens are being asked to rubber-stamp a comptex
transaction without access to its foundationaI documents. This
erodes trust and contravenes gtobat best practicos (o.9., OECD
Guidetines on Corporate Govemance ol SOEs) which mandate fuu
disctosure prior to maior divestitures.

S. 37A PFMA requiros partiamentary approval lor the sate of
shsres. Ho ever, the structur€ of this deat-€ direct sate to
Vodacorn--seems designed to gvoid a broader, more transpargnt

Page 2 of

!

!

3. Con3titution, Art. 118(1)(bl (Public

Paniclpstlon), An. 232 (valuos &
Prlnciptes ot Pubtlc Servlcel & Pubtlc

Finance Msnagemont Act, S. 37A.



NO. TOPIC / MARGINAL

NOTE

SECTION 
' 

PRINCIPLE TO BE

ADDRESSED

privatization process thet woutd invotve competitit/e bidding and

CMA oveisigtt for a chan86 of controt. By teb€ting h E'pertiel
dir/€stiture' via a Se$ionat Paper, the process may be

sidest6ppinB mor. rigorou3 procedurat safegusrd!. Parliamant's

rote is reduced to an ex-post facto approval rath€rthsn tuidinStho
proce33 from inception.

lmpllcatlon: This creates a dangsrous procedent where tho

Executive can dispose of high-vatue pubtic s$et3 through taitored

processes thst minimizo scrutiny, weakaning paftiamentary

oversight envisioned bY the PFMA.

5. vagueners & Risks

ln U3e of Proceeds
Pubtlc Finance Hansgsment Act, CaP.

412A, Art. 201(d) ot Constitutlon
(responrible financiaI managemont).

The objective to support 'criticat intBstructuro' is taudabte but

dengerously v8guo. Sessional Papen are policy documents' not

appropriation Act3. There is no t.8suy blndlni mcch.nltm in this
proposat to ensure the cstimated Ksh3. 203 bittion i3 ring-tencod

for the stated projecE (Energy, Roads, etc.). Historicatty, large

one-off revenues haw b66n sbsorbed into tecur.ent €rpenditute
or poorty managsd prorects, with minimat eccountabitity. The

promise to 
"educe 

retiance on debt' is hotlo,t, il tho proceeds are

not investsd in revsnue-gen€rating proj6ct3.

lmpllcstlon: The sate of a perennist income-Senorating asset
(dividends) fot a one-otf cash intusion with no spending

sateguards is fiscatly myopic. lt risks sscrificing lon8'term tiscat

sustainability tor shon-term budgetary retief, viotating the inter'

8€norationat equity principt€ in pubtic ,inance.

Page 3 of 7
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NO. TOPIC / MARGINAL

NOTE

SECTION / PRINCIPTE TO BE

ADORESSED

,USTIFICATION

Reducod

Competitlon
Pubtlc

Concerns

&

Rort

Compstlllon Act No. '12 ot 2010 & CMA

Guldotln.s on Ft6o Floal.
lncreasing Vodacom's stake ,rom -40% to -55% Erants
it undlsputad control ot Sefaricom. The Competition Authority of
Kenya (CAK) must rigorousty assess this to. anti-competitive
et ects in th6 tetecoms and finlech markets. While commitments
8r€ mad6, a controtting shsrehotder's incentives can skew market
dynamics over time. Furthermore, this transaction
does not increase ths public ltoat on the NSE; shares ar6 mera(y

transferred from tho GoK to another ma,or btockhotder. This

contrsdicts Objecth/o 9 about doepening cepitat markets.

lmplicatlon:Market concentration risk increases, potentiatty

teading to higher prices and less innovation for Kenyan

consumers. The opportunity to truty democratize ownership by

setting even a portion to [oca[ institutions and retait investors via

the NSE is missed.

Eroslon of Kenyan

Corporate ldontity &

Social Foolprint

Alrlcsn Unlon's Agenda 2063 (Atricen

ldentlty, Sott.Determinationl &
Corporate Governance.

Saf6ricom is a Kenyan success story. lts brand, foundation, and

teadership 8re deepty intsrtwined with nationat identity. Promises

to retain Kenyan Chairman and independent ditectors are weak

safeguards. CommerciaI decisions, stEregic direction, and profit
repatriataon wilt b6 dominated by Vodacom's South African
interests. The 3-year 'no redundancy' ctause is a short-term
pacifier. The Satarlcom Foundatlon'r future reliance on a loreign-

controlted entity's CSR budget is tess secure.

lmpllcatlon: Kenya risks tosing notiust shares, but a symbot of its

innovative capabitity snd a corporste citizen deopty embedded in

Page 4 of 7
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its sociel fabrtc. lhi! undarmlne! thr
pittsr of Afrlcsn devltopment paredlsm!.

'home$arvn rolutlons'

8€frofe liquidetlnS r cm{n lfid. tll tltEmttira! nult bs

cxhaurtcd. cou(d thc nqulfld funds ba rrl$d rhrou5h:

al S.curltlr.tlon o,t ftnur. s.f.rlcofir dfuldcnd ftor:?

b! A prrbtlc oft.r of r rm.lLr trrk. (!!.7'hf on the NsE to rsise

funds whilr retsininE-2896?

cl Morc aSSrr3sivo pubtic-priveta psrtnerehips fior tho lpecillc
intrastructure proiects? Ihis nre-sst6 spproech sots I preccdont

that any futuro liscet 8ap can b6 titted by setting strategic famity

3ilver.

lmpllcrtlon: lt signak 8 leck of long-te.m lssat managrm€nl

strategy 8nd croatiw public finance, potantis(ty toadinS to I cyct.
of dtvestmenls that permanontty impor€rish tll6 !t8ts! porttotio

of income-g6nerating 8s3ats.

8. Altemrtiv.
Finenclng lgnor.d &

Precedcnt Rlrk

Fiduclery Dut, of thG St t. .r lruttc.
o, R btlc A!t.tt,

Whito vodscom ls r regionat ptsyor, it3 pdmary rtlcghncr i3 to h3

sharehotdars. Kenya cmporering r Sout r Atricln+GadqusnrrGd

entity wilh controI over it! primary tetecoms operttol could hatre

untoreseen goopotiticat imptications within the EAC, ospcci6tty

rcgarding data 8ov€rnance, cross-border lntrastructur€, and

comperirion with other Esst African oPerators.

lmplication: Nationat lntsrests in diSitat policy may become

subordinate to the commerciat 3tralery ot 8 toreign entity,

9 Conf,ict ln ReStonrl

lntogration w.
N!tionel lntor.st

E!st Atrlcan Communlty (EACIfrcsty &

Protocols on Coopcratlon.
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NO. TOPIC / MARGINAL

NOTE I TO

potentistty creating tensions between Kenya's regionat teadership

aspirotions Bnd the r6sliti6s of corporate control.

10. lnedequrtc Rlsk

Ar3esrmant ot
Future Dllutlon

CHA Guldotlne! & Flduclary Duty. Objoctiva 10 ctaims the desl mitigates ditution dsk lor the
governm8nt. This i3 misteading. The risk of future capitat catts
(e.9., for network expansionl remains. As I20% minority
sharehotder, the GoK's abitity to resist a ditutivo ,ights issue is
severety weaksned compared to its current 35% position. lt coutd
be torced to inject more cash or see its stake erode.

lmplicstion: Th6 government is not mirigating risk; it is tocking

itselt into s more vutnerable position where its rcmaining 20yo

stake is more erposed to the docisions o, the new controtling
sharehotder.

CONCLUSIO}I: The proposed divestiture, white framed as a prudent tiscal measure, is fraught with legat, linanciat, and strategic perits. lt
undsrvatues I stratogic 8sset, tottows an opaque process, joopardizes nstionat interests, and taits to providB ironctad guarantBes for the us6

ot proceeds. lt is recommended that the Nationat Assembty RE ECT Sessionat Paper No. 3 of 2025 in its current torm and direct the Nationat

Treasury to:

'l) &ptor€ att alternative fanancing mechsnisms,

2) lf divostiture is absotutely necessory d83ign I transparent, comp€titive, and inclusivo process thst maximizss vatuo and bro8dens

Konyan public ownership, 8nd

3) Present I legatly binding frsmework for the ring-fencing and epptication of any proceeds.

submitted in the interest ol dccountoble governance and the prudent stewardship ol Kenye's public weatth.
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Francis Wanjiku
Mvocate of the High Court of Kenya

Email: frarrcis@ic-llP.com
Britam Tower, 24th Floor

Hospital Road
ilairobi

8th Decembcr 2025

Dear Sirs,

Re: Uatcrlal collcern! on propoccd partlel dlvcstltutc of GoK ctakt
Safaricom PLC (Sesslonal Paper l{o. 3 of 2o251

We refer to t}re Sessional Paper No.3 of 2O25 published by the National Asser
on 86 December 2025 for the purpose of undcrtaking public participation
receiving memoranda from thc public.

I am an Advocate of the High Court of the Kenya and a public policy advi
From the start, I would like to state that I support the divesture of govemn

from business and commercial activitics including and not Iimitcd to Safaric
I have previously written to the National Treasury to divest from KCB B
Group which letter was completely ignore. Hence, we can agree on prin' 'r
divesting from commercial activities is good. I have two concerns th: (

like to highlight in my memorandum, however I would like to summafize
transaction for the purpose of the public.

A. E(ecutlve au-mmerv

1. Thc Govcmment of Kenya proposes sale of 15 percentage Point of its :

Safaricom stake to Vodacom for total considcration - KES 244.5 bil
(KES 2o4.3bn from share sale + KES 40.2bn upfront for tuture divid
rights), retaining 2O% Post-transaction.

2. 'IWo principal financial risks identilied:

e. Absence of disclosed independent valuation or fairness opir

supporting the KES 34/share pricing (23.60lo premium vs 6-mt
VWAP of KES 27.5O1;

Francls Wanjiku
AdvoGte of he High Court of Kenya

Email: francls@ic-llp.com
Britam Tower, 24th Eoor

HosPital Road

Chairpersons,
National Assembly Committees on Finance and Privatization
Parliament Building
IIAIROBI

Page 1 of 3



Clerk of the National Assemb Ke a

From:
Sent:
To:
SubJect:

Justus A. <jatutOl @gmail.com >

Tuesday, December 9,2025 2:32 AM

clerk@parliament.go.ke; Clerk of the National Assembly Kenya; info@nyamira.go.ke

MEMORANDA OF OBJECIION ON THE SALE OF I5% SAFARICOM SHARES

MEMORANDA OF OBJECTION
T0: The Clerk of the National Assembly of Kenya
The Joint C.ommittee on Finance and National Planning and Public Debt and Privatization

FROM: Justus Atuti, On behalf of the People of Nyamira County

DATE: December 9, zozs

RE: OBIECTIONTOTHEPROPOSED SALEOF ts% STAKE IN SAFARICOM PTTOVODACOM GROUP

EXECUTTVE SUMMARY
We, the citizcns of Nyamira County, hereby lodge a formal and emphatic objection to the government's proposed

sale of a 15% stake in Sataricom Pt C to Vodacom Group, as outlined in Sessional Paper No. 3 of zoz5. 'lhis
transaction represents a catastrophic mismanagement of public assets at a time of unprecedented corporate
performance and escalating share valuations. The timing, terms, and intended beneficiaries of this sale demand
urgent parliamentary intervention and public scrutiny.

1. I.IIVTIMELY SALE AT PBAKVALUATTON
The most glaring indictnrent of this proposed transaction is its deliberate execution at a moment of exceptional

market strength for Safaricom shares.

r.r Explosive Sharc Price Growth

Safaricom shares have demonstrated remarkable growth trajectory in zoz5[r]:

. Year-to-date per{ormance! 7r.9% appreciation (from KES t7.o5 to KES 29.30 per share as of
September zozS) [t]
o g2-weekhigh:KLSgt.oo[t]

o Currrcnt valuation: KES e9.3o per share, indicating sustained premium pricing [r]

r.2TimingDefies Logic

The government's decision to divest at precisely this moment, when share prices have nearly doubled, suSSests:

r Asset stripping at peak valuations: Selling high rvould normally be celebrated; instead, selling-a

strategic natlonal asit af peak prices rvhile cedingirGe dividend streams rePresents unprecedented fiscal

irresponsibility

. Opportunity cost to the nation: Had the tovernment retained these shares for even rz-24 months,

projeciions suggest significantly higher returns given Safaricom's continued 8rolvth trajectory

NATIONAL ASSEMBLY
RECEIVED
I* 0g DEC 2t]25 *

CLEEX'S OFFICE t7
P O Bor 4t8{2, NAIROBT



. lf indon closing delibentety: The sale app,ears eng,ineered to close quickly before public *..'iHfi*
can ful\'materialize- ltrtrats the gortrnment hiding from the public? -q

r.3 C,omparable International Ptactice

Sorereign r,realth funds and pnrdent governments gpically

. Hold strategic telecommunications assets long-term

r Direst only in market dorrnturns to minimize losses

r Reinrcst diridends rather than surrender future income streams

Kenla is doing the opposite, sclling during a bull market surge.

2. EXCEPTIONAL CORPORATE PERFORMANCE
CONTRADICTS URGENCY
Sataricom's financial fundamentals have never been stronger, raising the question: if not now, when will this
company deliver value to the Kenyan people?

2.1 Record Prcfitabitity

Financial year ending March zoz5[z]:

o Net Income: KF^S 69.8 billion (up ro.8% year+ver-year)

. Total Revenue: KES 388.7billion (up rr.z%)

r EBIT Growth: 29.5% increase to KES ro4.r billion

. Dividend Payout: IGS 48.o8 billion to shareholders

e Market Capr KES t.r6 trillion [1]

z.z Consistent Dividend Stneams

o Current dividend yieldz 4.zo% annually [r]
. Annual dividendpershare: KES r.zo[r]

e g-year dividend history: KES 55 billion paid to shareholders over past five years [z]
. Goverlrtment's entitlement! At 35% ownership, the govemment should have received approximately
KES 16.8 billion in dividends in FYzoz5 alone

a.3 GrowthMomentutn

. Ethiopia expansion contributing ro% of group revenue with strong commercial momentum [z]

. Expected profitabilityfrom Ethiopia operations by FYzozT[z]

. Sustained doubledigit grorvth in mobile money and broadband services [z]
o Digital expansion through M-Pesa positioning Safaricom as a continental financial services leader

Fundamental question: Why surrender a cash<ow asset generating billions in annual dividends for a one-time
payment rvhen future returns are demonstrably accelerating?

3. FINANICIAL MISMANAGEMENT3 THE
ARITHMETIC OF BETRAYAL
Thc proposed transaction ,"rlif.$u';nins fobfif iiiiri,rionilJ*ent that rt'ill cost Kenyan taxpa),ers untold billions.

. " l.l
2l
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urrendering Future Dividend Rights

Beyond the r5% stake sale, the govemment has agreed to:

r Surrender future dividend rights on its remaining zo% shareholding [3]
. Accept en upfront payment of KES 4o.z billion as compensation [3]
. Cede perpetual dividend income from one of the nation's most profitable enterprises

At current dividend levels:

. Annual government entitlement: -KES 5-6 billion annually (zo% of total dividends)

. Surrendered value over lo years: KES 5o{o billion

. Surrendered value over zo yearsr KES roo-r2o billion

The government receives KES 4o.z billion upfront but forgoes KES roo+ billion in future income. This is not a
sale; it is a giveawaY.

3.2 Debt Servicing vs. Asset Realization

Government claims the KES 244.5 billion will fund infrastructure projects. However:

. Kenya's public debt continues escalating (over KES to trillion)

o Interest payments consume an increasing portion ofthebudget

. SaIe proceeds will likely service debt rather than create productive infrastructure

. Sellin8 productive assets to service consumption-baseddebt isthedefinition ofunsustainable fiscal
policy

Bcttcr alternativc: Retain Safaricom shares, use annual dividend income (KES S-6 billion) for infrastructure
rvithout surrendcring the asset itself.

4. STRUCTURAL INEQUALITY: WHO REALLY
BENEFITS?
This transaction unmasks the qlstematic looting of public assets to benefit narrorv foreign interests while
impoverishing ondinary Kenyans.

4.r Vodacom's Windfall

r Vodac.om's stake incruscs from g9.g% to S4,g% (tS% increase)

o Cost: Sz.r billion (KES z+<.s billion) for the government's r5% stake

. Result: Vodacom achierts cpmplete operational control of Safaricom

. Future diridend rights secured with no crmpetition for gortrnance influence

\todacom, a South African Iirm, now controls Esst Africa's leading telctommunications infrastructure. Safaricom's
strstegic dc\cisions rr.itl bc subordinate to Johannesburg boardroom interests, not Nairobi.

4.e llinorltl' Sharcholders Dlspossessed

Public inrstors (rctail shareholders) holding a596 uill hatt:

. No rcprcscotrlion on kg'strategic dcisions

l



r Diluted toting;rostr relatirc to !'odacom's supermajority

o Umited influcnce orer diridcnd policies

r Inrrstment value compromised by foreign control

4.3 Kenlan Citizcns tose T\rice

The statg representing all Kenlans, looes:

r. Strategic asset contnol ortr a critical national infrastructure

z. Onnership benefits through diridend streami

3. Gol'crnance toice in telecommunications policy

4. Long-term rtealth crcation as Safaricom appreciates

Mean$tile, ordinary Kenyans sere:

. No improl'ement in sewice quality (foreign ownership rarely improves consumer welfare)

. Potential rate increases (as Vodacom optimizes for profit, not public service)

. Dividend payments flowing to South Africa, not Kenya

S. THE CORRUPTION QUESTION: WIIO
ATJTHORIZED THIS?
This transaction bears all hallmark of comrption and conflicts of interest.

5.r Questionable Process Transp arencJ

. Why was the deadline for parliamentary review set at January 8, eoz6, only 3r days from the
announcement?

. Why was Sessional PaperNo.3 not subjected to extended public consultation?

. Why were affected communities, particularly those in telecomdependent regions, not directly
consulted?

o Why was this transaction pre-announced internationally before parliament could scnrtinize?

5.e Conflict oflnterest Indicators

. Tlcasurjr officials with foreign connections: Questions about lvhether Finance Ministry officials
have financial interests in Vodacom or related entities

. Consultancy fecs: Who are the "advisors'profiting from structuring this deal?

. F\rture employment: Will govemment officials transition to lucrative Vodacom positions post-sale?

. Political contributions: Are Vodacom or rrlated entities funding political actors supporting this sale?

. 2ot7 General Election: Is the sale focusing on the zozT general election for purposes of rigging to
benefit someone, via digital control?

Critical demsnd: Parliament must commission a fuIl conflictof-intertst audit before proceeding.

S.g Prc{cdent forAsset Stripping

Kenlr's history of prirttizatiors offers cautionary lessoru:

. Tclkom Kenla (zoo8): }tismanaged pritatization resulted in netrvork deterioration

4



. KenF Porter (zot5): Stratcgic assct ct<led without pmpcr r-llurtir)n: nr)lr fircing operrtionnl crists

. Port Authori$' divqstilure discussions: Pattern of undcn':rlultion 0nd lrrss of puhlic contnrl

This Safaricom transaction follorls the same failed script

6. CONSTITUTIONAL AI.ID LEGAL CONCERNS
This transaction potentially riolates constitutional prorisions protecting public property.

6.r Article zzZ (PublicTrust)

The Constitution mandates that state property be held in trust for the people. Diresting Safaricom, without
demonstrating oventhelming public benefit, riolates this fiduciary duty.

6.2 Inadequate Parliamentary Scrutiny

A 3rday rerierv period for a KES q+.S billion transaction affecting national infrastructure is constitutionally
insufficient. Parliament must demand extended deliberation.

6.3 Missing Regulatory Impact Assessment

No credible evidence of:

' Competition authority blessing this concentration

. Consumer protection impact analysis

. Telecommunications sectordelelopment implications

. Rural connectivity preservation guarantees

7. SAFARTCOM'S UMQUE POSTTTON DEII'TANDS
PUBLIC STEWARDSHIP
Salaricom is not an ordinary commercial asset. It is Kenya's strategic national champion'

7.r M-Pesa and Financial Inclusion

o M-Pesa processes trillions of shillings annually

. Financial services extend to 45+ million Kenyans

. Govemment policy dependent on M-Pesa cooperation for tax collection, public services

. Foreitn ormership creates potential leverage over fiscal policy

7.2 Telecommunications Infrastnrcture

. Safaricom provides critical connectivityto 64% ofKenyans [t]

. Nehvork infrastmcture requires long-term national planning

o Foreign controlsubordinates Kenyan connectivitypriorities toVodacom's continental strateSy

. Rural connectivity, unprofitable but nationally essential, may be deprioritized

7.3 Employment and Skills Retention

. Safaricom emplols thousands directly; supports tens of thouands indirectly

. Headquarlers relocation risls brain drain
5



i Technolog'dotlopment arxl innoration caprbiliq nray migrrte to South .{fric:r

8. PEOPLE OF I{YAIIIRA COLINTYs SPECIFIC
IMPACT
As representatites of Nlamira C.oung', rle note particular c-oncerns:

8.r Rural C.onnc'ctirity Risks

. N,'amira is undersenrd by telercommunications infrastructure

. Prirate orrrership gpically deprioritizes rural expansion (insufficient returns)

. Safaricom's public mission has drhen netlr'ork expansion; Vodacom's profit focw will rertrse this

. Digltal economy participation dependent on continued senice investment

8.2 tocal Employment Impact

. Safaricom sen'ice centers in Nyamira provide direct employment

. Vodacom's efficiency drive will likely result in headcount reduction

. Diaspora remittances dependent on affordable, reliable M-Pesa access

8.3 Local Content and Development

o Government dividend income supports county del'elopment protrams

. Surrendering dividend streams reduces resources for health, education, and infrastructure in
underserved counties

r Foreign ownership means strategic decisions made in Johannesburg, not Nairobi, let alone Nyamira

9. INTERNATIONAL BEST PRACTICES: KEI{YA
IS ALONE
Global telecommunications regulators and govemments demonstrate persistent public ormership precisely because
private monopolies fail populations.

9.r Comparable Markets

. Singapore: The Singapore our leaders want to emulate maintains strategic stakes in
telecommunications; has refused full prilatization

. South Korea: Govemment retains regulatory control and ormership stakes in strategic carriers

. UAE: Maintains state ownership of Emirates Telecom

. Rwanda: Government maintains controlling interest in telecom operator

9.2 Why Nations Resist Full Privatization

. Seruice equity: Public orvnership ensur,es unprofitable regions still receil'e senice

. National security: Telecommunications infrastructure requires domestic control

r Fiscal r.csilicnce: Diridend income prorides c,ounterq'clical tovernment rel'enue

6
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. Consumcr protectlon: Public orrnership supports universal senice obligations

hould learn from global precedent, not ignore it.

10. ALTERIVATT\IE RECOMMENDATIONS
Rather than this catastrophic sale, n'e propose:

ro.r Retain Full Strategic Control

Maintain the gorernment's 39% stake. Continue deriving KES 5{ billion in annual dividends.

1o.z Capital Markets Solution

Ifinfrastnrcture financing is the objective:

o Issue governmentbondsbackedbySafaricom dividendstreams (not assetsale)

. Capital markets rvill value these at KBS roo+ billion without surendering ownership

o Retain asset appreciation upside

ro.3 Partnership, Not Surrender

Negotiate strategic partnership with Vodacom ifregional integration is desired:

. Joint venture in Ethiopia operations

. Technolory transfer agreements

. Revenue-sharingarrangements

. Retain Safaricom independence and Kenyan control

ro.4 Enhanced Dividend Optimization

Engage board management to optimize dividend payouts rvhile maintaining growth investrnent. Current 4.2% yield
can likely improve to 5-6% with disciplined capital allocation.

7
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11. FOR[\{AL RESOLTJTION
We, the people of Nlamira County, hereby resolve:

r. Reject categorically the proposed sale of 15% Safaricom stake to Vodacom Group

2. Demand cancellation of Vodacom dividend rights arrangements on government's remaining shares

3. Calt for immediate inquiry into conflict of interest, raluation methodolory, and advisor
compensation

4. Requfue ertended parliamentary debate (minimum go days) with public consultations in every
c'ount)'

5. lUandate impact assessment on rural connectivity, employment, and consumer protection before
procc\cdinB

6. Insist on indcpendent rtluation by international experts with publication of full terms

7. Support alternative financing mechanisms that presen'e public orvnership



CONCLUSION \.
This JroJnscrl trensrction is nnt merely qrrestionable fiscal policy, it ir a bctral'al of the public trust at a moment

rr-hen Safaric<rm's relue hrs nerfi heen higher, rrtetr its financini perfornrance h.s ne.ei been strcn8€r. and rvhen

the nation's need fot strategic asset contml has nettr betn more urgent.

The people of Nyrmira Co.rng, rnd indeed all Kenyans, cannot acttpt the surrender of a generational scalth-
creaiinga-sset to foreign control in exchange for one.time cesh paymenus that will disappear into debt sen'icing while

dh'idend streams enrich Johannesburg.

lfe demand that Parliament hqror its constitutional obligations to stervand public resources oo behslf of all citizens.

lVe demand that this transaction be rei'cted dcrcisir,tly and unconditionally.

The furure of Kenla's digital economy, financial senices, rural connectivity, and national sovereignty depends on
this single parliamentary decision.
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Submitted by:

JustusAtuti

Onbehalf of the People of NyamiraCounty

December 8, zoe5

For submission to:
Clerk of the National Assembly
Parliament of Kenya
P.O. Box 4r842-oo1oo
Nairobi, Kenya

Deadline: January 8, zoa6
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Dp"
Clerk of the National Assemb Ke a

From:
Sent:
To:
Subject:

sharon raynx <sraynx@gmail.com >

Tuesday,.lanuary 6, 2026 7:36 PM

Cle* of the National Assembly Kenya

Sale of assets

fumtn

l,[g

Do not sett any kire of our assets be it our safaricom shares or even KPC. lf you must sett then sett it to
Kenyans we have the money altow us be tge investors, KPC beLongs to us we buitt it. Why shoutd a visitor
swoop in 8nd take majority share. lf the government tike Ug so much give them kand tet them buitd their
own pipetine then coltect land rates. So again I oppose the sate of assets. lf you want to be usefut tabke a
bitt that truty crominaoises corruption. lf you tost 3008 whose to say this wont be stoten too. Remember
the bittionaire in partiament, even with your businesses it is impossibte for you to make the bil,ions you
purport to have. Your corruption is what is kittingthe middte ctass. Do NoT SELL our remaining assets.
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Collins Odhiambo on Safaricom PL Open with Google Docs

Clert of tha Nrtio?rtl
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frr.'.trt. ,rrty 6. 2026 I I C Pt 4chrt of lla ta{rord Arrfiory rarryr
Afi( Coirrfrt! on llr!?orCd ttdd dtf,iltn t oa ilra Goxrlrirnr'r t5.
Salrrcorri ,tC.

Dear Sir/Madam,

I write to submit firy pubtic comments on the proposed partiet dit/estiture of th€ Goyemmenl'
in Salaricom PLC as outtined in Sessionst Pap€r No. 3 of 2025.

I acknoryled8e thet the proposed diwsliture m6y hetp lhe Gov€mment reise much-n€€ded rc

criticEl intrastructure derrctopment and reduce r€lienco on pubtic dobt. ln lhis teg6rd, I supp(
proposat in prirrciple.

However, I am concemed ebout th6 potential [on8.tsrm impact on the sttotdebitlty ot Safaric
products and sEMcss, particutarly M-Pesa, wilch is widety used by ordinary Keriyans lor dsit
transactions. White prices may not incre6se immediatety, reduced govemm€nt sharehotding
future weaken pubtic innuence over pricing and consumor protection.

I therefore urge Psrtiament to ensure strong regulatory oversiSht, esp€ciatty on pricing ot ess{

services, and to put in ptace ctear safegusrds to protect consumers and maintain financiat in

Thank you tor providinS citizens with 8n opportunity to panicipats in this important national d

I
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NATIONAL ASSEMBLY
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0 ? JA;l 2026

CLERK'S OFFICE
P.O. Box 41842. NAtROBt

Yours faithtul
Cotlans Odhiambo
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MEMORANDUM OF OB.,ECTION TO SESSIONAL_PAPER NO.3 OF 2OZ5 ON

PARTIAL DIVESTITURE IN SAFARICOM PLE
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PREAMBLE: OUR COTTECTIVE FIDUCIARY DUIY

As a practitioner and linancial anatyst who has walked these corridors for over two decades, I have

witnessed lirsthand how shortsighted financiat decislons made in moments of fiscal pressure have

condemned our chitdren to pay for our conveniences. This partiat divestiture is not merety a

transactioft-it is a dismantling of Kenya's digitat sovereignty. The government hotds these shares in

trust for 54 mittion Kenyans, including the mama mboga whose M-Pesa float depends on Safaricom's

stabitity, the graduate whose flrst job was at a Safaricom cat[ centet and the farmer inTana Riverwho

accesses subsidies through the ptatform. We betray them not Just tegatty, but moratly.

Betow are twetve constitutionatty-grounded concerns that demand your rejection of this transaction.

CONCEBN 1: GROSSLY INADEqUATE VATUATION AMOUNTING TO FIDUCIARY BREACH

Legal Foundatlon: Sectlon 87A of the Pubtlc Flnance Management Act (PFMA) mandating 'optimat

value' and Artlcte 201(b) ol the Constitution demanding "prudent, economical, and etficient use of

pubtic money.'

Analysls: The Kshs 34/share price represents a mere 17% premlum on a depressed 6-month average

that colnclded wlth globat tech stock settoffs and domestic security concerns atfecting Safaricom's

Ethlopla expanslon. This is not falr vatue for a strategic asset that:

e Controls 98.8% of Kenya's mobite money market (criticat lnftastructure under the Critlcat

lnf rastructure Protectlon Act)

. Has dellvered compound annuat dividend growth o, 14% o'/er the last decade

. Hotds proprletary data on 95% ol Kenyan adutts, a national secutity asset
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'.Detalted lmptlcatlons:

. tmmedlate Loss: Kshs 204 bittion proceeds represent onty 2.3x Safaricom's 2024 net prolit,

At historicat P/E ratios, we're sacrificing perpetuat income for tess than 3 years' earnings.

. Intergeneratlonal Theft: The retained 20% stake witl generate diminished inftuence. At 35%,

Kenya could btock speciat resotutions; at 2O%, we're passive spectators. This viotates the

constitutionaI principte of intergenerationat equity (Articte 10).

. Opportunlry Cost: Had we retained the 15% stake, assuming conservative 8% annual

dividend growth, it woutd genelate Kshs 421 bitlaon in cumulative dividends over 15 years-
more than double the sate price.

Human lmpact: The Kshs 40.2 bittion "dividend substitute" is a poisoned chalice. lt's
structured as an upfront payment ln lleu of future dlvidends, meaning we forfeit not just the
15% stake's dividends, but potentiatty see reduced dividends on the remaining 20% as

Vodacom optimizes group-levet profit repatriation.

Afrlcan Standard: South Africa's Competition Commisslon btocked Vodacom's acquisitlon ol

Neolet ln 2015 precisely because of verticalintegration concerns ln strategic sectors.Tanzania's Falr

Comp€tition Commission has lined Vodacom subsldiary Serengetl Salari lor market abuse three

times since 2020.

!

Afrlcan Standard: Ethiopia refused to privatize Ethio Tetecom at any price , recognizingfiat strategic

value transcends market metlics. Nigeria's sate of NITEL in 2006 fetched $750 mittion-less than

0.3x annuaI revenue-a catastrophic undervaluation that impoverished citizens.

Gtobat Benchmark: Nonrvay's Government Pension fund Global onty divests strategic assets at

minimum 40% premiums to 12-month highs, reftecting long-term vatue.

C(I]{CEEN2IIRRECONCILABLE CONFLICT OF INTEREST & RELATED PARTY ABUSE

Legat Foundatlon: Section 127 of the Companies Act 2015 on retated party transactions requiring

arm's-tength terms; Section 25 of the Competition Act prohibiting abuse of dominance.

Anatysls: Vodacom Group atready exercises de lacto control through its 40% stake, board

representation, and technicat agreements. This transaction is essentiatty a retated party sate of

natlonal assets to ltsetf under a different hat. The PFMAS Section 87A requires Cabinet and

parliamentary approval for sates to lndependent third parties, not entities that atready sit in our

boardroom.

Page 2 ol13



Detalted lmptlcatlons:

. Regutatory Cepture: Wth 55% combined inftuence (40% + 15o16), Vodacom can:

o Dlctate data tocalization policies, potentiatty mlgrating servers to South Africa

(vlolating Data Protectlon Act, Section 48 on data soverelgnty)

o Structure lntercompany toans to shift profits oflshore, erodlng Kenya's tax base

o lnltuence universal seMce obtigations to lavor urban, profltabte areas white

abandonlng rural Kenya

. Mlnorlry Oppresslon: Our remalnlng 20% becomes a 'silent mlnorltf under Sectlon 238 ol

the Companles Act, wlth no veto power over:

o Retated-partytransactlons between Vodacom Kenya and Safarlcom

o lntettectuat property licensing favorlng Vodacom's other subsidiaries

o Dividend policies that starve Kenya whlte enriching South African sharehotders

. Human lmpact: The 3-year "no redundancy" commitment is ittusory. Vodacom can simpty

not renew 5,000+ contract workers (60% of Safaricom's workforce). outsource catl centers

to South Africa, or automate M-Pesa agents out of existence-none of which triggers

redundancyclauses. We are gamblingwith 15,000 direct jobs and 500,000 agent tivetihoods.

CONCERN 3: CONSTITUTIONAT VIOLATION OF MEANINGFUL PUBTIC PARIICIPATION

Legat Foundatlon: Artlcte 118(1Xb) of the Constitution, reinforced by the Supreme Court in Kiambu

County Government v Robeft N. Gakuru (2014) requiring "reasonabte opportunity to express views"

and "consideratlon of those views.'

Anatysls: The invitation for memoranda by 8th January 2026-iust 31 days over Christmas when

Parliament is recessed-is proceduratty oppressive. This is box-tlcklng, not participation. The

peopte most affected (rural M-Pesa agents, low-income subscrlbers, empl,oyees) tack:

. Access to the 45-page Sessional Paper (no physicat copies ln counties)

. Technical capacity to anatyze comptex financiat structures

. Time during the lestive season when famiUes strugS,te with schoot lees

Alrlcan Standard: Ghana's Supreme Court invatldated the sate ol Merchant Bank ln 2015 because

the 21-day consuttatlon period was deemed 'manilestty lnadequate' for strategic asset dlsposat.

Rwanda's privatization tarv requires 90 days and mandatorytown hatts ln att provinces.
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Globat Benchmarl: The OECD Guidelines on Corporate Governance of State-Owne d EntelP

require mlnlmum 60 working days for consultation on materiatdisposals

Detalted lmpllcatlons:

Ittegatlty: Any partiamentary resolution passed without genuine pubtic participation is void

ab initio under Articte 2(4) of the Constitution. Courts wilt enjoin thls transaction, wasting
millions in legat fees and sovereign reputation.

soclal Llcense Forfelture: safaricom's brand equity-worth biflions-rests on its "Kenyan-

ness." Forcing through the sale creates pubtic resentment, subscriber churn, and potentiat

boycotts, destroying vatue for att sharehotders.

Human lmpact: My ctient, a 62'yearotd M-Pesa agent in Migori, asked me: ,,lf they seu our
shares while we are steeping, who witt listen when Vodacom raises our tariffs because we

are 'unprofitabte'?' she represents 234,000 agents who never had a voice. Their sitent
protest witt be switching to Airtet Money, crashing Safaricom's vatuation by 30yo overnight.
We are not just selting shares; we are selling trust.

$ONQERN 4: CRITICAI INFRASTRUCTURE & NATIONAL SECURTTY CoMpRoMtSE

legal Foundatlon: The Critical lntrastlUcture Protection Act, 2021; Articte 238 on natlonalsecurity;

and Section 83 of the Kenya lnformation and Communications Act requiring cabinet approval for

foreign control of critical ICT infrastructure.

Analysls: Safaricom's M-Pesa platform is a systemically lmportant rinanclal lnfrastructure under

CBK regutatlons, processlng 6696 of Kenya's GDP annuatty. Ihe platform hosts:

. Nationalsecuritycommunications (police, KDF procurement)

. Soclal protecllon cash translers (lnua Jamll)

. Tax collectlon (XRA itax payments)

. Etectlon-lelaledlransactlontmits

Poge I ol l!
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Afrlcan Standard: Atgeria retains 1000/5 state ownershlp of Diezzy Tetecom citing'soveretgnty over

digital linancial raitsi Egypt's National Tetecom RegutatoryAuthorlty btocked Vodafone's attempt to

increase stake in Telecom Egypl in2022, citin8 "strategic autonomy.'

Detalted lmptlcatlons:

a Hostlte fakeover Risk: White Vodacom is currentty frlendty, corporate controt changes. lf

MTN or Orange (both with murky histories in Afrlca) acqulres Vodacom, Kenya's linanclat

system becomes hostage to foreign commercial interests. The 2023 coup in Niger saw

telecom assels seized overnight-are we naive enough to betieve commerce operates in a

political vacuum?

Data Colonlallsm: Vodacom's 55% effective contro[ means Kenyan citizens' data is

governed by South Africa's Protection of Personat lnformation Act (POPIA) through group

policies, creating jurisdictionat confticts. Our Data Commissioner becomes powerless to

enforce local taws.

Human lmpact: During the 2025 drought response, the government used M-Pesa to disburse

Kshs 8.7 bittion in retief. lmagine Vodacom-answerable to Pretoria, not Nairobi-deciding

to 'optimize" server capacity during our next crisis, detaying payments to staMng famities by

72 hours. That detay costs tives. Are Kshs 204 bittion worth even one Kenyan tife?

a

'a

CONCERN 5: INIERGENEMTIONAL EQUITY & SOVERETGN WEALTH DESERNON

Legat Foundatlon: Articte 10 (nationat vatues) and Articte 69 (sustainable devetopment) of the

Constitution, creating a tiduciary duty to future generations.

Analysls: This is a llquldlry event, not an investment stratery. We are converting perpetual equity

into consumabte cash to tund recurring expenditure disguised as "infrastructurei Historicatty,

Kenya's privatization proceeds (Kshs 300 bittion from Tetkom Kenya, Kenya Airways, etc') have

vanished into budget deficits with zero traceable lnfrastructure legacy'

African Standard: Botswana's Puta Fund and Angola's Sovereign Weatth Fund are constitutionatly

mandated to relnvest state asset sate proceeds-not spend them. Angola's 2021 Constitutionat

Amendment requires partiamentary supermajority to withdraw sovereign weatth principat.

Globat Benchmark Norway's fiscat rule timits spending of oit revenues to 4% of fund vatue annuatly,

preserving principat in perpetuity.

Detalted lmpllcatlons:
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Permanent Loss, Temporary Galn: The 15% stake generated Kshs 23 bittion in dividends tast

year. Setting it for Kshs 204 biltion means we break even in just 8.9 years of lost dividends-

after which we are permanently poorer. Our grandchildren witt inherit debt, not wealth.

Budget Moral Hazard: This Kshs 204 bittion windfatt wifi be consumed by etection-year

spending (2027 tooms), increasing recurrent expenditure that cannot be sustained post-

sale. lt's like a farmer setting his only cow to buy Christmas meat-festive today, starving

tomorrow.

Human lmpact: My daughter, born in 2020, witt turn 18 ln 2038. By then, this money witt be

gone, but safaricom's value-driven by Ethiopia expansion and 5G monetization-will be

triple today's. we are steating from her generation's future to fund our present comfort. That

is not development; it is intergenerational theft sanctioned by law

CONCERN 6: PREDATORY FINANCIAt ENGINEERING OF THE DtVtDEND SUBSTTTUTTON

Legat Foundatlon: Section 39 of the PFMA prohibiting 'unconventionat financiat arrangements"
without parliamentary scrutiny; Section 125 of the Companies Act on untawful return o, capitat.

Analysis: The Kshs 40.2 bittion "upfront payment in tieu of future dividends" is a synthetac equity
swap that circumvents sharehotder equity principtes. This is not a dividend; it's a toan agalnstfuture
soverelgn lncome, creating a debtor-creditor retationship where Kenya becomes behotden to
Vodacom.

African Standard: Tanzania's Controtter and Auditor Generat condemned a simitar "dividend
advance'anangement in TTCUs privatization in 2018, catting it'f iscat atchemy that mortgages future
nationat income.'

Gtobat Benchmark The IMF's 2023 Fiscat Transparency Code ltags such arrangements as "liscat
risks' requiring expticit sovereign guarantee disclosures.

Detalled lmptlcatlons:

. Net Present Value Dlsaster: Using an 8% discount rate (Kenya's cost of capltal), the NPV of
20 years of dividends on the 2096 stake ls approximatety Kshs 280 blttion. Vodacom ls'pre.
paying'Kshs 40.2 billlon-an 86% halrcut on sovereign lncome. This ls not a premlum; lt's a

lire sale.

Srtance Sheet Fnud: Ihls Khs 40.2 bittion wltt be recorded as'other lncomei artitlclatty
hnatinS one'yta, budget perlormance whlle creatlng a perpetuat Uabluty. Future

Sorernments witl pay for thls through reduced,iscat space.

t
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Human lmpact fhe Treasury PS witl boast of 'exceeding revenue tarEets" ln F'12026127,

earning a perlormance bonus. Meanwtlite, the schoot feedlng program that would have been

funded bythe loregone dMdends witt be cut in 2028 when reatity bltes. Publlc servants profit

today; children starve tomolrow.

CONCERN 7: ILLUSORY EMPTOYMENT & LOCAL CONTEUIIiffEAUASOS

Legat Foundatlon: The Emptoyment Act (section 45 on unfair termlnation); Local content Act' 2016;

Articte 43 on economic rights.

Anatysls: The 'no redundancles for 3 years' commitment is a tegat red henlng. Vodacom can

achieve workforce reduction through:

o Non-renewat of S-year fixed'term contracts (covering 60% of statl)

. outsourcing to its south African catl centels

. Automation of 12,000 M-Pesa agent reconcitiatlon rotes

. "Voluntary early retirement" schemes targeting Kenyan managers

Atrlcan Standard: When MTN acquired Uganda Tetecom assets in 2018, it promised 'no

redundanciesi Within 18 months, 2,300 contractors were terminated, circumventing emptoyment

law. Uganda's courts dismissed ctaims because "contractors are not emptoyeesi

Gtobal Benchmark: OECD Guidetines require S-year employment guarantees and tocat content

quotas for strategic asset sates.

Detalted !mpticatlons:

. Sltent Retrenchment Wthin 5years, Safaricom's Kenyan worKorce coutd shrinktrom 6,000

to 3,500, with att senior rotes translerred to Johannesburg. The Locat Content Act's 40% tocat

procurement requirement witt be circumvented through .group procurement frameworks."

. Knowtedge Transler Reversat: Currently, Safaricom's innovation hub (Atpha) devetops

sotutions for EastAfrica. UnderVodacom controt, R&D witt centratize ln Cape Town, reducing

Kenya to a 'sates office.'Thls viotates the Sclence, Technotogy, and lnnovation Act's

requirement to retain intettectuat property tocatly.
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Human lmpact: "lames', a Safaricom engineer sayiust bought a home in Syoklmau on a 20'

year mortgage. His role in network planning is being'regionatty centratized." ln 2027,he'llbe

offered "votuntary redundancf or a move to South Africa. He cannot emlgrate; he wltl tose

his home. We are not preservlnSlobs;we are destroylngcareerswhlte tlckingtegat boxes.

CONGERN 8: CAPITAL MARKETS_DECIPTION_THE NSE BETRAYAL

Legat Foundatlon: Section 9 of the Capitat Markets Act requiring 'deepening and devetopment of

capital markets" as a state obiective; Section 87A PFMAs requirement for "transparent processes.'

Anatysls: The claim that this sate 'deepens capitaI markets" is legatly and factua[ty lraudutent. The

transaction is a prlvate placement to Vodacom, not a pubtlc offer through the NSE. No Kenyan retait

investor can participate. The NSE witt see:

. Zero new tistings

. Reduced free ftoat (government shares were the most traded)

. lncreased concentration risk (Vodacom becomes a strategic, not portfotio investor)

Afrlcan Standard: When South Africa privatized Tetkom, it listed 30% on the JSE, creating 1.2 mifiion
new retaiI shareholders and deepening tiquidity. Kenya is doing the opposite.

Gtobat Benchmark: IMF's 2024 repoft on "Capitat Market Devetopment in Frontier Economies'
expticitty warns against private placements to strategic buyers, recommending mlnlmum 25%
pubtlc ftoat instead.

Detalted lmpllcations:

. Llquldlty Coltapse: Government shares represent 18Yo of NSE daity turnover. Removing

them from active trading witt shrink NSE market cap by 12%, triggering MSCI Frontier Markets

index exclusion. Kenyan pension funds (hotding 40% of NSE vatue) witt face forced setting,

possibty wiping over Kshs 90 bitlion from retirement savings.

o lnvestor Confldence: Foreign portfotio investors witt interpret this as 'Kenya prefers

backroom deals over market transparency.' FDI ln other sectors witt possibty drop 20-30%

due to governance concerns.

Human lmpact: My mother's pension fund is 35% invested in Safaricom. The fund manager

Just catted: 'lf liquidity drops, we may be forced to mark down NAV by 15%.' Her monthty

pension is Kshs 42,000. A 15Yo cut means she cannot afford her hypertension medication.

We are sacdficing retirees'health to enrich a foreign congtomerate.

I

I
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CQNCERN 9: GOVERNAI{CE EMACIAIION_f ROH STEWARD IO SPECTATOR

Legat Foundatlon: Article 227 ol the Constitution on fair edmlnistrathre acilon; Section 73 ol the

Companies Act on directors'duties; King IV Code on corporate govemance (adopted by Kerrya as

best practice).

Anatysls: At 35% sharehotding, Kerrya had substantive lnfluence: abltity to btock specia(

resotutions, appoint lndependent direclors, and inlluence CEO succession. At 20%, we become a

passlve mlnorlty, tosing:

. Veto power on related-party transactions (requires 25% under Safaricom's artictes)

. Abitity to force board matters to sharehotder vote

. Moral authoritywith regutators (CA, CBK)

Afrlcan Standard: Ghana's 25% retained stake ln AirtetTigo preserved board veto rights, preventing

asset stripping. Kenya's 20% is betow the governance threshold.

Gtobat Benchmark OECD's 'Ownership and Governance of State-Owned Enterprises"

recommends mlnlmum 25% retentlon for strategic companies to preserve lotden share"

governance rights.

Detaited lmPticatlons:

. Strateglc Neutratlty: Vodacom can now:

o Appoint a South African chairman (contrary to the "Kenyans-ontf promise, which ls

non-binding)

o Merge Safaricom's operations with Vodacom Tanzania, diluting Kenyan identity

o Shift tax residency through transfer pricing, reducing Kenya Revenue Authority's take

. Regutatory Paratysis: The government's two board seats become token positions. When

Vodacom proposes a dividend cut to lund South African expansion, our directors can protest

but cannot btock. This viotates Articte 227's requirement that pubtlc participation extends to

ongoing governance, not just initiat sate.

. Human lmpact ln 2024, Kenya btocked Safaricom's proposed 300% increase in M-Pesa

taritfs because we had board inltuence. At 20%, Vodacom witt argue 'commerciat autonomy"

and CBK witt be potiticatty unable to intervene. The 30 mittion M-Pesa users witl lace tariff

increases, extracting an additionat Kshs 18 bittion annuatty lrom the poorest Kenyans. Our

Page I ol13
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board seats will be occupied by indMduats paid sitting attowances to watch Kenyans being

overcharged.

CONCEBN-,LOJNEBASIRUCTURE FUNDITIG FABLE & FISCAT IRRESPONSI!'IIIU

Legal Foundatlon: Afticle 221 of the Constitution on budget process; Section 15 of PFMA on

earmarking; Section 39 of the Public Procurement Act on value for money.

Analysls: The Kshs 204.3 bittion witl be deposited into the Consotidated Fund and spent, not

invested. This ls a consumpllon declslon, not an investment one. History is instructive:

' Kshs 52 bittion from Tetkom Kenya sate (2007): Zero traceable infrastructure

. Kshs 23 bittion from Kenya Airways privatization: Embezzted throughfi,h teases

. Kshs 18 billion from NationatBank sate: Consumed by recurrent spending

Afrlcan Standard: Uganda's Constitution requires that atl proceeds from strategic asset sales be

credited to the Consotidated Fund, invested abroad, and onty returns spent. Kenya has no such

sovereign wealth fund protection.

Gtobat Benchmark IMF's 2024 Fiscat Monitor warns that using asset sales for current spending is
"fiscat ittusion' that worsens debt sustainabitity.

Detalted lmptlcatlons:

. Debt Splral Worsenlng: Kshs 204 bittion witt fund 0.8% of GDP in spending, while our debt-
to'GDP ratio (68.7%) remains unchanged because we sacrilice the asset that generated

income. lt's like a farmer setting his cow to buy mitk-he gets one galton today but starves

tomorrow.

Procurement Fraud Magnet: 'lnf rastructure projects" tike "Digitatrransformation" are vague
procurement categories ripe for singte-sourcing to potiticatty connected firms. we witt
possibty see Kshs 50 bittion disappear into "consuttancy fees. within 1g months.

Human lmpact: The Sessionat Paper promlses "Energy, Roads, Aerospace, funding. Last
year, the Kshs 30 biltion roads allocation in North Eastern was diverted to Nairobi's
expressway. The peopte of wajir, who shoutd benetit, witt see zero tarmacked roads.

Meanwhile, their safaricom shares-their onty ctaim to digitat infrastructure-are gone. we
are tying to the marginatized to fund urban etite proiects.

CONCERN 11: COMPETIIION & REGULATORY CAPTURE_CREAIING A BEHEMOIH
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\
! t

I



tegal Foundatlon: Seclion 25 ol the CompetIion Act prohibitinS anticompetitive mergers; Sectlon

46A on abuse ol buyer power; Communications Authority'3 mandate under KICA to ensure 'falr

competition.'

Analysls: Vodacom's stake lncrease to 55% effective control creates a tuper-domlnant enttty wlth:

. 68% mobite subscriber market share

. 98.8% mobile moneymarket share

e Vertical integration into undersea cables (DARE1), fintech, and insurance

Thls triggers Artlcle 25 of the Competltlon Act requlrlng futl merger notificatlon and pubtlc Interest

assessment-a process detiberatety bypassed by presentlng this as a 'government share sate," not

a merger.

Afrlcan Standard: When MTN sought to lncrease lts stake in Uganda's Airtet, the COMESA

Competition Commission btocked it in 2021, clting 'singte point of laiture risk" in mobite money

infrastructure. Kenya ls ignoring this plecedent.

Globat Benchmark: UK's Competitlon and Markets Author,ty (CMA) forced Facebook to reverse its

Giphy acquisition, demonstrating that even non-controtting stakes can be antFcompetitive il they

create market power.

Detalted lmptlcatlons:

. prlce Flxatlon: Vodacom can unitateratly raise M-Pesa tariffs, data prices, and cross-network

charges. The CA wilt be powertess because the "government representative' on Safarlcom's

board (now token) cannot inftuence pricing. This extracts Kshs 35-50 bitlion annuatty from

consumers-more than the sate proceeds.

. lnnovatlon Suppresslon: Startups tike Tanda, Dibserve, and Kopo Kopo rety on Safaricom's

Apl infrastructure. A Vodacom-controtted Safaricom can change API terms, pricing, or

access, kitling 500+ fintech startups and 12,000 jobs.

. Human lmpact: Jane, a Chama teader in Kakamega, uses M-Pesa to poot members'

contributions. When Vodacom raises transaction fees from 0.5% to 1.570 (as they did in

Tanzanla), her Chama's annual savings drop by Kshs 48,O0G-enough to fund one member's

chitd's schoot fees. We are sacrificing collective African prosperity for corporate etliciency.

CONCERN 12: PROCEDURAL FRAUDULENCE & ULIRA VIRES EXLCUTVEACilON
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Legat Foundatlon: Artlcle 1fS(lNb) of the Constitution; Section 87A PFMA requiring both Cabinet

approval and partiamentary resolution; Sections 3 and 4 of the Statutory lnstruments Act reguiring

proper laying of papers.

Anatysls: Ihe Sessional Papet was taid on 8th December 2025, with memoranda due 8th lanuary

202*a periodwhen:

. Cabinet has not lormally approved (meeting minutes unavailabte)

. Parliament is ln recess

. The Pubtic Debt and Privatization Committee has not been constituted for the 13th

Parliament

. No Fiscat lmpact Statement has been pubtished as required by Section 44 ol PFMA

This is proceduratfraud designed to railroad approval before the budget cycle, avoiding scrutiny of

how proceeds witt be used.

Afrlcan Standard: Zambia's High Court nuttified the sate of Zamtel in 2019 because the Cabinet

resolution was passed in a "speciat meeting" without required notice, declaring the transaction uttra

vlres.

Gtobat Benchmark The UK's Enterprise Act 2002 requires 90 days of lay-before Partiament and

mandatory hearings before strategic asset sales.

Detalted lmptlcatlons:

. Nultity of Transactlon: Any resolution passed without strict comptiance with Articte 118 and

Section 87A is void. Courts witl issue certlorarl to quash, exposing Kenya to Kshs 15-25

bittion ln damages claims from Vodacom for "toss of opportunity.'

. lmpeachment Risk Cabinet Secretaries who approved this bypass process face

impeachment under Article 152 for viotating constitutionat process. The President's tegacy

becomes entangted in proceduraI ittegatity.

Human lmpact: Our democracy is buitt on process. When a government ignores its own taws

to selt assets at Ghristmas, it tetts citizens: 'You are subjects, not stakehotdersl'The next

government witt use the same precedent to sett KDF barracks, National Parks, or port assets

in secret. We are not just tosing Safaricom shares; we are losing the rute of taw itsetf.

CONCLUSTON: THE MORAI. IMPERATIVE TO REJECT
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Honourabte Members, the Constitution you swote to uphotd does not permlt you to sell our

chitdren's inheritance to pay your bitts. The PFMA you enacted does not attow a minorlty stake sate

that creates a foreign monopoty. The Competition Act you passed does not exempt strategic assets

from merger controt.

Vote thls down. Not because you oppose development, but because you understand that true

devetopment is buitding assets, not setting them. Let us instead:

. Ftoatthe 15% on NSE as a Rlghts lssue to Kenyan retail investors, raisingthe same Kshs 204

bittion white deepening markets

. Estabtish a Soverelgn Weatth Fund to hold state assets in perpetuity

. Amend the PFMA to require 75% partlamentary supelmalorlty for strategic asset sales

The peopte of Kenya are not begging you for crumbs trom this sale. They are demanding you protect

their future. You have the power to say no. Use lt.

*ttttt***t*tt**i***tti**t***tt*ttittt*it*ltttt*ttittttttitttt*ltt*
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Clerk of the National Assemb Ke

From:
Sent:
To:
Subject:

. The Fund managers m

. A llve, pubticty acces
sate proceeds to the s

SUBMISSION OT M€MORANOA ON SESSIONAL PAPER NO, 3 OF 2025 - PROPOSAL

FOR PARTIAL DTVESTITURE OF GOVERNMENT SHAREHOLOING IN SAFARICOM PLC

ust pubtish a quarterty batance sheet and performance report.
sibte web portat shoutd be estabtished, tracking every shitting from the

ect expenditure. This "open- oach is the on
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TO: The Cterk of the Nationat Assembty, Partiament Buitdings, P.O. Box 41842-00100, Nairobi.

Emait: cna@parlia ment,go-ke

DATE:6th )anuary2026

RE: SUBMISSTON OF MEMORANDA ON SESSIONAL PAPER NO. 3 OF 202s - PROPOSAL FOR PAFflAL
DTVESTITURE OF GOVERNMENT SHAREHOLDING IN SAFARICOM PTC

Dear Slr/Madam,

I hereby submit my comments regarding the government's proposal to divest 15% of its sharehotding in

Safaricom PLC to finance the Nationat lnfrastructure Fund and the Sovereign Weatth Fund.

White I support the innovative approach to asset recycting to reduce retiance on debt, the success of this
divestiture rests entirety on the prudent management of the proceeds. To ensure this initiative hetps

Kenya achieve its "singapore" vision of economic transformation, I propose the fottowing strict
conditions for implementation:

1. Specific ProJect Prioritization & Ring-fencingThe government must move beyond generat

descriptions of "infrastructure" and pubtish a binding schedute of specific projects to be funded over the
next 5-10 years. To ensure equitabte devetopment and tangibte returns for the taxpayer:

Education: Funds shoutd be ring-fenced to modernize infrastructure in att pubtic primary and

secondary schooLs to support the CBC curricutum.
Heatth: Prioritize the equipping and upgrading of Levet 3 and 4 heatth centers to decongest
referraI hospitats.
Access: Attocate a significant portion to feeder roads within counties (via conditional grants to
County Governments) to unlock agricuttural suppty chains and ensure even the most remote

areas are economica[[y accessibte.

2. Transparency and Quarterty Reporting To prevent the mismanagement that has ptagued previous

funds, the governance framework must be robust.
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3. Slrategic Asset Attocation (80:20 Rutc) The allocotion of proceeds must bslance immediate needs

with inter-generationel equrty. I propose e strict ststutory sptit:

80% to thc lnfrastructure Fund: Targeted at hiSh-impact proiects thet stlmutate immediate
economic actMty (multiptier effect).
20% to thc Sweralgn Weatth Fund: This portion must be invested ln high-return, diversified
financiaI instruments to buitd a salety net for future generations, ensuring sustainabitity beyond
the current administration.

Conctuslon lf these safeguards are enshrined in the imptementation framework, this divestiture can

indeed be the catatyst for Kenya's economic teap. However, without transparency, we risk tosing a

strategic asset without gaining tasting vatue.

Yours Falthfulty,

David Tote
+25 47 21 82sO8 6 (Wh a ts Ap pl I + 25 47 437 38 6 5 6 ( M o b i te )

dtoLe254@gmait.com
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The Clerk of the National Assembly
Parliament Buildings
P.O. Box 41842 - 00100

Nairobi,
Kenya

Advocates and Commissioners for Oaths
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2nd February 2026

.!'3:t .l

ATTENTION:
Clerk to the Joint Committee on Finance & National Planning and the Select Committee
on Public Debt & Privatization.

RE: SUBMISSION BY THRYV CAPITAL PARTNERS LLP OF MEMORANDUM ON

SESSIONAL PAPER NO. 3 OF 2025 - PROPOSED PARTIAL DIVESTITURE OF THE

COVERNMENT OF KENYA'S SHAREHOLDING IN SAFARICOM PLC.

We hereby submit the attached Memorandum for your official receipt and inclusion in the

records of the National Assembly, further to our earlier electronic submission dated I 
s

February 2026.The contents are;

l. Memorandum-9pages

The Memorandum sets out stakeholder concems and observations relating to Sessional Paper

No. 3 of 2025 and is respectfully submitted for the consideration of the Joint Committee on

Finance & National Planning and the Select Committee on Public Debt & Privatization.

We kindly request that one copy of this cover letter be stamped as "Received" and returned to

us for our records.

Please do not hesitate to contact us should any further information or clarification be required.

Yours faithfully,

Victor
C/o Victor Lee Legal Advocates

Unit g-08, Dari Business Park

165 Ngong road, Karen

Nairobi. Kenva
I rttrti l: cvmabachi@ victorlee.lesal

Mobile: 0722718562
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REPUBLIC OF KENYA
MEMORANDUM ON SESSIONAL PAPER NO.3 OF 2025:

PARTIAL DIVESTITURE IN SAFARICOM PLC BY THE
GOVERNMENT OF KENYA

Submitted by:
THRYV CAPITAL PARTNERS LLP
C/O VICTOR LEE LEGAL ADVOCATES
UNIT G-08, DARI BUSINESS PARK
165 NGONG ROAD, KAREN
NAIROBI KENYA
Email: inlir rr ictorlee.le al (, vmabachi@victorlee. lesaltv

Mobile: 0722718562

I O vrctorlee legalE t o7 2 2 7 1As62 / O7 33440524

Submitted to:
THE CLERK OF THE NATIONAL ASSEMBLY
NATIONAL ASSEMBLY OF KENYA
P.O.BOX 4r842-00100,

NAIROBI. KENYA
Email: cnarrilparl iamcnt.eo.kc

SUBM NO.2
C/O VICTOR LEE LEGAL ADVOCATES
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A. INTRODUCTION

We, VICTOR LEE LEGAL ADVOCATES, duly instructed by THRYV CAPITAL
PARTNERS LLP, a Limited Liability Partnership registered under the Limited Liability
Partnership Act, hereby submit this Memorandum. This submission is in response to the

public invitation for Memoranda on Sessional Paper No. 3 of 2025, tabled before the

National Assembly on or about 4th December 2025, and referred to the Departmental

Committee on Finance and National Planning and the Select Committee on Public Debt

and Privatization.

2. Thryv is an investnent syndicate dedicated to fostering everyday Kenyans' participation

in altemative asset classes, with a primary focus on technology startups, to drive socio-

economic and commercial gains. Thryv serves as the principal investor in Popote Inc.

(Delaware, USA), which holds 100% ownership of the software development firm Popote

Innovations Ltd. (Kenya).

3. The partners of Thryv have identified the need to table information which is pertinent

within the scope of the proposed sale of majority shares in Safaricom to Vodacom.

4. This need stems from the fact that Safaricom and Popote jointly own a solution called M-
Pesa Plus, which has been neither declared nor valued in the sale transaction. Being of
significant value, the proper accounting of Safaricom's interest in this asset is essential not

only to safeguard shareholder value but also to catalyze the broader technology ecosystem,

by using valuation methodologies aligned with global standards, that accurately price

domestic innovation.

5. The following presents the history of M-Pesa Plus, the proposed basis of its value, and an

actionable way for Safaricom to properly account for it to shareholders.

B. THE ORIGIN OF M-PI]SA PI-US

6. In 2014, the future founder of Popote presented a concept to Safaricom, which then

produced a Non-Disclosure Agreement (NDA) covering the "B2C concept", which the

parties executed. The core insight of the concept was that then-available M-Pesa solutions

did not address the needs of Micro and SME businesses for managing their expenditure,

thereby leaving substantial commercial value uncaptured. The solution demonstrated then

was in minimum viable product (MVP) stage, but sufficient for Safaricom to understand

the opportunity it presented.

7. Popote thereafter further developed the solution and kept Safaricom updated through

frequent emails and meetings. In early 2016, Safaricom upgraded its M-Pesa system to

what it called "G2", with which application program interfaces became available, enabling

the solution to work in a manner that could be commercialized.

E @
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8. From then on, the engagement gained momentum, entailing dozens of meetings, flow of
documents and expanded to involve three of Safaricom's departments, namely: Financial

Services (FS), Enterprise Business Unit (EBU), and Consumer Business Unit (CBU).

9. A significant milestone was reached in mid-2017 when Safaricom engaged a market

research agency-Kantar Millward Brown (KMB)-to assess the concept. On lTth August

2017, KMB presented its findings at Safaricom headquarters to both Safaricom and Popote,

in a report titled "Evaluating the Appeal otthe New HBA Innovation amongst Memben

ol the Hustler Segmenln Its results were positive and recommended that the solution be

named *M-Pesa Business".

10. Thereafter, Safaricom, in a document titled "Popote Business Case Justificatioz, " fitrther

reaffirmed the solution's market viability by uncovering from its data that only 7% of M-
Pesa flows were being generated from B2C payments. Therefore, a solution addressing the

identified gap would gain adoption by 7-10% of M-Pesa's captive-monthly-active

customer base, at the time approximately 2-2.5 million customers.

ll.ln a letter dated lTth August of 2017, Safaricom appointed Popote as a partner and

confirmed that their preferred mode of monetizing the concept, was to white label the

solution Popote had developed, i.e to have it as an M-Pesa branded solution.

12. Safaricom, went on to produce the partnership agreement or contract. After the usual edits

between the parties' lawyers, on 24th April 201 8, Safaricom sent a final version to Popote.

Popote executed it and sent it back to Safaricom.

13. The contract stage-named the solution *M-Pesa Plus", and gave Safaricom the rights over

its final branding for the market. Whether they would pick M-Pese Business - the

recommended name, or carry on with M-Pesa Plus - the staging name, remained to be

decided.

14. Within this contracting period, work continued. In a document entitled "M-Pesa Business

Account - Customer Joarnq6n Safaricom instructed Popote on what to customizc in the

solution. Popote did so and shared it completed on the 8th May 2018. Subsequently, On

9th May 2018, Safaricom shared a plan of activities leading to its launch date in July 2018.

15. Clause 4.2 of the contract required Safaricom to pay development costs, a part of the

broader commercials. Following delays in this payment, Popote claimed interest.

Safaricom prepared a Settlement Agreement in October 2020 to settle the amount at the

negotiated figure. Following both parties' execution of it, the payment was settled.

C. THEABORTEDLAUNCH

16. For reasons unknown, Safaricom failed to launch M-PESA PLUS as it had programmed

for July 2018. Despite Popote's unrelenting follow ups, Safaricom executives offered no

credible explanation. Popote therefore continued with its responsibilities and maintained

the solution, with the expectation that Safaricom would issue a new launch date.

@ Lg
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I 7. In June 2021 , Safaricom launched two versions of a new and independently developed app

- one for individuals and the other for businesses, named M-Pesa Super App and M-Pesa

Business, respectively. Popote noted that both apps contained some features of the

partnership app, and that one utilized the recommended name, M-Pesa Business. This

scenario raised concems for Popote, given that Safaricom had continued to be silent.

l8.On 26th Jume202l , Popote wrote to Safaricom's Chief Executive Officer, Mr. Peter

Ndegwa, seeking a meeting and pointing out the launched products' similarities, and further

noting that they were few, and did not adequately solve for the concept, as the still

unlaunched M-Pesg Plus did.

19. On 7th September 2021, Popote's counsel wrote to Safaricom's Chief Executive Officer,

Mr. Peter Ndegwa, and copied in the Chief Executive Oflicers of M-Pesa Africa-Mr.
Sitoyo Lopokoift, Vodacom South Africa-Mr. Shameel Joosub, and Vodafone UK-
Mr. Nick Read, drawing further attention to the confusion and seeking clarity on the way

forward.

20. Safaricom responded through counsel, however they did not address the concerns raised,

and so Popote became constrained to turn to the dispute resolution mechanism of the

contract, which was Arbitration.

21. To illustrate the depth of Safaricom's commitment and the sigrificant resources dedicated

to this initiative, it is noted that between 2014 and 2018, Popote had engaged with over 100

Safaricom staffmembers. These included the then CEO, chiefs of three business units and

staff, through a consistent flow of meetings, emails, and formal letters and agreements.

Notably, 47 of these individuals were actively involved in the final preparations for the

launch.

22. Notably, while there is an extensive trail of documentation commercially and technically

defining, validating, and operationalizing M-Pesa Plus, there is not a single record

justiffing its aborted launch. Consequently, Safaricom's motivations for shelving the

launch remain undisclosed. Nevertheless, it represents an asset of sipificant, albeit latent,

value.

Y @ L

D. THE MISSED OPPORTI.]NITY

23. During the business case phase, Safaricom, through research, defined the new solution's

target market as "the hustler segmen, " comprising individuals with side hustles, SOHO

(Small Office, Home Office), and SMEs, which constituted 7-l0Yo, or 2-2.5 million, of
the then M-Pesa customer base.

24. It was understood that the new solution would enhance usage from this market without

cannibalizing existing M-Pesa solution's revenues but rather creating new ones, because:

a. Although the majority of the target market was already using existing M-Pesa

solutions, they were not doing so for business expenditure-type transactions.
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b. M-Pesa Plus charges a monthly subscription fee because of its value to
customers. This was a new revenue stream altogether. M-Pesa's then and

current solutions do not charge any subscription fees.

c. M-Pesa Plus offers loans that could be safely priced at modest interest rates,

made possible by the data it captures on user behaviour, beyond that of M-
Pesa's then and current solutions.

25. The projected revenues for Safaricom from M-Pesa Plus, based on transaction and

subscription fees, amounted to KES 96.66 billion cumulatively over the first five years.

26. During the period ofuncertainty, while Popote awaited Safaricom to renrn to launch plans,

it piloted the solution. It did so with acquired customers across all sizes ofbusinesses and

processed over two million transactions. It generated higher unit economics than Safaricom

had projected in its business case. The pilot therefore served as final proofthat the solution

worked, and Safaricom's projected revenues were not only achievable, but likely
conservative.

27. According)y, in the five years between 2019 and 2024, Safaricom squandered the

opportunity to realize at least KES 96.66 billton in new revenue for itself. This would have

been hansformative and resulted in Safaricom commanding a significantly higher share

price today, even by traditional valuation methodologies such as EBITDA multiple.

28. Throughout this period and continuing to the present day, Popote has remained steadfast in
fulfilling its contractual obligations; continuous hosting and maintenance of the application

on the Google Play Store and Apple App Store, as well as the preservation of M-Pesa brand

domain names, for web hosting. Thus, ensuring Safaricom can anytime retum to its launch.

E. MPESA PLUS'S VALUE TO SHAREHOLDERS

29. The critical subject matter in this Memorandum, for Safaricom's shareholders to grasp, is

that the historical account demonstrates that Safaricom have a solution to an immense

opportunity which was birthed by the years of human resource input and capital, and that

can be crystallized into revenue at any time. M-Pesa Plus is operational as we speak,

having been consistently maintained and remains ready for launch to the market.

30. Determining the true contribution of M-Pesa Plus to Safaricom's share value requires a

deep dive into its development lifecycle and an understanding of contemporary technology

valuation. Unlike traditional assets, specialized fintech solutions are valued based on

potential and scalability-metrics that far exceed the standard methods used for traditional
enterprise products.

YR2 YR4 YR5

40,207,656,8r 0Annual Revenue 3,485,224,992 t 0,3o t,582,928 16,692,562,552 25,975,383,362

96,662,410,644

-
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3l . M-Pesa Plus was an innovation significantly ahead of is time. Comparable solutions did
not emerge globally until approximately 2015, eventually giving rise to a new fintech

category known as 'spend management.' The COVID-19 pandemic catalyzed an explosion

in the adoption of these platforms as businesses transitioned to remote operations. The

exponential growth in the valuation of comparable solutions in other markets underscores

the substantial latent value Safaricom currently holds within M-Pesa Plus.

32. M-Pesa has evolved from a supplementary "value-added service" into Safaricom's primary

economic engine, however the missed opportunity from aborting M-Pesa Plus's launch

can be gleaned from its far slower growth in the period, than the sampled companies,

offering a similar solution.

33. In accounting, innovations are classified as intangible assets because they lack physical

substance. Unlike land, buildings or machinery, their value is tied to intellectual property
and market potentlal. In their early stages, these asseLs are valued using Discounted Cash
Flow (DCF) or Net Present Value (NPV). These financial methodologies estimate a
business or project's current worth by calculating the present-day value of its projected

future earnings.

34. The value of the M-Pesa Plus asset to Safaricom must be accounted for and factored into

the company's share price. Not doing so would constitute a gross injustice to exiting
shareholders and would amount to unjust enrichment on the part of Vodacom.

F. OUR RECOMMENDATION

35. It is our contention, thatjust as we as a local investment syndicate saw the opportunity to
invest in Popote on the basis of its solution's future potential, Vodacom is doing the same

- Investing for reasons partially driven by Safaricom's latent opportunities, of which M-
Pesa PIus is a significant one. Vodacom will be poised to leverage its majority ownership
to steer Safaricom into spend management, and achieve results comparable to those

ttttvt@tLtt-t-

Solution Headquarters I-aunch 2026
Valuation ROr (%)

Revolut London, UK 2015 $75.0 Billion 42t,24Eoh

Ramp New York, US 2019 $80.5 Million $32.0 Billion 3.965r%
Plco Copenhagen, DK 201 5 $4.7 Billlon 31,2330

Spendesk Paris, FR 2016 $10.0 Million $1.14 Billion I1,300%

Illelio Tel Aviv, IL 201 8 $l l0 Million $4.0 Billion 3,536v.

Solution Headquarters Launch Value 2015 Value 2026 % ROI

M-Pesa Nairobi, KE 2007 $1.4 Billion 2930

VICTOR LEE

Sourcc:2015 Deta: Safaicom PLC Annual Report 2015, Page 6 (Sustainability) & Financial Statements.

2026 Data: Salaicom HY26 Investor Presentation (Nov 2025), Page 3j: SIR Saloicon FY26 Valuation

Updote (Jan 2026).M-Pesa Comparalive Performance Table (2015 vs. 2026)

Eerllest
Known
Valuation
S 17.8 Million

$15.0 Million

$5.5 Billion
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attained by similar solutions in other markets. Equity demands that Safaricom's

Shareholders are elucidated as to their interest in the burgeoning category. Anything less

would constitute an injustice to shareholders.

36. M-Pesa Plus remains fully functional and accessible to invited beta users. It is however

inaccessible to the general public because it was Safaricom's responsibility within the

contract to confirm the final brand name, and publish it, on the aforesaid platforms. Popote

doing so would constitute a breach of the confract's terms.

37. We suggest that a fair position for shareholders be achieved through the following steps:

a. Safaricom shareholders should be notified ofthe existence of M-Pesa Plus and invited

to participate as beta users, allowing them to form their own independent assessments

of its value. (This would be simple to achieve as M-Pesa Plus has and continues to be

fully operational and available on web, Google Play Store and Apple App Store.

Safaricom can simply send email linlts to shareholders, which would granl them secure

access, away.f'rom the public.)

b. Safaricom and Vodacom should jointly appoint an independent expert firm to value M'
Pesa Plus, including the solution itself and the parties' jointly owned intellectual

property. The following is a non-exhaustive list of the pertinent jointly owned IP.

i. M-Pesa Business Account- Evaluating the Appeal of The New HBA
Innovalion Among Members of The Hustler Segment - 36 pages

ii. Business Case Justification - 42 pages

iii. M-Pesa Business Account Customer Journey - l7 Pages

iv. High-Level Plan - l Page

v. High Level Design - 28 pages

vi. Business Requirements Document - 68 Pages

vii. Web Domains - Several potential golo-market names were resemed

containing vaianls to the words; M-Pesa, M-Pesa, Plus and Business.

b. Popote must be involved in presentations, product demos and the provision of
documentation - for integrity and completeness of information transfer,

especially given Safaricom's demonstrated - inexplicable interest in intemally

suppressing knowledge of M-Pesa PIus's existence and market potential'

c. Upon determination of M-Pesa Plus's value by the appointed experts, whether

through NPV, DCF or any other mutually agreed methodology, the share sale

price should be adjusted upwards accordingly.

G. MITIGATING FORSEEABLE PROBLEMS

38. It should be noted that none of the jointly owned intellectual property may be unilaterally

utilized by either party without the consent of the other. However, given Safaricom's

Y @ tI
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demonstrated behaviour, which has already resulted in ongoing breach ofconftact litigation

with Popote, the risk of further breach of intellectual property rights is both material and

foreseeable.

39. To leam from experience, as seen in the Makate case, Vodacom themselves utilized a

solution ('Please Call Me') without establishing a transp.rent or contractually sound

framework, which resulted in massive liability. While settled in November 2025, it caused

significant financial and reputational harm to the company and its shareholders.

Accordingly, the risk of Safaricom and Vodacom repeating such treatrnent of innovations

must be expressly mitigated to safeguard shareholders from foreseeable disputes and value

erosion.

40. Therefore, it's abundantly clear that resolving the uncertainty over the current state and

future of the M-Pesa Plus asset is absolutely necessary to protect existing shareholders.

Concluding the acquisition transaction without resolving it creates a "valuation gap" that

unfairly prejudices current equity holdcrs while exposing the restructured entity to

avoidable, futr,rre legal and reputational risks.

4 I . While it is not uncommon for large corporations to suppress innovations for strategic

reasons, in this instance, Safaricom has never provided any explanation for shelving M-

Pesa Plus. Shareholders are entitled to seek an answer and gain a full understanding of the

lost and future opportunities relating to it, in order to make an informed decision on their

position.

42. Beyond a simple lack of transparency, the continued suppression of a multi-billion-shilling

asset raises serious questions regarding Breach of Flduciary Duty.

a. Duty to Act ln Good Falth: Executives are legally mandated to act in a manner they

believe, in good faith, to be in the best interest of the company and its shareholders.

lntentionally shelving a proven, high-revenue innovation like M-Pesa Plus without a

commercial justification may be viewed as acting in bad faith.

b. Protection Against Asset Undervaluation: In the context of a majoriry share sale, the

failure to disclose or value a "latent" asset of this magnitudc, could be interpreted as a

fraud on the minority shareholders. By keeping this value "offthe books," the current

leadership potentially facilitates a transaction that allows the acquirer to realize a

windfall at the expense of the exiting shareholders' equity.

c. Under Artlcle 159 of the Constitution and the Companies Act, shareholders have a

right to protection against actions that are "unfairly prejudicial." The suppression of M-

Pesa Plus is not merely a strategic choice; it is a material omission that diminishes the

recogrized value of the company and, by extension, the wealth of the Kenyan public

and private investors.

43. The absence of M-Pesa Plus from the market has been materially detrimental because it
has resulted in unrealized dividends for shareholders, unrealized taxes for the Government

Y @ I
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of Kenya, unrealized commissions to Safaricom dealers and agents that would have been

involved in its distribution and, it has forced Kenyan businesses to remain constrained by

inferior payment solutions. Ultimately, the Kenyan economy has and continues to miss out

on the positive multiplier effects that M-Pesa Plus has the potential to generate. The

restructured entity will be in a position to course correct and realize the commercial benefits

of M-Pesa Plus for Safaricom and is stakeholders.

H. CONCLUSION

This Memorandum is submitted to ensure that Safaricom's exiting shareholders are included

in the value of Safaricom's ownership interest in the M-Pesa Plus asset, which will partially

transfer to Vodacom under the ongoing majority share acquisition transaction, and to elucidate

for current and furure shareholders avenues for greater future refurns.We urge the Committee

to consider this Memorandum in their deliberations and are available for oral submissions or

further clarification.

We appreciate the opportunity accorded to articulate our concems

Siped by
VICTOR LEE LEGAL ADVOCATES

lRepresenting Thryv Capitol Partners LLPI

9 Y @ I
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MEETING U/ITH DEPARTMENTAL COMMITTEE ON FINANCE D
NATIONAL PLANNING REGARDING SESSIONAL PAPER NO. 3 OF 2025
ON PARTIAL DIVESTITURE IN SAFARICOM PLC BY THE GOVERNMENT
oF KENYA (rN CAMERA SESSTON)

Refence is made to your letter Ref. No. NA/DDC/FbNP/2026/048 dated
17tt February 2026 on the above subject matter.

The Cabinet Secretary, Ministry of Interior and National Administration
is scheduled to be attending to matters of National Security on Tuesday
24tt' February 2026. Unfortunately, therefore, he is not in position to
honour the invitation to attend the meeting with the Departmental
Committee on Finance and National Planning and Select Committee on
public debt and privatization on sessional paper No. 3 of 2025 on partial
divestiture in Safaricom PLC by the Government of Kenya.

In this regard therefore, herewith please find the submissions on the
sessional paper No. 3 of 2025 for your consideration.
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M INISTRY OI.- INTERI O R AND NATI ONAL ADMI NI STRA I'IO N

STATEMENT REGARDING SUBMISSIONS ON PARTIAL DTVESTITURE IN
SAFARICOM PLC BYTHE GOVERNMENT OF KEIVYA

Ilonourablc Chair and Menrbers of the Departnrentai Con.rrtrittec on liinance and National

Planning and the Honourable Chair and Menrbers of thc Select Colnmittee on Public Debt and

Privatization, at the otttset, rve u,ish to thank you for the inr.itatior.r to nrake submissior.rs on this
inrportant matter.

Introduction
Honourable Chairs, the Bottom-Up Economic Transformation Agenda (BETA) focuses on

five core pillars: agriculture, MSME, housing, healthcare and digital/creative economy.

Enormous financial resources are required for the implementation of this Agenda.

Typically, whenever governments require funds for their projects and programmes, recourse is

on taxation and borrowing. In certain cases, these revenue raising measures may negatively

affect citizens. Over-taxation is burdensorne while excessive borrowing may result in difficulty
in repaying loans hence lowering a nation's creditworthiness. Innovative ways of raising funds

other than taxation and borrowing are therefore imperative.

'Ihe governtnent's partial divestiture of its shares in Safaricom to Vodafone is one sucl.r

innovation. Through this divestiture, the govenlment proposcs to divest 6,oo9,Br4,zoo of its

shares to Vodafone. This represents r5% of its shares in Safaricom. It will retair.r B,orz,75B,3Bo

shares which is equivalent lo zoo/o of its sharcs in Saf aricom. The advantages of this intendecl

divestiturc are that:

a) the Goverttment rvill bc trblc to raise funds for its projccts ar.rd ltrograntnrcs without

recourse to taxation and borronitrg;
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b) citizens rvill lre spared the adverse effects oftaxation and borrorving;

c) the transaction will mobilize funds for critical and priority infrastructnre investments in

sectors like energy, roads, aerospace, water and digital information;

d) the governnlent will still have a stake in Safaricom and hence will continue to play its

rightful role in the company's operations;

e) there will be no acquisition related redundancies lvithin tl.re next threc years after the

divestiture;

0 Safaricorn will have a Kenyan Chainnan and inclependent directors hence maintaining

Kenyan charactcr; and

g) thc incrcascd stake of Vodafone in Safaricom rvill crrharrce tl-re latter's competitive and

growth trajectory hence playing an important role our economy.

Concerns arising from Stakeholder engagement

We note that cluring the stakeholder engagenrent, concerns arose on the implication of the

proposed divestiture on national security, protection ofcritical information infrastructure and

clata sovereigntl,. 17'" respond to the concerns as follorvs:

a) Under Article 238 of the Constitution, national security involves protecting our country

from internal and external threats. Some stakcholdcrs argued that reducing State

orvnership in a critical company lil<e Safaricorn is risky. According to them, with limited

control of the affairs of the company the capability of government agencies to monitor

threats to national security will diminish. Furthcr, the company is unlikely to prioritize

national security sun eillance reqttirenrents.

\{re submit that whereas a conlpany like Safaricom plays an itnportant role in our

sccuritl, ecosystem, its role does not snperscclc that of the national security organs.

These organs, as set out in Article e3g of the Constittttiotr, are Kenya Defence Forces,

National Intelligence Serwice and the National Police Serwice. Their primary role is to

ltrontotc and gnarantee national securitl,. Thel,do not totalll, rely on Safaricom for their

opt'r'atiorrs. Merc partial dir.estiture of Government shares in Safaricom has no

rtlt'r,lrrct' to llrt:nr and by extcnsion national securitl'.

lr) It rv:rs tlrc vit:w ol'sonrc stirkcholders that the intcndcd divestiture rlight negatively

rrlli.r'l llrr, plolt.r'liorr ol't'r'itical inlornration infrastructure. We submit that thc legal

rt,1,,irrrl lor'plollr'liorr ol criticirl irrlinnation infrastructut'e is thc Cotnputcr N{istrsc and

('r'lrrrr'r'irrr,',, Ar'1. Srt'liorr .1 ol tlrt' Act establishes the National Contputcr and
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C)'bercritnes Co-orclinatit>n Conrrr.rittee (NC+). 'fhc Comrnittecr subnrits to the Sccrrritv

Council recotttnte ndut ions of entitics to be eazcttecl as critical infonlation
infrastnrctrrres.

Or.rce gazetted, orvncrs or operators of critical inforntation infrastructurc are to rcport
to NC4 any imntinent threat of an attad< on thc infrastnrctul'c atrcl the ntcasurcs the

owner or opcrator intends to take to prcvent the threat. NC4, in turrl r'cpot'ts to thc
National Sccuritl' Cottncil wltich providcs thc necessarv technical assistancc to thc

owner or operator ofthc infrastnlcturc in oxler to nritigate the threat.

Safaricom is itn orvrtcr ancl operator of critical informaticln infrastructure. It is obligated

to report anv intminer.rt threats to its infi'astructure to NC4. TI.re intcnclcd partial

divestiture rvili not lesscr.t this role and has no ncgative inrpact on protcction of critical
inforr.nation infrastnrctu rc.

c) There are concerns that thc partial divestiture might affect thc principlc of data

sovereigntv. Tire essence of this principle is that digital data is subject to tl.re larvs 11d

governallce structttres ofthe nation or region rvhere it is ph1'sicalll,collectccl, stored or
proccssed. The legal rcgirne of tl're country of origin governs its access, scctrrity and

privacy.

We submit that thc intendecl partial divestiture will not affect this principlc. The

applicable laws to cligital data generated bl,Safaricom r,vill still be Kenvan. Specificallv,

Article 3l (c) ancl (d) of the Constitution or.r the right to privacl, rvill applv. 'Ihe Data

Protection Act u'ill also appll'. The purposc of this Act is to givc cffect to Ar-ticlc ar,
pror,'ide for processing of personarl data,, provide fur the rights of clata sullccts ancl

obligations of data controllcrs and pt'occssors. All thcse ltrovisions u,iil continuc to apply

and therefore thc principle of data sor.'ereigntl'will not bc infringcd.
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Conclusion

l'l-re intended partial divestiture of government shares in Safaricon-r is an innovative idea of

raising funds for Government priority projects and programmes without resort to the

traditional method of taxation and borrowing. The Ministry therefore supports Sessional Paper

No. 3 of zoz5.

Thank you, Honorable Chairs.

IIon. umbaTlurkomen, EGH
CABINET SECRETARY FOR INTERIOR AND

NATIONAL ADM INISTRATION

23r(i Febmar -v, zoz6
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MEMO ON GO\TERNMENT OF KEI.TYA PI.ANNED DIVESTITURE TRoM
SAFARICOMPLC

BACKGROUND

When President Ruto came into office in2022, the cornerstone of his hustler or
'Bottom Up' Manifesto depended heavily on the success and collaboration of
Safaricom. In September, 2022 he met Safaricom PLC together with NCBA ,KCB &
CBK heads to discuss on the review ofFuliza overdraft charges

Key govemment projects like Hustler funds, Digital inclusion, access to
government services through E-citizen, transfer of money by govemment to
vulnerable groups and the E-wallet for Government Fertilizer subsidy all have
relied on closer collaboration between Govemment of Kenya and Safaricom pLC.

Kenya also managed to have its first Kenyan CEO to head Safaricom PLC due to the
government's strategic stake in Safaricom PLC.

In December,2025 the cabinet approved the proposed intention of the govemment
to sell its 20olo stake in Safaricom plc to Vodafone South Africa pending Parliament
approval.

Safaricom is more than a telecom company. It's the backbone to Kenya's sMEs,
digital transformation and a Kenyan brand that serves as a great example of
Kenyans people's innovations,industrious nature and a pride of Kenyans in the
international stage. Every international visitor who visits the country is left awe
with how Kenyans have figured and trusted Safaricom.

To the common hustlers, Safaricom is a source of employment and also a backbone
to their day to day survival through M-pesa and its other associated products.
Hence this divestiture is something close to the heart of the common "mwananchi"
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Youth Together Under One Voiee

The M-pesa system currently serves roughly 38 million Kenyans , offering
everything from access to govemment services,fee payments to savings and
microfinance. Its then our view that Parliament has once again been given an
opportunity to critically analyze this proposed sale and weigh if it's in the national
interest of the common mwanachi, an important task which we believe the
committee members are well aware of

While Paragraph 1.2 highlights "resource mobilization," it fails to define a "Strategic
National Interest Clause." Parliament should demand an amendment to this section
to ensure that the mobilization of funds today does not create a permanent
strategic deficit for future generations.

Also there's no clear criteria of how much will be allocated to the different
infrastructural needs from the money collected from the divestiture.

The Paper States: The sale is a direct transfer to Vodacom Group, lifting their stake
to 55o/o, while the Govemment of Kenya (GoK) retains a 20olo "strategic Stake."

o Paragraph 2.3 outlines the "Sale of Dividend Rights' for the remaining 20%
for I(Sh 40.2 billion. This paragraph effectively makes the government's
remaining stake redundant. Future governments wanting to buy back shares
would be acquiring a "non-performing asset" (no dividends), making a

buy-back financially unattractive or impossible.
o The loss of annual dividends which should fund our future is a short term fix

and aims to resolve the current "fiscal pressures' faced by the current
government. This section fails to account for the opportunity cost of losing
majority influence for an instrument that handles close to 8% of our GDP.

o The Paper States: Paragraph 4.2 guarantees GoK two seats on the Board of
Directors and mandates that the Safaricom Foundation remains Kenyan-led.

o This section is missing a 'Right of Frrst Refusal" (ROFR) clause. Section 4
should be expanded to include a provision stating: 'ln the event that the
Majority Shareholder intends to divest any portion of its 557o stake, the

z9x
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Government of Kenya shall have the first right to acquire said shares at a fair
market value."

o Kenya has also used its shareholder in protecting Kenya's national interest as
evidenced by the appointment of the first Kenyan CEo to Safaricom pLC.
with reduced stake in the company, the dream for other Kenyans to be CEo
for safaricom PLC may remain to be a pipe dream in the future.o If this sale proceeds without any amendments by parliament,Kenyans
financial and personal data may be subjected to foreign;urisdiction policies,
not just Kenyan Data privacy law.

o The governance section needs to be strengthened or amended to ensure
that in future any conversations on sare of t,t-pesa or split of M-pesa from
Safaricom requires government approval

The proposal by Sessional Paper No 3 of 2025 on Govemment of Kenya divestiture
from Safaricom PLC is hinged on the legal battles currently facing its proposal to
anchor them into either Kenya's Sovereign Wealth Fund or 

-trtatlonat 
Inirasfructure

Fund to be dropped by Courts of Law. Hence the executive is trying to spend
money that is technically or legally not anchored in the laws of the land.

Conclusion

As the Youth Serving Organisations Consortium, we submit this position speaking
as one united voice of Kenya's youth. This proposed divestiture is not just a
financial decision; it is a generational issue that will affect young people,s lobs,businesses, digital access and future opportunities.
Safaricom is a key enabler of youth Iiverihoods through M-pesa, digital seMces and
innovation. Any move that reduces govemment influence in iuch a strategic
comPany must be carefully considered. Selling today to fix short-term fisial
pressures may create long-term challenges for vijanaand future generations.

We urge Parliament to critically review this proposal and ensure that national and
youth interests are fully protected. As youth together under one voice, we call on
this House to make a decision that safeguards not onJy today's economy, but the
future of young Kenyans.

[N Youth servine oreanisations (YSo) consortium. Kenva @ www.vouthservingorganisations.org
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Clerk of the National Assemb Ken

From:
Sent
To:
Subject:

Yours faithfutly,

Kabu (Peter)

TRTrf,

Rr6,rnlrf) c

peter Muiruri < kabumuirurip@gmail.com >

Wednesday, January 7, 2026 11:10 AM

Clerk of the National Assembly Kenya

Public Memorandum on Proposed Partial Oivestiture of Safaricom PLC

Dear Sir/Madam,

lwrite to submit myviews on the proposed partiat divestiture of the Government of Kenya's sharehotding

in Safaricom PLC, as outlined in Sessional Paper No. 3 ol 2025.

I am not opposed to the Government reducing its stake in Safaricom. However, I am concerned that

setting a highty profitable and wett-managed national asset to raise short-term funds risks weakening

long-term pubtic income and value.

Safaricom has consistentty generated dividends and economic benefits for the country. Without ctear,

binding, and transparent guarantees on how the proceeds from this sate witt be used, there is a reat risk

that the funds may be mismanaged, leaving Kenyans with reduced ownership and no tasting
devetopment imPact.

lf the divestiture proceeds, it shoutd be done graduatty, transparentty, and strictl.y tied to specific,
audited development projects, with strong partiamentary and pubtic oversight. The Government must
retain meaningfut controt and ensure that Safaricom continues to serve Kenya's strategic and economic
interests.

ln simpte terms, we shoutd be carefut not to setl a cow that gives mitk just to buy supper.

Thank you for the opportunity to submit my views for consideration.
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